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

ONTARIO L

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF EXTREME FITNESS, INC.

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AFFIDAVIT OF MICHAEL SINGER

I, Michael Singer, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

I. I am a lawyer in the City of Toronto and acted as solicitor for 1079268 Ontario Inc.
(“Landlord”) in negotiating the Lease of the property municipally known as 635 Danforth
Avenue (“635") to Extreme Fitness Inc. (“Extreme Fitness”) and as such have knowledge of
the matters hereinafter disposed to. Unless I indicate to the contrary, these facts are within
my personal knowledge and are true. Where I indicate that I have obtained the information

from other sources, 1 verily believe those facts to be true.

2. I have read the Motion Record of the moving party and the affidavit contained therein as well

as the Responding Motion Record of both Extreme Fitness and Goodlife Fitness Inc.

3. I swear this Affidavit solely for the purpose of describing direct knowledge of the facts
relating to the outstanding issues in the above matter and by doing so do not waive any

solicitor/client privilege I have with the Landlord.
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Unfortunately, I was out of the country on vacation between March 26, 2013, the day before
Justice Morawetz’s Order and the deadline for the Landlord to file their materials for this
Motion. As such, I was unable to swear an Affidavit or provide access to my files for the

moving party prior to the deadline to file their materials in accordance with the schedule.

I was retained by the Landlord to assist with negotiations for the Lease at 635. [ was retained
as a leasing and real estate lawyer. Accordingly I assisted the Landlord with the Extreme

Fitness tenancy.

Throughout the negotiations, I dealt with both Extreme Fitﬁess’ lawyer, David V. Westwood
(“Westwood”) and Morry Offman. Negotiations for the Lease for 635 commenced in or
around the end of August 2006. Attached hereto and marked as Exhibit “A” is a copy of the
Lease titled “draft version 02 for discussion purposes only” and the accompany letter written
by me to Mr. Westwood reg_arding the Lease. Of note, Section 1.1(f) states,

“Rentable area of premises: approximately 30,000 square feet, of, subject to Section

2.2. The parties acknowledge that as of the Commencement Date the Premises shall
only consist of approximately 24,000 sf, and the additional 6,000 sf shall be provided
no later thanthe  dayof ,2006. For the purpose of this Lease the 6,000 sf
area is herein called the ‘6,000 Foot Space’.” Further, Section 1.1(h) takes into
account the approximate 6,000 square feet of the basement where it states “note this
amount will increase by $8,000.00 per month from when the additional 6,000 square
feet of space is provided”.

Westwood commented:

“1, WHAT IS TENANT’S REMEDY IS LANDLORD DOES NOT PROVIDE THIS
6,000 SF. BY THIS DATE. 2. PLEASE SPECIFY IF THIS IS ALL AT GRADE
LEVEL OR IF THERE IS UPPER LEVEL AND/OR BASEMENT LEVEL
PREMISES. IF YES, PLEASE SPECIFY THE SQUARE FOOTAGE ON EACH
FLOOR.” [original emphasis]
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Furthermore, at the time Section 2.2 under the measurements stated,

“The Landlord shall at the Landlord’s sole cost arrange for the Rentable Area of the
Premises to be measured by its arm’s length architect and within ninety (90) day of
the Commencement Date the architect shall provide to the Landlord a certificate of
such measurement complete with a drawing of the Premises showing all dimensions,
and, if the atea measured is different than that set out in Section 1.1(f), the Rent will
be adjusted in accordance with the measured area. The Landlord will advise the
Tenant in writing of the area measurement. If the Tenant does not receive such
certificate within this ninety day period, then the Tenant may, but is not obligated,
have an arm’s length architect measure the premises and upon such measurement the
Tenant shall provide to the Landlord a certificate of such measurement complete with -
a drawing of the Premises showing all dimensions. The cost of such measurement
shall be paid by the Tenant but the cost thereof may be set off against the next
instalment of Rent. If the Landlord does not arrange for such measurement, the
Rentable Area of the Premises shall be deemed to be the area set out in Section
1.1(f). The Landlord may recalculate the area of the Premises I the same manner
which required as a result of a rearrangement of partitions or other changed
conditions. The Landlord will advise the Tenant in writing of the revised certified
area measurement, and the parties agree to be bound thereby, ”

As per the comments by Westwood on the Lease attached at Exhibit “A” (and copied above),

we agreed that the basement was not included. A third version of the Lease was circulated

between Westwood and I on October 6, 2006. 1sent my comments on Westwood’s changes

 to the previous version on the same day. Attached hereto and marked as Exhibit “B” is the

draft Lease version 3, As anote, in this version of the Lease, Section 1(d) and (e) states that

the rentable area of the premises was changed to approximately 24,110 square feet subject

to Section 2.2. This differs from version two attached above. On October 1 1,2006, 1 wrote

to Westwood to discuss some of the changes to the Lease which we had discussed previously

via telephone. Attached hereto and marked as Exhibit “C” is a copy of my email to

Westwood. As confirmed therein, Extreme had agreed to provide the schedules of the

measured premises that were being leased.
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11.

12.
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As previously set out, in the measurement section set out in the October 6, 2006 version, the
premises was now defined as consisting of three floors (emphasis added) being the ground

floor, second floor and the rentable area of the premises is now approximately 24,011 square

feet.

Attached hereto and marked as Exhibit “D” is the fifth draft version of the Lease dated
October 18, 2006. As the measurement version was still included in the Lease at 2.2. The
rent was based upon square footage. Section 2.2 was amended in this version so that the
tenant would provide the measurements and “the tenant will advise the landlord in writing
of the area measurement and if the area measured is different than set out in Section 1.1(e),

the rent will be adjusted in accordance with the measured area.”

Furthermore, in this version of the Lease, dated October 18, 2006, the measurements had
already been completed by Extreme. Section 1.1(d) states:

“The Premises consists of three floors, and the floors have the following areas:
ground floor 11,461 square feet, second floor 5,526 square feet, third floor 1,026

square feet and a platform area of 1,654 square feet.”

Further, Westwood comments in the same sections (1.1(d)):

“Mr. Offman, please: 1] confirm these areas, the areas shown on each drawing is
difficult to read because of shading. 2] please send an electronic copy of the third

floor and platform area drawings showing their respective measurements, 3] what is

the platform area and is it to be included in the calculation of rentable area.”

It is clear that as of October 18, 2006 all measurements had been completed and that the

basement did not make up part of the measurement.



13.

14.

13.

On October 23, 2006, I emailed Westwood draft 7 of the proposed Lease. Attached hereto
and marked as Exhibit “E” is a copy of my email to Westwood dated October 23, 2006. At
this point we had the s;:hedules outlining the square footage and I recall that many of the
issues had been resolved. It is clear from this version of the Lease that the premises would
consist of three floors being the ground floor, second floor and third floor.as well f;ls a
platform area. Clause 2.2 was removed as we believed that the schedules provided were
honest and accurate and clause 2.2 at this point was redundant. The basement was not
included. The premises is defined in this version of the Lease as “the entire property as
shown outlined in hatch on the plan annexed as Schedule A”. As stated previously, the
tenant was to and did provide the diagrams for the leaseable space in Schedule “A”. Those
schedules are included in the final version of the Iease as seen in Exhibit “A” of Constantine
Voidonicolas’ Affidavit sworn April 5, 2013 and included in the Motion Record of the
moving party. It was also consistent with the they comments Extreme and Westwood had

from the outset.

On October. 27, 2006, Westwood wrote to me and stated that Section 1.1(e) was confirmed
that the rentable area is now 24,110 square feet and further Section 1.1(g) “the amount per
square foot has only been adjusted to reflect the new square footage”. Attached hereto and
marked as Exhibit “F” is a coiay of Mr. Westwood’s letter to me as well as the attached

Lease titled “Lease Version 10 Final and Complete”.

I have reviewed the Affidavit of Alan Hutchens sworn April 18, 2013 and the exhibits
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attached thereto. The “withdrawal of all alleged defaults” as set out in the October 2007
letter agreement attached at Exhibit “E” of the Hutchens Affidavit does not relate to the
basement as at the time [ was not aware that the basement was being used or that it had been

renovated by Exireme.

16.  Finally, despite being counsel for the Landlord, and despite the fact that Extreme was aware
of same, 1 did not receive a copy of the “Landlord Consent Agreement” attached to Mr.
Hutchens” Affidavit at Exhibit “H” prior to the Landlord signing same. I have reviewed my
files and did not find a copy of the “Landlord Consent Agreement” nor do I recall ever
teceiving a copy of same. Inever advised the Landlord or any of their representatives to sign

that document nor was I ever asked to provide any legal advice relating to that document.

'17. 1 swear this Affidavit in support of the Landlord’s Motion and for no other or improper

purpose.

SWORN BEFORE ME

at the City of Toronto,

in the Province of Ontario
this 30" day of April, 2013

4l

A Commissiner for Taking Affidavits

Marc . W Genv

. ﬂy}e@&i{@r

R T
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This Exhibit “A” referred to
in the Affidavit of Michael Singer
sworn before me this
day of April, 2013.

A Commissioner for taking Affidaviis
Marc H. Gertner
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‘Michael Singer <michael.s.singer@gmail.com>

Extreme Fitness

Michael Singer <michael.s.singer@gmail.com> 12 September 2006 10:22
To: "David V. Westwood" <dvwestwood@ileaselawyer.com>

David,

I will reply to you after | meet with my client to meet to review your comments to the draft lease.
[Quoted text hidden]

Regards,

Michael 3. Singer
4211 Yonge Street, Suite 200
Toronto, ON M2P 2A9

Tel 416.224.8383
Fax 416.224.2408
Email michael.s.singer@amail.com

This transmission, including any attachments hereto, is intended only for the addressee(s) and may
contain confidential, proprietary and/or legally privileged information.

If you are not the intended recipient of the e-mail transmission, you are hereby notified that any
unauthorized dissemination, distribution, or copying of this e-mail or the

attachments hereto or other use of or the taking of any action in reliance upon this information is
strictly prohibited. If you received this e-mail in error, please contact the

sender immediately by e-mail or phone and permanently delete the original and all copies of this
e-mail and any attachments hereto and destroy any printout thereof.

1of1 ' 12/09/2006 10:28 AM



Received Avgast 31, 2006

D. Westwood’s comments September 1, 2006

FOR DISCUSSION PURPOSES ONLY — Draft v02

THIS LEASE made the 1% day of September, 2006,

BETWEEN:
1079268 ONTARIO INC., a corporation incarporated
under the incorporated under the laws of the Province of
Oantario; :
(the “Landlord”)

AND

(the “Tenant)
WITNESSETH AS FOLLOWS:

Article 1 — Basic Terms, Definitions

1.1 Basic Terms

(a) Landlord: 1079268 Ontario Inc.
Address:
Toronto, ON |
(b) Tenant:
Address: 635 Danforth Avenue
Toronto, ON
(d) = Property: the development situate on the Lands legally described as Part
Lot 7-8, Plan 200 Toronto and Part Lot 24-27, Plan 306E Toronto as in
CT782043, City of Toronio (being PIN 21062-0414 LT) and municipally
known as 635 Danforth Avenue, Toronto, Ontario
(¢)  Premises: that portion of the Property consisting of the entire Property
save and except for the kitchen area in the basement, as shown putlined in
hatch on the plan annexed as Schedule “A”
63 Rentable Area of Premises: approximately 30,000, square feet, of, subject

to Section 2.2, The parties acknowledpe that as of the Commencement
Date the Premises shall only consist of approximately 24,000 sf, and the
additional 6.000 sf shall be provided no later than the day of

2006. Tor the purpose of this Tease the 6,000 sf area is herein called the

LANDLORD DOES NOT PROVIDE THIS 6,000 S¥. BY 'THIS
DATE, 2, PLEASE SPECIEY IF THIS 1S ALL AT GRADE
LEVEL OR IF THERE IS UPPER LEVEL AND / OR BASEMENT
LEVEL PREMISES. TF YES, PLEASE SPECIFY THE SQUARE
FOOTAGIE ON EACH F1L.LOOR],
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Indemnifier agrees to execnte
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(8  Term: five (5) years subject to Sections 2.3 and 2.4

B L T T ——————

(h)  Basic Rent (Section 4.1):

Period Per Sq. Ft./Year Per Year Per Month

Term b $597,600.00 $49,800.00

[NOTE THIS AMOUNT WILL INCREASE BY
$8,000.00 PER MONTH, WHEN THE ADDITIONAL 6,000 S.F. OF
SPACE IS PROYIDED]

(i) Permitted Use (Section 8.1): gym, health, spa, fitness facility and club
(with liquor license), and any other use permitted by the applicable zoning.
() Deposit:  $49,800.00%,
Rent Deposit: the sum of

ccordance  with Section 3.4

aeeeféaﬂee—\wth—Seeﬁeﬁ%—MNO IbNANl IS SPENDLN (J MORIJ lHA‘\J‘

1m TO PREPARE THE PREMISES]

) Fixturing Period: See Schedute “I™”, paragraph 14 {1} K

(m)  Schedules forming part of this Lease:
Schedule “A” Plan
Schedule “B” Rules and Regulations
Schedule “C” Landlord's and Tenant's Work
Schedule “D” Indemnity Agreement
Schedule “E”

Renewal Rights

Schedule “F*__Additional Provisions -

1.2 Definitions

In this Lease, unless there is something in the subject matter or context inconsistent
therewith, the following terms have the following respective meanings:

(a) “Additional Rent” means the Proportionate Share of Operating Costs,
payments on account of Realty Taxes, paymenis for utilities, and all other
amounts, excluding Basic Rent and Rental Taxes, payable by the Tenant in
accordance with the terms of this Lease;

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

(c) “Building Systems” means: (i) the heating, ventilating and air-conditioning
equipment and facilities and all other systems, services, installations and facilitics
from time to time installed in or servicing the Premises (or any portion thereof)
including, but not limited to, the elevators and escalators and the following
systems, services, installations and facilities: mechanical (including plumbing,
sprinkler, drainage and sewage), electrical and other utilities, lighting, sprinkler,
life safety (including fire prevention, communications, security and surveillance),
computer (including environmental. securitv and lichting confrol). ice and snow

enewal
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appliances, equipment, apparatus, components, computer software and
appurtenances forming part of or used for or in connection with any of such
systems, services, installations and facilities including, but not limited to, boilers,
motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and
controls, and the structures and shafts housing and enclosing any of them;

(d) “Capital Taxes” means any tax or taxes levied against the Landlord and any
owner of the Property by any governmental authority having jurisdiction
(including, without limitation, the Large Corporations Tax imposed under the
Income Tax Act (Canada) and the tax imposed under any applicable provincial
corporate tax legislation) based on or computed by reference to the paid-up capital
or place of business of the Landlord or any owner of the Property or the taxable
capital employed in Canada by the Landlord or any owner of the Property as
determined for the purposes of such tax or taxes;

(e) “Commencement Date” is defined in Section 2.3;

(f) “Commeon Areas” means those areas, facilities, utilities, improvements,
equipment and installations within, adjacent to or outside the Property which
serve or are for the benefit of the Property, which do not comprise part of the
Premises and which, from time to time, are not designated or intended by the
Landlord to be for the Landlord's exclusive use, and are not designated or
intended by the Landlord to be leased to the Tenant or any other tenants of the
Property, and which include all corridors, hallways, lobbies and stairwells, all
walkways and sidewalks, all landscaped and planted areas, the roof and exterior
walls of the Property, exterior and interior structural elements and walls of the
Property, common washrooms, all parking and loading areas and all entrances and
exits thereto and all structural elements thereof, all access ways, truck courts,
driveways, dclivery passages, loading docks and related areas, all electrical,
telephone, meter, valve, mechanical, mail, storage, service and janitorial rooms,
fire prevention, security and communication systems, and generally all areas
forming part of the Property which do not constitute rented or rentable premises;

(g) “Event of Default” is defined in Section 14.1;

(h) “Fixturing Period” means the period, if any, set out in Section 1,1(k) granted
to the Tenant for possession prior to the Commencement Date for the purpose of
fixturing and improving the Premises;

(i) “Lands” means the lands described in Section 1.1{(d) and all rights and
easements which are or may hereafter be appurtenant thereto;

(7) “Lease Year”, in the case of the first Lease Year, means the period beginning

on the Commencement Date and terminating on the first anniversary of the last.

day of the month in which the Commencement Date occurs, unless the
Commencement Date is the first day of a month, in which case the first Lease
Year will terminate on the expiry of the period of twelve (12) months thereafter.
Each subsequent Lease Year shall commence on the first day following the expiry
of the preceding Lease Year and terminate on the earlier to occur of: (i) the expiry
of the period of twelve (12} months thereafter; or (ii) the termination of this
Lease; '

(k) “Leasehold Improvements” means all fixtures, improvements, installations,
alterations and additions from time to time made, erected or installed by or on
behalf of the Tenant or any former occupant of the Premises, including doors,
hardware, partitions {including moveable pariitions) and wall-to-wall carpeting,
but excluding trade fixtures and furniture and equipment not in the nature of
fixtures., The Landlord agrees that the Tenant’s track lighting, all athletic
equipment and exercise equipment are trade fixtures;

(k) “Mortgage” means any mortgage or other security against the Property and/or

the T andlard'e intereet in thic T sace Ffram Hina fa time:
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(1) “Mortgagee” means the holder of any Mortgage from time to time;

determines from time to time as the required hours of business for the Tenant;

(n} “Operating Costs” means, for any period, the total of all costs and expenses
without profit or duplication atiributable to the maintenance, repair, replacement,
administration, management and operation of the Property (including the
Common Areas) during such period including, without limiting the generality of
the foregoing: '

(i) all charges for utilities and similar services to the Property including,
without Hmiting the generality of the foregoing, water, gas, heat, electrical
power or energy, steam or hot water used on or in respect of the Property
and for fittings, machinery, apparatus, meters, or other things leased in
respect thereof and for all work or services performed by any corporation
or commission in connection with such public utilities and similar
services;

(ii) all costs incurred by the Landlord in connection with the maintenance,
repair, replacement and operation of the Property (including all services,
equipment, Common Areas and other fixtures and appurtenances) and
every part thereof, and of complying with all applicable laws, directions,
rules and regulations of the governmental authorities having jurisdiction
and in connection therewith including, without limiting the generality of
the foregoing, the cost of providing garbage removal and maintenance
services, the cost of heating and cooling and ventilating the Property and
the cost of maintaining, repairing and replacing all Building Systems, the
cost of window cleaning, and any and all other costs incurred by the
Landlord in connection with the maintenance, repair and operation of the
Property;

(iif) depreciation or amortization in an amount determined by the Landlord
in accordance with general real estate industry practice on any costs
imcurred by the Landlord, whether before or after the Commencement
Date, which the Landlord has determined to be capital in nature and which
the Landlord is depreciating or amortizing in accordance with general real
estate industry practice, together with interest on the undepreciated or
unamortized capital cost thereof;

(iv) the cost of providing security, supervision, landscaping, window
cleaning, waste collection, disposal and recycling, and snow removal
services, and the costs of machinery, supplies, tools, equipment and
materials used in connection with such services or any tentals thereof, and
the amount of salaries, wages and fringe benefits paid to employees
engaged in the maintenance or operation of the Property and amounts paid
to independent confractors for any services in connection with such
maintenance or operation;

(v) the cost of direct supervision and management and indirect expenses,

to the extent applicable to the maintenance and operation of the Property, -

and all expenses of every nature incwred in connection with the
management, maintenance and operation of the Common Areas;

(vi) the cost of insuring the Property in accordance with the terms of this
Lease;

{vii}) all costs and expenses (including legal and other professional fees,
interest and penalties on deferred payment) incurred in good faith by the
Landlord in contesting, resisting or appealing any Realty Taxes;
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{viii) the portion of the Capital Taxes that, in the Landlord's reasonable
discretion, is attributable to the Property, as if the Property was the only
property of the Landlord and/ or any owner of the Premises; and

(ix) an administrative fee not greater than fifieen percent (15%) of the
aggregate of all Operating Costs;

provided that Operating Costs shall exclude:

(A) all such costs determined by separate metering or assessment,
or otherwise incurred for the exclusive benefit of the premises

leased by the Tenant or any other tenant of the Property and billed |

to and paid for directly by the Tenant or such other tenant,
including charges to tenants for above-normal ufilization of
utilities;

(B) the cost to the Landlord of debt service in connection with any
Mortgage;

{C) taxes on the income of the Landlord;,

(D) the cost of improvements to particular premises intended for
leasing and real estate, or other commissions relating to leasing
premises within the Property; and

(E) Capital Taxes

(q) “Premises” méans that portion of the Property identified in Section 1.1(e) and
having the Rentable Area as set out in Section 1.1{f);

() “Property” means the development which is comprised of the Lands together
with the improvements, buildings, fixtures and equipment (whether chattels or
fixtures) on such Lands (but not including tenants' fixtures, improvements or
chattels) from time to time;

(s} “Proportionate Share” means the fraction which has as its numerator the
Rentable Area of the Premises and has as its denominator the total Rentable Area
of the Property, whether rented or not; [IS THE TENANT LEASING THE
ENTIRE PROPERTY? THERE IS A P/S FOR THE 6,000 SF PORTION
WH ICH IS IN ANOTHER BUILDING. THEREFORE T NEEDS TO
KNOW THE TOTAL GIA OF THE OTHER BUILDING TO
DETERMINE TAX INCREASES AFTER YEAR ONE.]

(u) “Realty Taxes” means all real property taxes, rates, duties and assessments
(including local improvement rates), impost charges or levies, whether general or
special, that are levied, charged or assessed from time to time by any lawful
authority, whether federal, provincial, mmicipal, school or otherwise, and any
taxes payable by the Landlord which are imposed in lieu of, or in addition to, any
such real property taxes, whether of the foregoing character or not, and whether or
not in existence at the commencement of the Term, and any such real property
taxes levied or assessed against the Landlord on account of its ownership of the
Property or its interest therein, but specifically excluding any taxes assessed on
the income of the Landlord,;

" (v) “Rent” means all Basic Rent and Additional Rent;

(w) “Rentable Area of the Premises” means the Premises measured to the
outside surface of the outer building wall and to the centre line of any inferior
walls separating the Premises from adjoining premises intended for leasing or
separating the Premises from corridors or other parts of the Common Areas;

{x) “Rentable Area of the Property” means the aggregate of the rentable area of
all premises in the Property that are rented, or designaied or intended by the
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Landlord to be rented (whether actually rented or not), calculated in the same
manner as the Rentable Area of the Premises;

(y) “Rental Taxes” means any and all taxes or duties imposed on the Landlord or
the Tenant measured by or based in whole or in part on the Rent payable under the
Lease, whether existing at the date herecof or hereinafter imposed by any
governmental authority, including, without limitation, Goods and Services Tax,
value added tax, business transfer tax, retail sales tax, federal sales tax, excise
taxes or duties, or any tax similar to any of the foregoing;

,(2) “Rules and Regulations” means the rules and regulations promulgated by the
Landlord from time to time pursuant to the terms of this Lease;

(aa) “Term?” means the period specified in Section 1.1(g) and, where the context
requires, any renewal, extension or overholding thereof;

(bb) “I'ransfer” means an assignment of this Lease in whole or in part, a sublease
of all or any part of the Premises, any transaction whereby the rights of the Tenant
under this Lease or to the Premises are transferred to another person, any
transaction by which any right of use or occupancy of &ll or any part of the
Premises is shared with or conferred on any person, any mortgage, charge or
encumbrance of this Lease or the Premises or any part thereof, or any transaction
or occurrence whatsoever which has changed or will change the identity of the
person having lawful use or occupancy of any part of the Premises; and :

(cc) “Transferee” means any person or entity to whom a Transfer is or is to be

made.

Article 2 — Demise and Term

2.1 Demise

In consideration of the rents, covenants and agreements hereinafter reserved and
contained on the part of the Tenant to be paid, observed and performed, the Landlord
demises and leases to the Tenant and the Tenant rents from the Landlord the Premises.
Save and except for any Landlord's Work set out in Schedule “C” and the other
provisions contained herein, the Tenant accepts the Premises on an “as is” basis. :

2.2 Measurement

Premises to be measured by its arm’s length architect and within ninety (90) davs
of the Commencement Date the architect shall provide -to the Landlord &

certificate of such measurement complete with a drawing of the Premises showing

"Landlord will advise the Tenant in writing of the area measurement, If the Tenant
does not receive such certificate within this ninety day period. then the Tenant
may, but is not obligated, have an arm’s length architect measure the Premises and
upon such measurement the Tenant shall provide to the Landlord a certificate of
such measurement complefe with a drawing of the Premises showing all
dimensions. The cost_of such measurement shall be paid by the Tenant but the
cost thereof may be set off against the next instalment of Rent. If the Landlord
does not arrange for such measurement, the Rentable Area of the Premises shall
be deemed to be the area set out in Section 1.1(f). The Landlord may recalculate

. the area of the Premises in the same manner whenever required as a result of a
rearrangement of partitions or other changed conditions. The Landlord will advise
the Tenant in writing of the revised CBI'tllﬁECL ares measnrement, and the parties

agree to be bound thereby. : .

1 Daleted: may

(a) ___The Landlord ghall at the Landlord’s sole cost arrange for the Rentable Area of the*s

.square feet on the'//// {
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2.3 Term

The Term shall commence on the date (the “Commencement Date”) which is the

Fixturing Period Commencement Date as provided in Schedule “F”, § i4. and shall run __..--{ Deleted: thatis the earlier 0
for the period set out in Section 1.1(g), save that if the Commencement Date is not the g‘;‘t‘fuzf] .(fggt)}:eag:“;hﬁ;“;;‘l‘e

first day of a 111011th then the initial Term shall expire on the last day of that month in that the Tenant opens for business

which the fifth (5™) anniversary of the Commencement Date_occurs, unless terminated in the Premises,

ahich the £fh - prOVISlonS e wT Deleted: and end on the date set
: out in Section I.1{g)

2.4 Delay in Possession { Formatted: Superscript )

Should the Tenant be delayed by any fault of the Landlord or any other reason (other than
the fault of the Tenant) in taking possession of the Premises at the start of the Fixturing
Period or on the Commencement Date (if there is no Fixturing Period), then and only then
shall the start of the Fixturing Period {if any), the Commencement Date and the Term be
postponed for the same number of days that the Tenant is delayed in taking possession of
the Premises. The Tenant acknowledges and agrees that such postponement shall be full
settlement for any claims it might have against the Landlord for such delay.

2.5 Overholding

If, at the expiration of the initial Term or any subsequent renewal or extension thereof, the
Tenant shall continue to occupy the Premises without further written agreement, there
shall be no tacit renewal of this Lease, and the tenancy of the Tenant thereafter shall be
from meonth to month only, and may be terminated by either party on one (1) month's
notice. Rent shall be payable in advance on the first day of each month equal to the sum

| of one hundred percent (100%) of the monthly instalment of Basic Rent payable during _...--{ Deleted: and sty )
the last year of the Term and one-twelfth (1/12) of all Additional Rent charges provided —{ Deleted: 5 ]
for herein, determined in the same manner as if the Lease had been renewed, and all terms

and conditions of this Lease shall, so far as applicable, apply to such monthly tenancy.

2.6 Fixturing Period

During any Fixturing Period provided for herein, all terms and conditions of this Lease
shall apply, except the Tenant shall not be responsible for the payment of Basic Rent, or

Additional Rent other than for the cost of utilities. /| Deleted: Itis the intention of
/| the parties that the Rent provided
Article 3 — Rent ;| tobepaid shall be net 1o the

¢ | Landlord and clear of all taxes,
; costs and ¢harges ariging from or
3.1 Covenant to Pay, Net Lease ‘ _ / refating o the Premises and that
i the Tenant shall pay, as Additional
\ . . ; Rent, all charges, inmpesitions and
| The Tenant covenants to pay Rent as provided in this Lease\r,_,,_,_,_________--___.... T expenses of every nature and kind
relating-to the Premises (except the
3.2 Rental Taxes- Landlord's ficome taxes, and
except as otherwise specifically
| provided) in the manner
‘ The Tenant will pay to the Landlord the Rental Taxes assessed on: (a) the Reng; (b) the ) hereinafier provided, and the

Landlerd; and/or (c) the Tenant pursuant to the laws, rules and regulations governing the . | Tenant covenants with the
K Landiord accordingly,

administration of the Rental Taxes by the authority having jurisdiction, and as such may N ( |
Formatted: Strikethrough

be amended from time to time during the Term of this Lease or any extension thereof,

The Rental Taxes shall not be deemed to be Additional Rent under this Lease, but may be 4 Deleted: The Landlord may at
o £ any time, and from lime to time,
recovered by the Landlord as though they were Additional Rent. /| require the Tenant to provide to
/| the Landlord either: (2) a series of
33 Paymen t Method ."’ monthly post-dated cheques, each

cheque in the aimowmt of the
monthly instalment of Rent; or ()

l Intentwnallg deleted. ! authorization and documentation
""""""""""""""""""""""""""""""""""""" § required to automatically debil the
3.4 Dep osit Tenant's bank account for such

amounts. In the event of any
change in the estimates of
. The amount of any such rent deposit described in Section 1.1(j) shall be applied to Rent Additional Rent,the Landlord may

require & new series of monthly
post-dated cheques or new
documentation (as applicable)

and Rental Taxes as they fall due under this Lease, The amount of any security dep031t
described in Section 1.1(k) shall be held by the Landlord as security for the due
performance by the Tenant of its obligations under this Lease and may be applied, in the | Deteted: Auy cepositinthe |




of such default, the deposit shall be applied to the Rent and Rental Taxes for the last
month of the Term. If the Landiord draws moneys from the deposit for the purpose of
remedying any default of the Tenant, the Tenant shall, at the request of the Landlord, pay
forthwith to the Landlord the amount of money required to replace the moneys so drawn
by the Landlord. _The Landlord aprees that the deposit will be placed in a cuaranteed
income certificate of a recognized national Canadian bank and the interest shall accrue to
the benefit of the Tenant, but whiclh interest may be realized upon by the Landlord if the
Tenant ig in default,

3.5 Renti Past Due

If the Tenant fails to pay any Rent when the same is due and payable, such unpaid amount
shall bear interest at the Roval Bank of Canada pritme rate of interest to its best
commereial clients plus three (3%) percent. and, such interest to be calculated from the

time such Rent becomes due until paid by the Tenant, All amounts due and payable by

| the Landlord to the Tenant [other than the deposit] shall bear an identical rate of interest,

3.6 Partial Periods

If the Term commences on any day other than the first day of the month or ends on any
day other than the last day of the month, Rent for the fractions of a month ai the
commencement and af the end of the Term shall be calculated on a pro rafe basis and
shall be payable on the first day of the pariial month,

Article 4 — Basic Rent
4.1 Basic Rent

The Tenant covenants and agrees to pay, from and after the Commencement Date, to the
Landlord at the office of the Landlord, or to such other person or at such other location as
the Landlord shall direct by notice in writing, in lawful money of Canada, without any
prior demand therefor and without any deduction, abatement or set-off whatsoever, save
where provided in this Lease as annual Basic Rent, the sum(s) set out in Section 1.1(h) of

. this Lease in equal monthly instalments in advance in the amounts set out in Section

1.1(h), on the first day of each and every month during the Term.

Additional Rent

5.1 Additional Rent

(1) In addition to the Basic Rent reserved in favour of the Landlord, the Tenant shail,
throughout the Term, pay to the Landlord in lawful money of Canada, without any
deduction, abatement or set-off whatsoever save where provided in this Leage, as
Additional Rent, the following costs incurred and attributable to the entire Rentable Area
of the Premises:

(a) any and all costs relating to the Premises that would otherwise be included in
Operating Costs but are determined by separate metering or assessment of the

Premises [provided such assessment is made by a povernmental official] or

otherwise incurred for the exclusive benefii of the Premises;

GF:: '

(c) all Iixcess Realty Taxes levied, rated, charged or assessed on or in relation to
the Premises; and

(d) all other sums, amounts, costs, cost escalations and charges specified in this
Lease to be payable by theé Tenant,

(2) All of the payments set out in this Lease (other than Rental Taxes) shall constitute
Basic Rent or Additional Rent, and shall be deemed to be and shall be paid as rent,
whether or not any payment is payable to the Landlord or otherwise, and whether or not
paid as'compensation to the Landlord for expenses to which it has becn put. The Landlord

j R L I L Y P I, SR L AR 1m0 1. . LA L] 1.
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[€))] The Tandlord agrees that included in the Basic Rent is:

(1) any contribution on account of Qperating Costs, and

(i1 Realty Taxes for the calendar vear 2006 (the “Base Year'),

5.2 Realty Taxes Escalation — Base Year 2006

Notwithstanding anything else herein contained, the Tenant shall pay to the Landlord, as
Additional Rent, the amount by which all Realty Taxes levied, rated, charged or assessed
in the calendar year 2007 and cach calendar vear throughout the Tertn, on or in relation to
the Premises, or any part thereof cxceeds the Realty Taxes levied, rated, charged or
assessed @Lthe calendar year 2006, on or in relation to the Premises, or any part thereof _...--{ Deleted: in )
{each such excess amount of Realty Taxes referred to as the “Excess Realty Taxes”) in :

accordance with the following:

(a) payment shall be due in equal monthly instalments over each such calendar
year ot such shorter period as required such that the Landlord will have in its
hands an amount sufficient to pay such Excess Realty Taxes for each instalment
of Realty Taxes when due to the taxing authorities. Prior to the commencement of
each year, the Landlord shall estimate the amount of the Excess Realty Taxes for
such equal monthly instalments and notify the Tenant in writing of such estimate.
From time to time during the year, the Landlord may re-estimate the amounts
payable for such year, in which event the Landlord shall noiify the Tenant in
writing of such re-estimate and fix monthly instalments for the remaining balancc

of such year; and
€ : """ Formatted: Indent: Left:
1.27 cm, First line: 0 em

I Formatted: Strikethrough j

aﬂelelﬂdahzeé Wlthm one hundred and Lwenlv { 120) davq of each c,a.lcndal vear,
the Landlord shall provide to the Tenant with g copy of the Realty Tax bill for the
immediately preceding vear and a statement in sufficient detail indicating how the
Landlord the determined the Excess Realty Taxes payable for that calendar vear,
failing which the Tenant need not pay any increase in Fxcess Realty Taxes Tor the
current calendar year or anv_subsequent calendar vear uniil all of  this
documentation has been received by the Tenant.

(c) If at any time during the Term or any renewal thereof the Tenant is
obligated to pay Realiv Taxes directly to a governmental suthority. then the
Tenant shall pay such Realty Taxes on or before the due date. Upon such
payment, the Tepant may deduct from the next instalmenis of Basic Rent falling
due, that remainder determined by subiracting from the amount of Realty Taxes
paid by the Tenant the Base Year Realty Taxes,

5.3 Business and Other Taxes

In each and every year during the Term, the Tenant shall pay as Additional Rent,
discharge within fifteen (15) days after they become due, and indemnify the Landlord
from and against payment of, and any interest or penalty in respect of, the following:

(a) every tax, licence fee, rate, duty and assessment of every kind with respect to
any business carried on by the Tenant in the Premises or by any subtenant,
licensee, concessionaire or franchisee or anyone else, or in respect of the use or
occupancy of the Premises by the Tenant, ils subtenants, licensees,
concessionaires or franchisees, or anyone else (other than such taxes as income,
profits or similar taxes assessed on the income of the Landlord); and

®),

’{ Formatted: Strikethrough ]




5.4 Operating Costs

Intentionally deleted,
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| Deleted: Prior te the
/| commencement of each year, the

5.5 Annual Readjustment of Additional Rent

As soon as practicable after the expiration of each year, the Landlord shall make a final such estimate, providing
| determinafion ofRealty Taxes and other estimated Additional Rent based on the actual
costs incurred therefor by the Landlord and shall notify the Tenant of such determination, !

providing reasonable details as to the breakdown and calculation thereof, If there has been
a shortfall in the amounts payable by the Tenant for such petiod, the Tenant shall pay
such shortfall within thirty (30) days after delivery of the Landlord's notice_and

Landlord shall estimate the amount
of Operating Costs and other
recwring Additional Rent payable
by the Tenant for such year and
nolify the Tenant in writing of

reasonable details as to the
breakdown and calculation
thereof. The amount so estimated
shall be payable in equal monthly
instalments, in advance, on the
first of each and every month over
the year in questicn. From time to
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reasonable substantiating documentation. Any overpayment shall be paid concurrently to

date of delivery of the statement for such period.
5.6 Calculation of Operating Costs

Intentionally deleted,

Article 6 — Utilities and Building Systems

6.1 Payment for Utilities

The Tenant shall pay promptly when due all charges, costs, accounts and any other sums
payable by reason of the supply of the utilities and services to the Premises. The Landlord
shall prior to the Commencement Date at the Landlord’s cost, install a separate meler to

measure consumption of hydro, water and gas for the Premises, If separate meters are or

shall be installed, the Tenant shall contract with and pay the supplier directly. In the event“'«:
that any of the utilities and services are not separately metered for the Premises, the costs

thereof shall be included in Operating Costs or otherwise paid as Additional Rent based
I on a reasonable allocation by the Landlord,,

"

6.2 Above-normal Utilization

‘ Intentionally deteted,

0.3 Additional Utilities

.

The Tenant shall make arrangements, at its own cost and expense, directly with the utility
or service supplier in respect of any utilities and services not supplied by the Landlord.
The Tenant, at its own cost and expense, shall procure each and every permit, licence or
other authorization required, and shall comply with the provisions of Article 10 of this
Lease pertaining to any work required in respect of such additional utilities and services.
6.4 No Overloading

The Tepant will not install any equipment which would exceed or overload the capacity
of the utility facilities in the Premises or the electrical wiring and service in the Property,
and agrees that if any equipment installed by the Tenant shall require additional utility

time during the vear, the Landlord

may re-estimate the amounts

payable for such year, in which

event the Landlord shall notify the

Tenant in writing of such re-

i estimate, providing reasonable
i | details as to the breakdown and

". 3 calculation thereof, and fix

i1 | monthly instaiments for the

i | remaining balance of the year such

i | that, after giving credit for

instalments paid by the Tenant on

the basis of the previous estimate

| orestimates, all Operating Costs,

t1 | based on the most recent estimate

1t | by the Landlord, will have been

11| paid on the expiration of sucl
il vear,
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made, the amount of Operating
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amount of the additional costs
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facilities, such facilities shall be installed, if available, and subject to the Landlord's prior
written approval thereof (which approval may not be unreasonably withheld), at the

Deleted: Tenant at its option
may, and on request of the

. Tenant's sole cost and expense in accordance with plans and specifications to be approved
in advance by the Landlord, in writing, :

services

Deleted: any utilities and

6.5 No Liability

In no event shall the Landlord be liable for any injury to the Tenant, its employees, agents

or invitees, or to the Premises, or to any property of the Tenant or anyone else, for any

el
loss of profits or business interruption, indirect or consequential damages, or for any other

Deleted: The Tenant shall
immediately advise the Landlord
of any installations, appliances or
machines used by the Tenant
which consume or are likely to
consume large amounts of

request, shall promptly pro{™ [21)

ectrioily or other utilities and, on

costs, losses or damages of whatsoever kind arising from any interruption or failure in the
supply of any utility or service to the Premises, save where such injury or damape was
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rea.

sonably expected for the use of



whom the Landlovd is responsible or gecagioned by a breach of the Landlord of any of its

oblipations contained in this Lease.

6.6 Building Systems

Systems within and exclusively serving the Premises in such a manner as to maintain
reasonable conditions of temperature and humidity within the Premises and so as to
maintain the Building Systems in a good and working order._The Landlord warrants that
the Building Systems shall be in_good working order as of the date the Tenant takes
possession of the Premises and for a period of at least two (2) vears from. the
Commencement Date, or the expiration of anv applicable warranty period, whichever is

the later. Thereafter; the Tenant shall maintain such Building Systems. While the Tenant
will undertake all necessary repairs and replacement, the Landiord dgrees to relimburse the

oy

Tenant for the cost of all repairs or replacements to the Building Systems in excess of
three thougand dollars during any vear, The Landlord shall pav fo the Tenant such amounnt

within thirty (30) days of receipt of the Tenant's invoice therefore and reasonable
snbstantiating documentation, fathing which the Tenant mav get off such amount against

any Rent next falling due,

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

The Landlord shall operate, maintain and repair the Property, any Building Sysiems
serving the Premises that are not the Tenant's responsibility under Section 6.6 and any
other service facilities not within or exclusively serving the Premiscs, to the exient
required to keep the Property, equipment and facilities in a state of good repair and
maintenance in accordance with normal properly management standards for a similar
building in the vicinity. For greater certainty:

{a) the Landlord's obligations shall not extend to any matters that are the
responsibility of the Tenant herein; and

(b) the Landlord shall promptly make all repairs to the structural components of
the Property including, without limitation, the roof (including the roof
membrane), interior concrete slab floors and exterior walls.

7.2 Use of Commeon Areas

The Tenant shall have the right of non-exclusive use, in common with others entitled
thereto, for their proper and intended purposes, of those portions of the Commen Areas
intended for commeon use by tenants of the Property, provided that such use by the Tenant
shall always be subject to such reasonable Rules and Regulations as the Landlord may
from time to time determine. At times other than during Normal Business Hours, the
Tenant and the employees of the Tenant and persons lawfully requiting communication
with the Tenant shall have access to the Property only in accordance with the Rules and
Regulations and other security requirements of the Landlord.

7.3 Control of Common Areas and Property

(1) The Common Areas shall at all times be subject to the exclusive management and
control of the Landlord. Without limitation, the Landlord may, in its dperation of the
Property, do any or all of the following: regulate, acting reasonably, all aspects of loading
and unloading and delivery and shipping, and all aspects of garbage collection and
disposal; designate employee parking arcas or prohibit the Tenant and its employees from
parking in or on the Property; and do and perform such other acts in and to the Property
as, using good business judgment, the Landlord determines to be advisable for the proper
operation of the Property. '

{2) The Landlord reserves the right to lease parts of the Common Areas from time to
fime tn alter the lavenf ar confioneatinn of and/ne vrednee ar anlarma tha civa Af tha
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Property any buildings or lands now forming part of the Property and/or to add additional Deletad: (1) The Landiond )

lands or buildings to the Property, and to make other changes to the Property as the | reserves the right, at any time
Landlord shall from time to time reasonably determine. Despite anything else contained ‘Ezizf;r;‘;“;‘;ié‘zfmigﬁs

| in this Lease_but subject to the other provisions of this Lease, the Landlord has no lability F1 giving the Tenant not less than
for any diminution or alteration of the Common Areas that occurs as a result of the
Landlord's exercise of its rights under this Section 7.3 or ¢lsewhere in this Lease. The
Tenant shall not be entitled to compensation or a reduction or abatement of Rent for such
diminution or alteration, save as provided elsewhere in this Leage. Further, no such
diminution or alteration of the Common Areas shall be deemed to be a constructive or
actual -eviction of the Tenant or a default by the Landlord of any obligation for quiet
enjoyment contained in this Lease or provided at law.

¢ sixty (60) days' prior written

{ | netice, to relocate the Tenant to
! | any other premises within the
\ | Property as the Landlord may
deem advisable or necessary,
provided, however, that the new
premises shall be substantially
similar 10 the Premises.|
(2) In the event of a relacation, the -
Landlord shall construct all
leasehold improvements to a
quality substantially equal to that
of the Premises in the new
premises and pay all reasonable
moving costs incurred by the
s s d Tenant in transferring its property
from the Premises {o the new
premises, including the costs of all |
utility, telephone and other

7.4 Relocation

Inientionally deleted,

7.5 Rules and Regulations

The Tenant and its employees and all persons visiting or doing bus.iness with it on th‘e f;;“ﬁg‘;‘:igg{‘;;;ﬁgselcm :
Premises shall be bound by and shall observe the Rules and Regulations attached to this on the request of the Landlord, an
Lease as Schedule “C”, and any further and other reasonable Rules and Regulations made Zg’ce;igi?;g“’ﬂ:?z]fﬁ;:l“

) I hereafter by the Landlord and ascceptabie fo the Tenant, of which notice in writing shall be Tocation, but all other tenms,
given to the Tenant, wl?ich are of general applicat.ion to all tenants of the Property, Alll ig::a;}‘lflf‘::a":g:';’ﬁ ?jrgée
such Rules and Regulations shall be decmed to be incorporated into and form part of this and effect.

Lease,
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The Tenant acknowledges that the Premises will be used solely for the purposes set out in
Section 1.1(i}, and for no other purpose.

8.2 Conduct of Business /| Deleted: 2) In the conduct by

the Tenant of iis business at the
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(1) The Tenant shall open for business foratleastoneday, B/ s be foashl o
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sales foree to serve properly all
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Imtentionally deleted, warchouse, store or stock in the
""""""" T - TR Premises only such goods, wares
", and merchandise as the Tenant
8.4 Observance of Law :

; intends to offer for sale in the
Premises; use for office, clerical or
other non-selling purposes, only
such reasonable minfnum amount
of space at the Premises as may be
required for the conduct of the
Tenant's business from time Lo
time; supply and maintain, or
cause to be installed and
maintained, adequate water, gas,
sewape and electrical services
within the Premises where the
same arg required for the proper

operation thereof; and keep( 4]

Daleted: The Tenant shall not,
during the Term, directly or
indirectly, whether as an owner,
partner, sharchoider, principal,
agent, employee or filependent
coniractor or otherwise, engage in
o participate in or be a holder of
any security of any nafure
whatsaever of, or be a lender to or
an owner of any debt of, or furnish
any financial aid or other support
or assistance of any nature
whatsoever to, any business

{_enterprise or undertaking W ... [5]

The Tenant shall, at its own expense, comply with all laws, by-laws, ordinances,
regulations and directives of public authority having jurisdiction affecting the the use or
occupation thereof including, without limitation, police, fire and health regulations pnd

requirements-of-the—fire—insurance-underwriters, Without limiting the gencrality of the

- foregoing;

(a) where, during the Term, the Tenant has, through its use or occupancy of the
Premises, caused or permitted a release of a contaminant at, from or to the
Premises, the Tenant shall immediately clean up such contaminant from the
Premises, and any affected areas, at the Tenant's expense; and

(b) on the termination of the Lease for any reason, the Tenant shall remove, at its
expense, any contaminant or contamination which, through the Tenant's use or
occupancy of the Premises, it has brought to or created at the Property.

8.5 Waste, Nuisance, Overloading

The Tenant shall not do or suffer any waste, damage, disfiguration or injury to the
Premises, nor permit or suffer any overloading of the floors, roof deck, walls or any other

o~ - .

LT




any illegal or unlawful purpose or any dangerous, noxious or offensive trade or business,
and shall not cause or permit any nuisance in, at or on the Premises.

Article 9 — Maintenance, Repairs and Alterations of Premises
9.1 Maintenance, Repair and Cleaning of Premises

Except as set out in this Article 8, the Tenant shall, at its own expense and cost, operate,
maintain and keep in good and substantial repair, order and condition the Premises and all
parts thereof (including, without limitation, all plumbing, drains, electrical and other
utility services within or- exclusively serving the Premises), save and except repairs
required fo be made by the Landlord pursuant to Section 7.1_or elsewhere in this Tease
and save and except for reasonable wear and tear, All repairs shall be in all respects equal
in quality and workmanship to the original work and materials in the Premises and shall

9.2 Inspection and Repair on Notice

The Landlord, its servants, agents and contractors shall be entitled to enter on the

Premises at any time for the purpose of making emergency repairs and the Landlord shall
provide notice of such emergency entry as soon as reasonably possibie, and otherwise on

of having access to the under floor ducts, or to the access panels to mechanical shafts
(which the Tenant agrees not to obstruct). The Tenant shall not be entitled to
compensation for any inconvenience, nuisance or discomfort occasioned thereby, save as
provided elsewhere in this Lease. The Landlord, its servants, agents and contractors may
at any time, and from time to time, on reasonable prior written notice {which notice must
specify the article or situation that is causing the potential insurance cancellation], enier
on the Premises to remove any article or remedy any condition which, in the opinion of
the Landlord, would likely lead fo the cancellation of any policy of insurance. The
Landlord shall take reasonable precautions and attempt to schedule such work so as not to
unreasonably interfere with the operation of the Tenant's business and to minimize
interference with .the Tenant's use and enjoyment of the Premises. The Tenant shall
promptly effect all repairs necessitated by the Tenant's negligence or wilful misconduct or

9.3 Repair where Tenant at Fault

If the Property, including the Premises, the boilers, engines, controls, pipes and other
apparatus used for the purpose of heating or air-conditioning the Property, the water and
drainage pipes, the electric lighting, any other equipment or the roof or outside walls of
the Property are put in a state of disrepair or are damaged or destroyed through the
negligence, carclessness or misuse of the Tenant, its servants, agents, employees or
anyone permitted by if to be in the Property, the Landlord shall advise the Tenant in
writing of the need for such repair and if the ‘Tenant has not completed such repair within
fifteen days after receipt of such notice, or if such repair can not be completed within a
fifteen day period, if the Tenant has not commenced or is not proceeding diligently to
complete such repair within this fifteen day period, then the Landlord may undertake such
repair and the expense of the necessary repairs, replacements or alterations shall be borne
by the Tenant and paid to the Landlord within thirty days of receipt of the Landlord’s
invoice and reasonable substantiating documentation,

9.4 Alterations

The Tenant will not make or erect in or to the Premises any installations, alterations,
additions or partitions (individually an “Alteration™) without first submitting drawings
and specifications to the Landiord and obtaining the Landlord's prior writien consent,
which the Landlord shall not unreasonably withhold. The Tenant must further obtain the
Landlord's prior written consent to any change or changes in such drawinps and
specifications. The Tenant will pay to the Landlord the Landlord's reasonable out-of-
nocket costs of havine its architects annrnve snch drawineoe and enecifiratinne and anv
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(and approved by the Landlord), but in each case only under a written contract approved
in writing by the Landlord and subject to all reasonable conditions which the Landlord
may impose, provided nevertheless that the Landlord may, at its option, require that the
Landlord's contractors be engaged for any structural, mechanical or clectrical work. Any
changes to the lighting undertaken by the Tenant as part of an approved alteration must
result in energy efficient lighting compatible with the Property standard. Without limiting
the generality of the foregoing, any work performed by or for the Tenant shall be
supervision over construction and promptly pay to' the Landlord's or the Tenants

contractors, as the case may be, when due, the cost of all such work and of all materials,
labour and services involved therein and of all decoration and all changes to the Property,
its equipment or services, necessitated thereby. Notwithstanding the aforesaid, neither the

Landlord’s consent nor supervision is required, and drawings are not required for any
non structural Alteration,

9.5 Signs

The Tenant shall install exterior signage on the outside of the Premises as may be

| approved by the applicable governmental authority, ,gl 5. All Tenant 51gnage shall remain

the property of the Tenant, and the Tenant shall remove such sign (or sign face in the case

of a pylon or pole sign) at the end of the Term and make good on all damage caused by
I such installation and removal,,

9.6 Construction Liens . l

If any construction or other lien or order for the payment of money shall be filed against
the Property by reason of or arising out of any labour or material furnished to the Tenant
ot to anyone claiming through the Tenant, the Tenant, within five (5) days after receipt of
notice of the filing thereof, shall cause the same to be discharged by bonding, deposit,
payment, court order or otherwise. The Tenant shall defend all suits to enforce such liens
or orders against the Tenant, at the Tenant’s sole expense. The Tenant indemnifies the
Landlord against any expense or damage incurred as a result of such liens or orders,

9.7 Removal of Improvements and Fixtures

(1) All Leasehold Improvements shall immediately on their placement become the
Landlord's property, Without compensation to the Tenant Except as ofherwise

from the Premises by the Tenant -1 Deleted: either during or on the

(2) The Tenant shall, at its own expense, repair any damage caused to the Property by the
Leasehold Improvements or trade fixtures or the removal thereof. In the event that the
Tenant fails to remove its trade fixtures prior to the expiry or earlier termination of the
Term, such trade fixtures shall, at the option of the Landlord, become the property of the
Landlord and may be removed from the Premises and sold or disposed of by the Landlord

in such manner as it deems advisable JNO LEASEHOLD IMPROVEMENTS IS A
DEFINED TERM, AND BUILDING SY&TEMS IS TOO GENERAL) A

9.8 Surrender of Premises

and give up unto the Landlord vacant possession of the Premises in the same condition &

and state of repair as the Tenant is required to maintain the Premises throughout the Term
and in accordance with its obligations in Section 9.7.

Article 10 — Insurance and Indemnity

10.1 Tenant's Insurance

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

Fad AT DIALADY feiniidmen mn mam cmsimim ey o i Al
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. | before the end of the Term.

\| maintain the Tenant's installations
) Wi
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expiry or carlier termination of the
Term except that:y

(2) the Tenant may, during the
Term, in the usual course of its
business, remove its trade fixtures,
provided that the Tenant is not in
default under this Lease, and at the
end of the Term, the Tenant shall
remove its trade fixtures; andy

{b) the Tenant shall, at its sole
cost, remove such of the Leasehold
Improvements as {he Landlerd
shali require to be removed, such
removal to be completed on or

Deleted: For greater certainty,
ihe Tenant's trade fixtures shall not
include any Building Systems
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fixtures, Notwithstanding anything
in his Lease, the Landlord shall be
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behalf of the Tenant, within the Premises or on the Property, including, without
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limitation, stock-in-trade, furniture, equipment, partitions, trade fixtures and

Deleted: not less than

Leaschold Improvements, in an amount not less than the full replacement cost
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thereof from time to time, Notwithstanding the aforesaid it is acknowledged that

{ Deleted: 5
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the Tenant is nof responsible to insure for anv stiuctural component of the

Property including but not limited to foundations, structural walls, structural
floors and the structural roof nor the heating, ventilating and air conditioning

Deleted: or such higher limits
as the Landlord may reasonably
[ require from time te time

system serving the Premises;

{Deleted: b

{(b) general liability and property damage insurance, including personal liability,
contractual liability, tenants' legal liability, non-owned automobile liability, and
owners and contractors' protectlve 1nsurance coverage with respect to the

Delated: nlate glass insurance
with respect to all glass windows

and glass doors in or on the
Premises for the full replacement
velug thereof

2
Deleted: such other forms of

insurance as may be reasonably
required by the Landlord and any
Morigagee from time to time

boiler and machlnery insurance on a blanket repa1r and ‘replacement basis, with
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Dealeted: and shell be on such

ferms and conditions as the
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limits for each dccident in an amount not less than the full replacement costs of
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J

i Deleted: name as loss payee

the property, with respect to all boilers and machinery owned or operated by the
Tenant or by others on behalf of the Tenant in the Premises or relating to or

serving the Premises;

{d) business interruption insurance in an amount sufficient to cover the Tenant's
Rent for a period of not less than twelve (12) months;

(e} and

the Landlord in writing at least thirty (30) days prior to any cancellation thereof, The ,
Tenant shall furnish to the Landlord on written request, certificates of all such policies.
The Tenant agrees that if it fails to take out or to keep in force such insurance or if it fails
to provide a certificate of every policy and evidence of continuation of coverage as herein
provided, the Landlord shall have the right to take out such insurance and pay the
premium therefor and, in such event, the Tenant shall pay to the Landlord the amount
paid as premium plus fifieen percent (15%), which payment shall be deemed to be
Additional Rent payable within_thirty days of receipt of the Landlord’s invoice and
reasonable substantiating documentation

v
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10.2 Landlord's Insurance

The Landlord shall provide and maintain insurance on the whole of the Property
including all _structural components of the Propetly, (including but not Timited to
foundations, structural walls, structural floors and the structural roof ), and the heating,
ventilating_and air conditioning system serving the Premises. against loss, damage or
dcstmctlon caused by ﬁre and extendcd peuls ar such other penls under an “all nsks

10.3 Increase of Landlord's Premiums
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10.4 Terant Indemnity and L.andlord Indemnity

{a) __ The Tenant will indemnify the Landlord and save it harmless from any and all*
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losses or claims, actions, demands, liabilities and expenses in connection with loss
of life, personal injury and/or damage to or loss of property:

{ Deleted: a

(1) occasioned or caused wholly or in part by any act or omission of the Tenant or _.-
anyone for whom it is in law responsible; or

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

losses or claims. actions, demands, liabilities and expenses in connection with loss
of life, personal injury and/or damage to or loss of property:

(1) arising out of any occurrence in or about the Property [other than the Premises,
save if occasioned as stated in § 10.4(b3(ii) below(:

(i) occasioned or causeqd wholly or in patt by any act or omission of the Landlord
ot anyone for whom it is in law responsible: or '

(ii1) arising from any breach by the Landlord of any provision of this Lease,

10.5 Mutual Release

(1) Each of the Landlord and the Tenant releases the other and waives all claims against
the other and those for whom the other is in law responsible with respect to occurrences
msured against or required to be insured against by the releasing party, whether any such
claims arise as a result of the negligence or otherwise of the other or those for whom it is
in law responsible, subject to the following:

(a) such release and waiver shall be effective only to the extent of proceeds of
insurance received by the releasing party or proceeds which would have been  /
received if the releaging party had obtained all insurance requited to be obfained
by it under this Lease (whichever is greater) and, for this purpose, deductible
amounts shall be deemed to be proceeds of insurance received (subject to the right |
of the Landlord to include such deductible amounts in Operating Costs); and

L

11.1 Assignment, Subletting

The Tenant shall not effect any Transfer without the prior written consent of the
Landlord, which shall not be unreasonably withheld. No consent to any Transfer shall
relieve the Tenant from its obligation to pay Rent and to perform all of the covenants,
terms and conditions herein contajned. In the event of a Transfer, the Landlord may
collect Rent or sums on account of Rent from the Transferee and apply the net amount
collected to the Rent payable hereunder, but no such Transfer or collection or acceptance
of the Transferee as tenant, shall be deemed to be a waiver of this covenant.

11.2 Landlord's Consent

If the Tenant desires to effect a Transfer, then and so often as such event shall oceur, the
Tenant shall make its request to the Landlord in writing. The Tenant's request shall
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to the Landlord within such fifieen (15} day period advising of the Tenant's desire to
refrain from such Transfer shall be deemed to be an acceptance by the Tenant of the
Landlord's cancellation of this Lease (in whole or in part, as the case may be),

11.3 Requests for Consent

Requests by the Tenant for the Landlord's consent to a Transfer shall be in writing and

shall be accompanied by the name, address, telephone numbers, business expetience,
credit and financial information and banking references of the Transferee, and shall
include a frue copy of the document evidencing the proposed Transfer, and any agreement
relating thereto. The Tenant shall also provide such additional information pertaining to

the Transferee as the Landlord may reasonably require. The Landlord's consent shall be
conditional on the following:

(a) the Tenant remaining fully liable to pay Rent and to perform all of the
covenants, terms and conditions herein contained;

(b) the Landlord being satisfied, acting reasonably, with the financial ability and

good credit rating and standing of the Transferee and the ability of the Transferec
to catry on the permitted use;

(ck

(d) the Landlord being satisfied, acting reasonably, that the Transfer will not result
in the Landlord being in breach of any covenants, restrictions or commitments
given by the Landlord to other tenants or any other party in the Property;

(e) the Transferee having entered into an agreement with the Landlord agreeing to
be bound by all of the terms, covenants and conditions of this Lease;

(f) the Tenant paying to the Landlord, prior to receiving such consent, an
administrative fee and all reasonable legal fees and disbursements incurred by the
Landlord in connection with the Transfer, which fees and disbursements shall not
exceed six hundred and fifty dollars ($650.00) in agpregate;

(h) the Tenant paying to the Landlord, as Additional Rent, all excess rent and
other profit earned by the Tenant In respect of the Transfer excluding therefrom
any franchise, license, lepal of administration fee or any amount payable pursyant

to a franchise or licensing agreement, ot bona fide consideration for the value of
leaschold improvements, chattels and goodwill: and

(i) the Landlord recetving sufficient information from the Tenant or the Transferee
to cnable it to make a determination conceming the matters set out above,

11.4 Change of Control

Any transfer or issue by sale, assignment, bequest, inheritance, operation of law, or other
disposition, or by subscription, of any part or all of the corporate shares of the Tenant or
any other corporation which would result in any change in the effective direct or indirect
control of the Tenant, shall b¢ deemed to be a Transfer, and the provisions of this Article
11 shall apply mutatis mutandis. The Tenant shall make available to the Landlord or to its
lawful representatives such books and records for inspection at all reasonable times in
order to ascertain whether there has, in effect, been a change in control. This provision
shall not apply if the Tenant is a public company or is controlled by a public company

listed on a recognized stock exchange and such change ocours as a result of trading in the
shares of a corporation listed on such exchange.

11.5 No Advertising

BRSSP AR | T -2 I A T
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the text and format of such advertisement is approved in writing by the Landlord. No
such advertisement shall contain any reference to the rental rate of the Premises.

11.6 Assignment by Landlord

In the event of the sale or lease by the Landlord of its interest in the Property or any part
or parts thereof, and in conjunction therewith the assignment by the Landlord of this
Lease or any interest of the Landlord herein, the Landlord shall be relieved of any liability
under this Lease in respect of matters arising from and afler the date that such purchaser,
lessee or assignee has agreed in writing with the Tenant to be bound by the provisions of
this Tease including an acknowledeement of the transfer of anv deposit to the purchaser,
lessee or assignee,

11.7 Status Certificate

The Tenant or Landlord shall, on ten (10) days' notice from the gther, execute and deliver .
to the requesting party a statement as prepared by the requesting partyjn writing certifying _

the following: (a) that this Lease is unmodified and in full force and effect, or, if
modified, stating the modifications and that the same is in full force and effect as
modified; (b} the amount of the Basic Rent then being paid; (c) the dates to which Basic
Rent, by instalments or otherwise, and Additional Rent and other charges have been paid;
and (d) whether or not there is any.existing default on the part of the Landlord or Tenatn
of which the Tenant or Landlotd as the case may be potice.

11.8 Subordination and Non-Disturbance

hercunder are and shall at all times be subject and subordinate to any and all Mortgages
and any renewals or extensions thereof now or hereinafter in force against the Premises.
Upon the request of the Landlord, the Tenant shall promptly subordinate this Lease and
all its rights hereunder in such form or forms as the Landlord may require to any such
Mortgage or Mortgages, and to all advances made or hereinafter to be made on the
security thereof and will, if required, attorn to the holder thereof. No subordination by the
Tenant shall have the effect of permitting a Mortgagee to disturb the occupation and
possession by the Tenant of the Premises or of affecting the rights of the Tenant pursuant
to the terms of this Lease, provided that the Tenant performs all of its covenants,
agreements and conditions contained in this Lease and contemporaneously executes a
document of attornment as required by the Mortgagee. ’

Article 12 — Quiet Enjoyment
12.1 Quiet Enjoyment

The Tenant, on paying the Rent hereby reserved, and performing and observing the
covenants and provisions herein required o be performed and observed on its part, shall
peaceably enjoy the Premises for the Term.

Article 13 — Damage And Destruction .
13.1 Damage or Destruction to Premises

If the Premises or any portion thereof are damaged or destroyed by fire or by other
casualty, rent shall abate in proportion to the area of that portion of the Premises which,
in the opinion of the Landlord'’s architect or professional engineer, is thereby rendered
unfit for the purposes of the Tenant until the Premises ate repaired and rebuilt, and the
Landlord shall repair and rebuild the Premises. The Landlord's obligation to repair and
rebuild shall not include the obligation to repair and rebuild any chattel, fixture, leasehald
improvement, installation, addition or partition in respect of which the Tenant is required
to maintain insurance hereunder, or any other property of the Tenant. Rent shall
recommence to be payable one (1) day after the Landlord notifies the Tenant that the
Tenant may recccupy the Premises for the purpose of undertaking its work.

13.2 Rights to Termination
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(a) if the Premises or any portion thereof are damaged or destroyed by any cause
whatsoever and cannot, in the opinion of the Landlord's architect or professional
engineer, be rebuilt within two hundred and fo1£y (240) days of the date of damage

g the Premises; <
terminate this Lease by giving to the other within thirty (30) days afer receipt of

the “Architect’s Opinion” [as he Linklsté't"“d'e'ﬁn‘r.%d‘i“aﬁd"th""“

£ guch-damuge or ..

destruction and the Tenant shall 1mmed1ate1y deliver up vacant possession of the

Premiscs fo the Landlord; and

J:

its written opinion (the “Architect’s Opinion™) as to the amount of fime required

to_remedy the damage and destruction.

If the Tenant has not received the

Architect’s Opinion within this thirty dayv period, the Tenant niay terminate this

Lease on ten days notice to the Landlord.

The Landlord will not terminate this Lease unless it terminates the leases
of all other tenants of the Property concurrent with the termination of this Lease

(d) ~If the Landlord has not terminated this Lease but within one year from th

immediately prior to the date of damage and destruction, or failed to rebuild the
Premises such that the Tenant has recommenced its business from the Premises

then the Tenant mav terminate this Lease on thirty davs written nofice to the
Landlord.

{e) If} (i) the damage and destruction is caused by a peril for which thes
Landlord is not insured and the Landlord has not elected to rebuild that portion of
the Property (including the Premises) damaged by such peril, or (ii) there are noi
sufficient proceeds of insurance 1o complete the Landiord’s repair pbligations and
the Landlord has not ¢lected to rebuild that portion of the Property (including the
Premises) damaged by such peril, or (i) the consent of the Landlord’s mortgages
has not been obtained, then the Tepant mav terminate this Lease upon thirty davs
written notice fo the Landlord. The Landlord will advise the Tenant within sixty
{60)_days of the date of damage and destruction whether or not: (A) the Landlord
has elected to undertake all repairs required to be performed by the Landlord
regardless of the extent of the proceeds or insumn(.e and/or (B) the Landlord’s
mortgagee has consented to the Landlord performing its repair obligations: faxhng,,
which the Landlord will be deemed to have elected not to undertake such repairs

and the Landlord’s mortgagee will be deemed to have nm consented to the
Landlord performing its repair obligations,

(D) Notwithstanding the aforesaid, if the damage and destruction occnrs
during the last two (2) year of any Term and the Architect’s Opinion indicates that
the Prernises can 1ot be rebuilt within sixty (60) davs of the date of damage or

f damace o
destruction, then the Tenant may terminate this Lease by written notice to the
Landlord given to the Landlord within thirty (30} days after receipt of Architect's
Opinion.

13.3 Certificate Conclusive

Any decisions regarding the extent to which the Premises or any portion of the Property

has become unfit for use shall be made by an architect or professional engineer appointed
by the Landlord, whose decision shall be final and binding on the parties

13.4 Insurance Proceeds

Notwithstanding Sections 13.1 and 13.2, in the event of damage or destruction occurring
by reason of any cause in respect of which proceeds of insurance are substantially
insufficient to pay for the costs of rebuilding the Property or the Premises, or are not
payable to or received by the Landlord, or in the event that any miortgagee or other person
entitled thereto shall not consent to the payment to the Landlord of the proceeds of any.
insurance policy for such purpose. or in the event that the Landlord is not ahle to ohtain

&,
date of damage has failed to either rebuild the Property to that condition it was in

.,
s,

e1eupon reiit and other -
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the Landlord may elect, on written notice to the Tenant, within thirty (30) days of such
damage or destruction, to terminate this Lease, and the Tenant shall immediately deliver
up vacant possession of the Premises to the Landlord.

13.5 Landlord's Work

In performing any reconstruction or repair, the Landlord may effect changes to the
Property and its equipment and systems and minor changes in the location or area of the
Premises, subject o the Tenant’s approval, which approval shal]l not be unreasonably
withheld. The Landlord shall have no obligation to grant to the Tenant any Tenant's
allowances to which it may have been entitled at the beginning of the Term, and shall
have no obligation to repair any damage to Leaschold Improvements or the Tenant's
fixtures, save if same is insured by the Landlord or the Landlord is obligated to insure for
such ifem pursuant to this Leage,

Article 14 — Default
14.1 Default and Right to Re-enter

Any of the following constitutes an Event of Default under this Lease:

* (a) any Rent due is not paid within fifteen (15) days after notice in writing from .-

the Landlord to the Tenant;

(b) the Tenant has breached any of its obligations in this Lease and, if such breach
is capable of being remedied and is not otherwise listed in this Section 14.1, after
notice in writing from the Landlord to the Tenant:

shorter peried as may be provided in this Lease); or

(it} if such breach cannot reasonably be remedied within twenty (20), days .

(or such shorter period), the Tenant fails to commence {o remedy such
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(f) this Lease or any of the Tenant's asséts in_the Premises are taken under a writ
of execution and such writ is not stayed or vacated within fifteen (15) days after
the date of such taking;

(g) the Tenant makes an assignment or sublease, other than in compliance with the
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14.2 Default and Remedies

If and whenever an Event of Defanlt occurs, then, without prejudice to any other rights
which it hag pursuant to this Lease or at law, the Landlord shall have the following rights
and remedies, which are cumulative and not alternative:

(a) to terminate this Lease by notice to the Tenant or to re-enter the Premises and
repossess them and, in either case, enjoy them as of its former estate, and after ten
days_written notice to_the Tenant, to remove all persons and property from the
Premises and store such property at the expense and risk of the Tenant or sell or
dispose of such property in such manner as the Landlord sees fit without notice to
the Tenant. If the Landlord enters the Premises without notice to the Tenant as to
whether it is terminating this Lease under this Section 14.2(a) or proceeding under
Section 14.2(b) or any other provision of this Lease, the Landlord shall be deemed
to be proceeding under Section 14.2(b), and the Lease shall not be terminated, nor
shall there be any surrender by operation of law, but the Lease shall remain in full
force and effect until the Landlord notifies the Tenant that it has elected to
terminate this Lease. No entry by the Landlord during the Term shall have the
effect of terminating this Lease without notice to that effect to the Tenant;

(b) to enter the Premises as agent of the Tenant to do any or all of the following: '

(i) re-let the Premises for whatever length and on such terms as the
Landlord, in its discretion, may determine and to receive the rent therefor;

(ii) take possession of any property of the Tenant on the Premises, store
such property at the expense and risk of the Tenant, and sell or otherwise
dispose of such property in such manner as the Landlord sees fit without
notice to the Tenant; :

(iii) make alterations to the Premises to facilitate their re-letting; and

(iv) apply the proceeds of any such sale or re-leting first, to the payment
of any expenses incurred by the Landlord with respect to any such re-
letting or sale, second, to the payment of any indebtedness of the Tenant to
the Landlord other than Rent, and third, to the payment of Rent in arrears,
with the residue to be held by the Landlord and applied to payment of
foture Rent as if becomes due and payable, provided that the Tenant shall
remain liable for any deficiency to the Landlord;

(¢) to remedy or attempt to remedy any default of the Tenant under this Lease for
the account of the Tenant and to enter on the Premises for such purposes. No
notice of the Landlord's intention to remedy or attempt to remedy such default
need be given to the Tenant unless expressly required by this Lease, and the
Landlord shall not be liable to the Tenant for any loss, injury or damages caused
by acts of the Landlord in remedying or attempting to remedy such default. The
Tenant shall pay to the Landlord all expenses incurred by the Landlord in
connection therewith;

(d) to recover from the Tenant all damages, costs and expenses incurred by the
Landlord as a result of any default by the Tenant including, if the Landlord
terminates this Lease, any deficiency between those amounts which would have
been payable by the Tenant for the portion of the Term folowing such termination
and the net amounts actually received by the Landlord during such period of time
with respect to the Premises; and

(e} in the event of the bankryptcy of the Tenant only, to recover from the Tenant
the full amount of the current month's Rent together with the mext three (3)
months' instalments of Rent, all of which shall immediately become due and
payable as accelerated rent.

14.3 Distress
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14.4 Costs

{a) __ The Tenant shall pay to the Landlord all damages, costs and expenses (including,

without limitation, all legal fees on a on_a substantial indemnity basis) incurred by the
Landlord and so ordered by a court of competent jurisdiction jncurred by the Landlord in )

enforcing the terms of this Lease, or with respect to any matter or thing which is the
obligation of the Tenant under this Lease, or in respect of which the Tenant has agreed to %

(1
without limitation, all legal fees on a substantial indemmity basis) fncurred by the Tenant ‘
and so ordered by a court of competent jurisdiction in enforcing the terms of this Lease
or with respect to any matter or thing which is the obligation of the Landlord under this
Lease, or in respect of which the Landlord has agreed to indemnify the Tenant,

The Landiord shali pay to the Tenani all damages, costs and expenses (including, ‘

14.5 Remedies Cumulative

Notwithstanding any other provision of this Leage, the Landlord or Tenani may from tinie
fo time resort to any or all of the rights and remedies available to it in the event of any
default hereunder by the Tenant or the Landlord as the case may be, eithet by any
provision of this Lease, by statute or common law, all of which tights and remedies are
intended to be cumulative and not alternative. The express provisions contained in this
Lease as to certain rights and remedies are not to be interpreted as excluding any other or
additional rights and remedies available to the Landlord or Tenant by statute or common
law.

Article 15 — General
15.1 Entry

(1) Provided that the Tenant has not exercised any option to extend or renew this Lease as

of the Term:

(a) with reasonable notice to the Tenant, to place on the exterior of the Premises, ..

(b) on reasonable prior notice, to enter on the Premises during Normal Business
Hours for the purpose of exhibiting same to prospective tenants,

(2) The Landlord may enter the Premises at any time during the Term on reasonable
notice for the purpose of exhibiting the Premises to prospective Mortgagees and/or
purchasers or for the purpose of inspecting the Premises.

15.2 Force Majeure

Notwithstanding any other provision contained herein, in the event that either the
Landlord or the Tenant should be delayed, hindered or prevented from the performance of
any act required hereunder by reason of any unavoidable delay, including strikes,
lockouts, unavailability of materials, inclement weather, acts of God or any other cause
beyond its reasonable care and control, but not including insolvency or lack of funds, then
performance of such act shall be postponed for a period of time equivalent to the time lost
by reason of such delay. The provisions of this Section 15.2 shall not under any
circumstances operate to excuse the Tenant from prompt payment of Rent and/or any
other charges payable under this Lease. '

15.3 Effect of Waiver or Forbearance

No waiver by any party of any breach by any other party of any of its covenants,
aegreements or oblications contained in this I.ease shall he ar be deemed to he a waiver of

provision of this Lease or any
provision of any applicable
legislation, none of the goods and
chatiels of the Tenant on the
Premises at any time during the
Term shali be exempt from levy by
distress for Rent in arrears, and the
Tenant waives any such
exemption. If the Landlord makes
any claim against the goods and
chattels of the Tenant by way of
distress, this provision may be
pleaded as an estoppel against the
Tenant in any action brought to
test the right of the Landlord to
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obligations nor shall any forbearance by any party to seek a remedy for any breach by any
other party be a waiver by the party so forbearing of its rights and remedies with respect
to such breach or any subsequent breach. The subsequent acceptance of Rent by the
Landlord shall not be deemed a waiver of any preceding breach by the Tenant of any
term, covenant or condition regardless of the Landlord's knowledge of such preceding
breach at the time of the acceptance of such Rent. All Rent and other charges payable by
the Tenant to the Landlord hereunder shall be paid without any deduction, set-off or
abatement whatsoever_save as otherwise provided in this Lease, and the Tenant waives
the benefit of any statutory or other right in respect of abatement or set-off in its favour at
the time hereof or at any future time,

15.4 Notices

{1) Any notice, delivery, payment or tender of money or document(s) to the parties
hereunder may be delivered personally or sent by prepaid registered or certified mail or
prepaid courier to the address for such party as set out in Section 1.1(a), (b) or (c), as
applicable, and any such notice, delivery or payment so delivered or sent shall be deemed
to have been given or made and received on delivery of the same or on the third (3

-business day following the mailing of same, as the case may be. Each party may, by

notice in writing to the others from time to time, designate an aliernative address in
Canada to which notices given more than ten (10) days thereafier shall be addressed._The
Landlord agrees that any notice sent to the Tenant that a copy of such notice must be sent
concurrently to Falconhead Capital LIC, [insert Faleonhead address]. or such other
company,as the Tenanf designates, and the time peried for the Tenant fo remedy such
default shall not commence until such notice has been received by Falconhead Capital
LLC or such other designated company.

{(2) Notwithstanding the foregoing, any notice, delivery, payment or tender of money or
document(s} to be given or made to any party hereunder during any disruption in the
service of Canada Post shall be deemed to have been received only if delivered personally
or sent by prepaid courier,

15.5 Registration

Neither the Tenant nor anyone on the Tenant's behalf or claiming under the Tenant
(including any Transferee) shall register this Lease or any Transfer against the Property.
The Tenant may register a notice or caveat of this Lease provided that: (a) a copy of the

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

ofherwise vacate any such notice or caveat, If any part of the Property is made subject to %,
any casement, right-of-way or similar right, the Tenant shall immediately, at the request

of the Landlord, postpone its registered intetest to such easement, right-of-way or similar
right,

15.6 Number, Gender, Effect of Headings

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

15.7 Severability, Subdivision Control

If any Axticle or Section or part or parts of an Article or Section in this Lease is or is held
to be illegal or unenforceable, it or they shall be considered separate and severable from
the Lease and the remaining provisions of this Lease shall remain in full force and effect
and shall be binding on the Landlord and the Tenant as though such Article or Section or
parts or parts thereof had never been included in this Lease. It is an express condition of
this Lease that the subdivision control provisions of the applicable provincial legislation
be complied with, if necessary. If such compliance is necessary, the Tenant covenants and
aerees to dilisentlv nroceed. at its own exnense. fo ohtain the reanired concent and the
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15.8 Entire Agreement

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

15.9 Successors and Assigns

The rights and liabilities of the parties shall enure to the benefit of their respective heirs,
exccutors, administrators, successors and assigns, subject to any requirement for consent
by the Landlord hercunder.

15.10 Confidentiality and Personal Information

(1) The contents, terms and conditions of this Lease shall be kept strictly
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any circumstances, discuss or reveal the details of this Lease with any arm's-length parties
including, but not limited to, any other tenants in the Property, prospective tenants, real
estate agents or others except the Tenant's or Landlord’s legal and financial advisors, any
bona fide Transferee, and except as may be required by law. '

IN WITNESS WHEREOF the parties have duly executed this Lease.

LANDLORD 1079268 ONTARIO INC.
Per:
Name:
1/We have the authority Title:
to hind the Corporation c/s
Per:
Name:
Title:
TENANT
Name:
I/'We have the authority Title;
to bind the Corporation c/s
Per:
Name:
Title:
INDEMNIFIER N
Per:
Name:
1/We have the authority Title:
to bind the Corporation cfs
Per:
Name:

Title:
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[1f the Tenant or Indemaifier is not a corporation, replace the signing line with the
following:]

s

Witness
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Plan Showing Premises_in hatch
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Schedule “B*

Rules and Regulations

2. The sidewalks, entries, passages and staircases shall not be obstructed or used by the
Tenant, its agents, servants, contractors, invitees or employees for any purpose other than
ingress fo and egress from the Premises. The Landlord reserves entire control of all parts
of the Property employed for the common benefit of the tenants and, without restricting
the generality of the foregoing, the Landlord reserves entire control of the sidewalks,
entries, corridors and passages not within the Premises, washrooms, air-conditioning
closets, fan rooms, janitor's closets, electrical closets and other closets, stairs, flues,
stacks, pipe shafts and ducts, and shall have the right to place such signs and appliances
therein as it may deem advisable, provided that ingress to and egress from the Premises is

not unduly impaired thereby.

3. The Tenant, its agents, servants, contractors, invitees, employees or others for whom
the Tenant is in law responsible, shall not bring in or take out, position, construct, install
or move any safe, machine or other heavy equipmerit without first obtaining the consent

in writing of the Landlord.

5. The washroom facilities shall not be used for any purpose other than those for which
they were constructed, and no sweeping, rubbish, rags, ashes ot other substances shall be

thrown therein.

6. No one shall use the Premises for sleeping apartments or residential purposes, or for
the storage of personal effects or articles other than those required for business purposes.

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

8. Any hand trucks, carryalls, or similar appliances used in the Property shall be equipped
with rubber tires, side guards and such other safeguards as the Landlord shall require.

9. No animals or birds shall be brought into the Property.

10,
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Schedule “C”
Landlord's and Tenant's Work
Landlord’s Werk
None — as is where is condition,

Tenant's Work
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Schedule “D”

Indemnity Agreement
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Schedule “E”

Basic Rent during extension periods (Section 4.1):
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Schedule “F”

Additional Provisions

1. Save for the envirgnmental gudit as provided in paragraph 5 below, the Tenant+
shall have a period of thirty (30} davs from the date of the execution of the Lease by bath

parties thereto to have the Property inspected by its professional consultanis’ and the
Landlord aprees to meet with each professional consultant at the Property on not less than
24 hours written notice and to permit such consultant fo access all portions of the
Property and if necessary take samples from the Property. The Tenant may terminate the
Lease if in the Tenant’s sole discretion the reports from all professional consultants are
not satisfactory to the Tenant, provided such notice of termination is received bv the
Landlord within thirty-five (35) days from the date of the execution of the Lease by both
parties thereto,

2. If the Tenant wishes to register a caveat or nctice of the Lease, the Landlord
aprees to execute an acknowledgment or short form of lease sufficient for such purpose,

3. The Landlord represents and acknowledges the Tenant’s reliance thereon, that the
Tenant need not take possession of the Property to commence its Tenant’s Work until the
Landlord has advised the Tenant in writing that the Property is zoned for the F enant’s use
of a health ¢lub,

4.(a) The Tenant or a Non Consent Transferee shall have the right upon written notice
to the Landlord, to assign, transfer, sublet or otherwise dispose of the Proverty
and/or the Lease {individually a *Transfer™) without the Landlord’s consent, to
any of the following;

(i) any_associated. affiliated or conirolled corporation of the Tenent {as such
term_is_defined in the Clanada Business Corporations Act, or any
replacement legislation), or any corporation formed or resulting from the
meérger, amalgamation, re-organization or the re-structuring of the Tenant:
{individually a *Non Consent Transferee™):

(ii) a franchisee of the Tenant, or a franchisee of any Non Consent Transferee:

(i) a concessionaire or Heensee of a portion of the Property, provided the
aggrepate area occupied by all concessionaires and/or Mcensees in the
Property is less than filty percent (50%) of the floor grea of the Property:
and

{iv)  any third party where the Property are included in the sale, transfer or other
disposition to this party of at least fifty percent (50%) of the refail outlets
in the province in which the Property are located and operating under the
same name as that which the Property is bemg operated at the date of such
sale, transfer or disposition.

(b}  In all other circumstances the Tenant or a Non Consent Transferee shall have the
right upon writfen notice to the Landlord, to Transfer this Lease or the Property
upon receipt of the Landlord’s consent, which consent shall not be unreasonably
withheld.

(c) Notwithstanding anything to the contrary set forth in this Lease: (i} the change of
control of the Tenant or of any Non Consent Transferee, and (i) the bona fide
charging, mortgaping, encumbering or hypothecation of this Lease and/or the
Tenant’s property in the Property by the Tenant or any holding body corporate in
the course of a fipancing of their respective business undertakings, shall not under
any circumstance be deemed fo constitute a Transfer of the Property for the
purpose of this Lease;
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(d) If the Landlord has not consented to any Transfer or provided its written reasons

for such non consent within thirty (30) days of receipt of the Tenant’s request to
such Transfer, then the Landiord shall be deemed to _have consented to such
Transfer.

{e) If the Transferee has a net worth or finaneial condition equal or better than the
Tenant, upon the Transfer and the Transferee assuming the obligations of the
Tenant _and agreeing in writing o be bound by the terms of this Lease, the
Landlord shall discharge the Tenant from its obligations hereunder and such
obligations aceruing thereafier shall be borne solelv by the Transferee excepting
any Transgfer contemplated by the paragraphs above,

J§3) There are no fees or charges payable by either the Tenant or any Transferee in-. ..-{ Formatted: Font: 12 pt

gonnection with a Transfer or a request to Transfer, or arising from the  {Formatted: Justified

preparation and/or execution of any document pertaining o a Transfer where the

{ Formatted: Font: 12 pt

Landlord’s gonsent is not required.

5. The Landlord, at its sole cost shall complete a phase § and. if necessary, a phase 2
environmental site assessment of the Property in accordance with the corrent CSA
standards (the “Aundit™). The Landlord shall retain in the name of the Landlord and ‘Tenant
a professional environmental assessment company acceptable to the Tenant to complete
the Audit. The Tenant shall receive the Audit no later than. sixty (60) from the date of the
exccution of the Tease bv both parties thereto, failing which the Tenant mav. at the
Landlord’s cost, retain in the name of the Landiord and Tenant a nrofessional
environmental asgessment company to compleie the Audit. Within fifieen (15) days of
receipt of the Audit, the Tenant shall advise the Landlord in writing whether or not the
Tenant accepts the Audif and it it is not acceptable, the Tenant may either terminate this
Fease or require the Landlord at its sole cost to complete the reauired remediation. If the
Landlord has not completed the required remediation within ninety (90) davs of the
Tenant’s receipt of the Audit, then the Tenant may at any time thereafter terminate this
Lease, or complete the remediation, the cost of which plus an administration fee of fifteen
percent thereon, shall be set off against the first installiments of Rent becoming due.

6. The Landlord warrants that ypon completion of the Landlord’s Work, the
Landlord's Work and the Property will comply with ail federal, provincial, municipal or
other governmental statutes, laws, by-laws, rules and regulations {individually and
collectively the “Laws™), including zoning for that use as provided in this Leage. If at any
time the Property do not meet with all Laws, then, except for work that is specifically
required by Tenant's use and occupancy, the Landlord will underfake such work at the
Landiord’s sole cost.

7. The Landlord agrees that any certificate or professional opinion required to be+-—--—{ Formatted: Justified, Indent:
prepared according to this agreement or the Lease, such certificate or professional opinion Left: 0 cm

shall be prepared by an independent arm’s length professional aeting within the scope of

his appointment and specialty, Such certificate shall not be binding if shown to be in

CITOr,

8. Wherever the Landlord’s or Tenant’s determination, estimate, approval or congent
is_required in this agreement or the Lease, such determination, estimate approval or
consent shall not be unreasonably withheld or delaved. Any work performed by the
Landlord, or organized by the Landlord but which the Tenant is responsible to pay will be
done at competitive prices, based on an arw’s length relationship. The parties hereto
confirm that this agreement is a business contract as well as a lease. The parties expect
that_each will act in pood faith and in a commercially reasonable manner {unless
specifically provided to the contrary) in accordance with this Lease and in
their respective rights and obligations as contained herein.

o Naturithetanding aniyr athar aeasricinn nanfainad im tha T onca in fha asrand fhot



excess of two (2) business days (including where the Tandlord undertakes any work
within the Premises, or where the Premises are not heated or cooled to a temperature
acceptable to the Tenant acting reasonably), then for that period {the “Abatement
Period™, which Abatement Period shall be for that period commencing on the day
immediately following the end of the second business day up to and includine the dav thag
such use or access ceases (o be adversely affected, the Tenant’s abligation to contribute to
Basic Rent, and Additional Rent shall abate in its entirety and shall not accrue during the
Abatement Period. In the event the Landlord has not remedied fhe defect or fault which
substantially interferes with. the Tenani’s ability to carry on business within ten (103} of the
Tenant advising the Landlord of same, then the Tenant mav at any time thereafter

undertake such remedy and the cost thereof, plus an administration fee equal tg fifteen
percent thereon shall be paid by the Landlord to the Tenant within thirty davs of receipt of

the Tenant’s invoice therefore, failing which the Tenant may sent off such amount against

Rent, or alternatively the Tenant may ierminate this Lease.

10. Notwithstanding any provision contained in this agreement or fthe Lease fo the
contrary the Tenant’s obligation to pay Taxes shali not mclude: /

The Landlord’s income taxes or capital taxes

(b) Penalties relating 1o the late, partial and/or non payment by the Landlord of Taxes
which are not the result of any late, partial and/or non payment by the Tenant of its
share of Taxes, :

{c) Any levy, impost fee, development fee, and or local improvement charge,
{collectively a “Development Fee”) arising from the site nlan agreement and or
building permit for the Property and such costs shall be paid by the Landlord.
without recharge to the Tenant, and for greater certainty if such Development Fee
is included in Taxes or improvement charpges the Tenant is not oblipated to pay
such porfion of the Taxes or local improvement charpes applicable to the
Developmeni Fee and the Landlord shall pay such portion:

(d} Any amount that the Landlord or others (other than the Tenant) may elect to pay
in_support of any educational facility other than the public school svstem of
Ontario. )

11. The Landlord shall provide to the Tenant within 90 days after the end of each
lease year, a statement in reasonable detail and certified by the chief financial officer of
the Landlord detailing those costs and expenses applicable to the Property and payable by
the Tenant (and if requested such substantiating documentation of the amounts contained
in_the statement as reasonably reguested by the Tenant). The Landlord aprees that if the
Landlord has not provided to the Tenant with such statement within this ninety (90) day
period or the substantiating documentation within thirty (30) days of the Tenant’s request;
then the Tenant need not payv any increase in such costs as estimated by the Landlord until
such statement and/or.substantiating documentation has been received,

12, The Landlord acknowledges that the Landlord shall be responsible for the
payment of any commission and/or fee pavable to any broker or sgent as a result of such
party introducing the Tenant to the Property, or the Landlord fo the Tenant for the
Property.

13. The Tenant shall be permitted to renew this Lease for four (4) periods each of five
{5} years, which renewal shall be on the same terms and conditions as contained in this
Lease save for the Minimum Rent. The Minimum Rent for the first and second renewal
term shall be as hereinbefore provided-and for the third and fourth renewal terms, shall
be agreed upon by the Landlord and Tenant and based upon the then las of the
commencement of the renewal term for which such renewal was exercised] fair market
valye for similar premises with a similar use in a similar building and located within a
two (2) kilometer radiug of any point along the perimeter of the Leased Property. but
without taking into consideration the value of the Tenant’s leasehold improvements. It
the Landlord and Tenant can not agree upon such Minimum Rent prior to commencement
of the renewal term for which such renewal was exercised, then the Minimum Rent shall
be determined by arbitration pursuant to the Arbitrations’ Act, or any replacement
legislation, and based upon the fair market value for similar premises with a similar nse in
a_gimilar building and located within a two (2) kilometer radius of any point along the
perimeter of the Leased Property, but without taking into consideration the value of the
Tenant’s leasehold improvements..
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t4.(a) The Tenant’s fixturing period shall commence on that date (the “Fixturing Period
Commencement Date™) which is thirty-five (35) days from the date of the
execution of the Lease by both parties thereto. The Tenant shall have a period (the
“Fixturing Period™) of one hundred and fifty-three (153) days to complete the
Tenant’s Work {o ready the Premises and the 6,000 Foot Space for the Tenant’s use.
The parties acknowledge that the Fixturing Period for the 6000 Foot Space, will
oceur subsequent to the Fixturing Period applicable to the balance of the Premises.

(b) During the Fixturing Period, the Tenant shall perform the Tenant's Work and be
bound by all of the terms, covenants and conditions of this Lease excludine the
payment of Rent, save however that the Tenant shall be responsible for all utilities
consumed in the Property during the Fixturing Period and any Excess Realty
Taxes.

{c) Within thirty days of the Fixturing Period Commencement Date, the Landlord’s
architeet at the Landlord’s sole cost shall provide to the Tenant a certificate of the
area of the Property, complete with dimensions. failing which the Tenant at the
Landlord’s cost may have iis own architect determine the area of the Pronerty

which determination shall be binding on the Landlord. -

15. The Landlord shall, obtain ai the Landlord’s sole cost from anv holder of any+--—-— y

security (the “Lender”™), a non-disturbance apreement. or similar agreement with the
Tenant and in a form acceptable to the Tenant acting reasonably, wherein the Lender
agrees that the Tenant shall be permitted fo remain in occupation of the Property pursuant
to and upon the terms and conditions contained in this Lease provided the Tenant is not in
default of such Lease and the appropriate curative period has expired, notwithstanding
that such mortgage, security or bond financing is in default. The Landlord acknowledges
and agrees that no Rent 1s payable nor-shall such Rent accrue until the T'enant receives the
aforesaid non disturbance agreement exccuted by the Lender in a form acceptable to the
Tenant (the “NDA™), If the Tenant has not received the NDA by

[complete], then the Tenant need pot take occupancy of the Property nor will the
Fixturing Period commence until Tenant the NDA has been received. If the Tenant has
not received the NDA by [complete], then the Tenant may at any time
thereatfter terminate this Lease.

16, The Landlord hereby covenants, warrants and represents and it is a condifion of
this agreement and the Lease, that as of the commencement of the Fixturing Period the
Premises shall comply with ali federal, provineial, municipal or other govemmental
statutes, laws, by-laws, ruies and repulations, including zoning for that use as nrovided in

this agreement,
7. Inthe event of a conflict between the provisions contained in this Schedule “F” and*

any other provision contained in this Lease. the provision contained in this Scheduls “F”
shall prevail,
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In computing Operating Costs:

(a) if less than one hundred percent (100%) of the Rentable Area of the Property is
completed or occupied during any period for which a computation must be made,
the amount of Operating Costs will be increased by the amount of the additional
costs determined by the Landlord, acting recasonably, that would have been
incurred had one hundred percent (100%) of the Rentable Area of the Property
been completed or occupied during that period, provided that, for greater
certainty, it is confirmed that in no event shall the Tenant's Proportionate Share of
Operating Costs be increased pursuant to this Section 5.6(a) beyond the amount
that would be payable if the Property had been fully rented;

(b) when and if any service which is normally provided by the Landlord to some
tenants of the Property:

(1) 1s not provided to the Tenant under the specific terms of this Lease, in
determining Operating Costs for the calculation of the Tenant's
Proportionate Share, the Landlord shall exclude the costs of that service,
except as any such costs relate to the Common Areas; or

(ii) is not provided in a significant portion of the Property, then in
determining the Tenant's Proportionate Share, the Landlord may divide the
cost of that service by the difference between the Rentable Area of the
Property and the number of square feet of the Property to which the
Landlord does not provide the service;

(c) if the Property is comprised of different categories of leaseable premises, the
Landlord shall be entitled, but not obligated, to.allocate Operating Costs among
the various categories on the basis of such factors as the Landlord reasonably
determines to be relevant, such as, by way of example, the relative uses of each
such category and the benefits derived by them. In such event, the Landlord shall
be entitled to adjust the Tenant's Proportionate Share of Operating Costs having
regard to the category in which the Premises are included; and

(d) if any facilities, services or utilities:

(i) for the operation, administration, management, repair and maintenance
of the Property are provided from another building or other buildings
owned or operated by Landlord or its manager;

(ii) for the operation, administration, management, repair and maintenance
of another building or other buildings owned or operated by Landlord or
its manager are provided from the Property; or

(iii) are otherwise shared between the Property and another building or
other buildings,
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the net costs, charges and expenses of such items shall be allocated by the
Landlord, acting reasonably, between the Property and the other building or
buildings on a reasonable basis

The Tenant shall immediately advise the Landlord of any installations, appliances or
machines used by the Tenant which consume or are likely to consume large amounts of
electricity or other utilities and, on request, shall promptly provide the Landlord with a
list of all installations, appliances and machines used in the Premises

David Westw,

If there are special circumstances within the Premises causing utilization of any utilities
or services in excess of that reasonably expected for the use of the Premises (including,
without limitation, requirements outside of Normal Business Hours), the Landlord may,
in its sole discretion, designate a professional engineer or other consultant to review such
above-normal utilization and determine the extent thereof and, on such determination and
delivery of a copy of the engineer's report to the Tenant, the Landlord may, if such report
so indicates, increase the Tenant's payments on account of such Additional Rent by an
amount equal to such above-normal utilization as long as such utilization shall continue.
The Tenant shall pay to the Landlord, as long as such utilization shall continue, thé
amount determined by the Landlord, in its sole opinion and in accordance with the
engineer's report, to be attributable to such above-normal utilization. The Tenant shall
also pay to the Landlord, as Additional Rent, any extra msurance costs resulting from
such above-normal utilization.

(2) In the conduct by the Tenant of its business at the Premises, the Tenant shall: operate
its business in a manner which is in keeping with the theme and nature of the entire
Property; maintain at the Premises an adequate stock and an adequate sales force to serve
properly all customers of its business; warchouse, store or stock in the Premises only such
goods, wares and merchandise as the Tenant intends to offer for sale in the Premises; use
for office, clerical or other non-selling purposes, only such reasonable minimum amount
of space at the Premises as may be required for the conduct of the Tenant's business from
time {o time; supply and maintain, or cause to be installed and maintained, adequate
water, gas, sewage and electrical services within the Premises where the same are
required for the proper operation thereof, and keep any show windows lighted and
properly furnished with displays of a first-rate quality and arrangement during such hours
as the Landlord may reasonably require.

(3) Without limiting the generality of the foregoing or.any other provision of this Lease,
the Tenant shall neither use nor permit any part of the Premises to be used for or in
connection with any of the following: the sale of second-hand goods, surplus articles,
insurance salvage stock, fire sale stock, any damaged or defective merchandise,
liquidation stock, bankruptcy stock or other distress or “end-of-line” stock; the sale of
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out-of-style, job lot, low quality or any inferior merchandise; any auction; a liquidation
sale, bankruptcy sale, “going-out-of-business” sale, “moving” sale, “lease expiry” sale or
any other similar sale; any “fire” sale, “smoke damage” sale or any other type of sale
following or referring to any type of damage; an order office, a mail order office, or a
store for the sale of merchandise through catalogues; or any vending machines or other
coin-operated machines, entertainment or games machines or any other mechanical or
electrical serving or dispensing machines or devices whatsoever unless cxpressly
permitted in writing by the Landlord, in its sole discretion

The Tenant shall not, during the Term, directly or indirectly, whether 2 as an owrmer,

partner, shareholder, principal, agent, employee or independent coniractor or otherwise,
engage in or participate in or be a holder of any security of any nature whatsoever of, or
be a lender to or an owner of any debt of, or furnish any financial aid or other support or
assistance of any nature whatsoever to, any business enterprise or undertaking which in
any manner or degree is competitive with the use of the Premises permitted by Section
8.1, if such competitive business enterprise or undertaking is in whoele or in part
conducted from premises situate within a distance of ten (10) kilometres from any part of
the Property. This restriction shall not apply, however, to any business enterprise of the
Tenant which is in operation as of the date of this Lease. If the Tenant breaches the
covenant contained in this Section 8.3, then, in addition to any other rights and remedies
of the Landlord under this Lease, the Landlord may, at 1ts option, terminate this Lease on
thirty (30) days' written notice to the Tenant.

in such amounts and on such terms and conditions as would be carried by a prudent
owner of a similar building, having regard to the size, age and location of the Property

The Tenant shall not be an insured under the policies with respect to the Landlord's
insurance, nor shall it be deemed to have any insurable interest in the property covered by
such policies, or any other right or interest in such policies or their proceeds

If the occupancy of the Premises, the conduct of business in the Premises, or any acts or
omissions of the Tenant in the Property or any part thereof causes or results in any
increase in premiums for the insurance carried from time to time by the Landlord with
respect {o the Property, the Tenant shall pay any such increase in premiums as Additional
Rent forthwith after invoices for such additional premiums are rendered by the Landlord.
In determining whether increased premiums are caused by or result from the use and
occupancy of the Premises, a schedule issued by the organization computing the
insurance rate on the Property showing the various components of such rate shall be
conclusive evidence of the several items and charges which make up such rate. The
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Tenant shall comply promptly with all requirements and recommendations of the Insurer's
Advisory Organization of Canada (or any successor thereof), or of any insurer now or
hereafter in effect, pertaining to or affecting the Premises
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This Exhibit “B” referred to.
in the Affidavit of Michael Singer

sworn before me this
day of April, 2013.

A Commissioner for taking Affidavits

Marc H. Gertner
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Gmail - 1079268 Ontario Inc. and Exireme Fitness - 635 Danforth, ... http:/mail. google.com/mail/?&ik=daddefd28adview=pi&th=10e1f..
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Michael Singer <michael.s.singer@gmail.com>

1079268 Ontario Inc. and Extreme Fitness - 635 Danforth,
Toronto -draft lease #3

Michael Singer <michael.s.singer@gmail.com> 06 October 2006 18:50
To: "David V. Westwood" <dvwestwood @ileaselawyer.com>

David:

| am providing you with my cemments and changes to your comments and changes - draft lease #2.
Please note that the attached Draft lease #3 has not been reviewed in detail by my client and is
subject to any further changes_that may be required by my client.

I will check my email over the holiday for your reply. | will be meeting my client during the weekend
and provide you with any additional changes that my client may require.

" Regards,

Michael S. Singer
4211 Yonge Street, Suite 200
Toronto, ON M2P 2A9

Te:l 416.224.8383
Fax 416.224.2408
Email michael.s.singer@amail.com

This transmission, including any attachments hereto, is intended only for the addressee(s) and may
contain confidential, proprietary and/or legally privileged information.

If you are not the intended recipient of the e-mail transmission, you are hereby notified that any
unauthorized dissemination, distribution, or copying of this e-mail or the

attachments hereto or other use of or the taking of any action in reliance upon this information is
strictly prohibited. [f you received this e-mail in error, please contact the

sender immediately by e-mail or phone and permanently delete the original and all copies of this -
e-mail and any attachments hereto and destroy any printout thereof. :

Lease 3 0Oct 6, 2006.doc
253K

l1ofl ' _ 06/10/2006 6:51 PM



M. Singer comments Qctober 6, 2006,

THIS LEASE made the Lday of October, 2006,

BETWEEN:
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Schedules forming part of this Lease:

Schedule “A” Plan

Schedule “B” Rules and Regulations
Schedule “C” Landlord's and Tenant's Work
Scheduie “D” Indemnity Agreement
Schedule “E” Renewal Rights

Schiedule “F” Additicnal Provisions

1.2 Definitions

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

(a) “Additional Rent” means the Proportionate Share of Operating Costs,
payments on account of Realty Taxes, payments for ufilities, and all other
amounts, excluding Basic Rent and Rental Taxes, payable by the Tenant in
accordance with the terms of this Lease;

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

(c) “Building Systems” means: (i) the heating, ventilating and air-conditioning
equipment and facilities and all other systems, services, installations and facilities
from time to time ingtalled in or servicing the Premises (or any portion thereof)
including, but not limited to, the elevators and escalators and the following
systems, services, installations and facilities: mechanical (including plumbing,
sprinkler, drainage and sewage), clectrical and other utilities, lighting, sprinkler,
life safety (including fire prevention, communications, security and surveillasnce),
computer (including environmental, security and lighting control), ice and snow
melting, refuse removal, window washing, and music; and (ii} all machinery,
appliances, equipment, apparatus, components, computer software and
appurtenances forming part of or used for or in connection with any of such
systems, services, insiallations and facilities inciuding, but not limited to, boilers,
motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and
controls, and the structures and shafis housing and enclosing any of them;

(d) “Capital Taxes” means any tax or taxes levied against the Landlord and any
owner of the Property by any govemmental authority having jurisdiction
(including, without limitation, the Large Corporations Tax imposed under the
Income Tax Aef (Canada) and the tax imposed under anry applicable provincial

. corporate tax legislation) based on or computed by reference to the paid-up capital
or place of business of the Landlord or any cwner of the Property or the taxable
capital employed in Canada by the Landlord or any owner of the Property as
determined for the purposes of such tax or taxes;
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(¢) “Commencement Date” is defined in Section 2.3;

(fy “Common Areas” mesns those areas, facilities, utilities, improvements,
equipment and installations within, adjacent to or outside the Property. which
serve or are for the benefit of the Property, which do not comprise part of the
Premises and which, from time to time, are not designated or intended by the
Landlord to be for the Landlord's exclusive use, and are not designated or
intended by the Landlord to be leased to the Tenant or any other tenants of the
Property, and which include all corridors, hallways, lobbies and stairwells, ali
walkways and sidewalks, all landscaped and planted areas, the roof and exterior
walls of the Property, exterior and interjor structural elements and walls of the
Property, common washrooms, all parking and loading areas and all entrances and
exits thereto and all structural elements thereof, all access ways, truck courts,
driveways, delivery passages, loading docks and related areas, all electrical,
telephone, meter, valve, mechanical, mail, storage, service and janitorial rooms,
fire prevention, security and communication systems, and generaliy all areas
forming part of the Property which do not constitute rented or rentable premises;

(g) “Event of Defanlt” is defined in Section 14.!;

(h) “Fixturing Period” means the period, if any, set out in Section 1.1(k) pranted
to the Tenant for possession prior to the Commencement Date for the purpose of
fixturing and improving the Premises;

(I) “Lands” means the lands described in Section 1.1(d) and all rights and
easements which are or may hereatter be appurtenant thereto;

(5) “Lease Year”, in the case of the first Lease Year, means the period beginning
on the Commencement Date and terminating on the first anniversary of the last
day of the month in which the Commencement Date occurs, unless the
Commencement Date is the first day of a menth, in which case the first Lease
Year will terminate on the expiry of the period of twelve (12) months thereafter.
Each subsequent Lease Year shall commence on the first day following the expiry
of the preceding Lease Year and terminate on the earlier to occur of: (i} the expiry
of the period of twelve (12) months thereafter; or (ii} the termination of thi

Lease; .

(k) “Leasehold Improvements” means all fixtures, improvements, installations,
alterations and additions from time to time made, erected or instalied by or on
behalf of the Tenant or any former occupant of the Premises, including doors,
hardware, partitions (including moveable partitions) and wall-to-wall campeting,
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{Deleted: track lighting, all J

equipment are trade fixtures;

(k) “Mortgage” means any mortgage or other security against the Property and/or
the Landlord's interest in this Lease, from time to time;

(I) “Mortgagee” means the holder of any Mortgage from time to time;

() “Neormal Business Hours” means such hours as the Tenani teasonably |

(n) “Operating Costs™ means, for any period, the total of all costs and expenses
without profit or duplication attributable to the maintenance, repair, replacement,

" administration, management and operation of the Property (including the
Common Areas) duging such period including, without limiting the generality of
the foregoing:

(i) all charges for ufilities and similar services to the Property including,
without limiting the generality of the foregoing, water, gas, heat, electrical
power or energy, steam or hot water used on or in respect of the Property
and for fittings, machinery, apparatus, meters, or other things leased in
respect thereof and for all work or services performed by any corporation

{ peteted: Lardion ]

{ Deleted: tenants of the Property ]




or commission in connection with such public utilities and similar
services;

(i) all costs incwrred by the Landlord in connection with the maintenance,
Tepair, replacement and operation of the Property (including all services,
equipment, Common Areas and other fixtures and appurtenances} and
every part thereof, and of complying with all applicable laws, directions,
rules and regulations of the governmental authorities having jurisdiction
and in connection therewith including, without limiting the generality of
the foregoing, the cost of providing garbage removal and maintenance
services, the cost of heating and cooling and ventilating the Property and
the cost of maintaining, repairing and replacing all Building Systems, the
cost of window cieaning, and any and all other costs incurred by the
Landlord in connecticn with the maintenance, repair and cperation of the

Property;

(iii) depreciation or amortization in an amount determined by the Landlord
in accordance with general real estate industry practice on any costs
incurred by the Landlord, whether before or after the Commencement
Date, which the Landlord has determined to be capital in nature and which
the Landlord is depreciating or amortizing in accordance with general real
estaic industry practice, together with interest on the undepreciated or
unamortized capital cost thereof;

(iv) the cost of providing security, supervision, landscaping, window
cleaning, waste collection, disposal and recycling, and snow remaoval
services, and the costs of machinery, supplies, tools, equipment and
materials used in connection with such services or any rentals thereof, and
the amount of salaries, wages and fringe benefits paid to employees
engaged in the maintenance or operation of the Property and amounts paid
to independent contractors for any services in connection with such
maintenance or operation;

(¥) the cost of direct supervision and management and indirect expenses,
to the extent applicable to the maintenance and operation of the Property,
and all expenses of every nature incurred in connection with the
management, maintenance and operation of the Common Areas;

(vi) the cost of insuring the Property in accordance with the terms of this
Lease;

(vii) all costs and expenses (including legal and other professional fees,
interest and penalties on deferred payment) incurred in good faith by the
Landlord in contesting, resisting or appealing ary Realty Taxes;

(viii) the portion of the Capital Taxes that, in the Landlord's reasonable
discretion, is attributable to the Property, as if the Property was the only
property of the Landlord and/ or any owner of the Prenises; and

(ix) an administrative fee not greater than fifteen percent (15%) of the
aggregate of all Operating Costs;

provided that Operating Costs shall exclude:

(A) all such costs determined by separate metering or assessment,
or otherwise incurred for the exclusive benefit of the premises
leased by the Tenant or any other tenant of the Property and billed
to and paid for directly by the Tenant or such other tenant,
including charges to tenants for above-normal utilization of
utilities;

tB) the cost to the Landlord of debt service in connection with any
Mortgage;
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~ {C) taxes on the income of the Landlord;

(D) the cost of improvements to particular premises intended for

leasing and real estate, or other commissions relating to leasing
premises within the Property; and

(E} Capital Taxes

having the Rentable Artea as set out in Section 1.1(g};

(r} “Property” means the development which is comprised of the Lands together
with the improvements, buildings, fixtures and equipment (whether chattels or

fixtures) on such Lands (but not including tenants' fixtures, improvements or
chattels) from time to time;

G,

“Proportionate Share” —[INTENTIONALLY DELETED]

(u) “Realty Taxes” means all real property taxes, rates, duties and assessments
(including local improvement rates), impost charges or levies, whether general or
special, that are levied, charged or assessed from time to time by any lawful
- authority, whether federal, provincial, municipal, school or otherwise, and any
taxes payable by the Landlord which are imposed in lieu of, or in addition to, any
such real property taxes, whether of the foregoing character or not, and whether or
not in existence at the commencement of the Term, and any such real property
taxes levied or assessed against the Landlord on account of its ownership of the

Property or its interest therein, but specifically excluding any taxes assessed on
the income of the Landlord;

(v) “Rent” means all Basic Rent and Additional Rent;

(w) “Rentable Area of the Premises” means the Premises measured to the
cutside surface of the outer building wall and to the centre line of any interior
walls separating the Premises from adjoining premises intended for leasing or
separating the Premises from corridors or other parts of the Common Areas;

(x) “Rentable Area of the Property” means the apgregate of the rentable area of
all premises in the Property that are rented, or designated or intended by the

Landlord to be rented (whether actually rented or not), calculated in the same
manner as the Rentable Area of the Premises;

(¥) “Rental Taxes” means any and all taxes or duties imposed on the Landlord or
the Tenant measured by or based in whole cr in part on the Rent payable under the
Lease, whether existing at the date hereof or hereinafter imposed by any
governmental authority, including, without limitation, Goods and Services Tax,
value added tax, business transfer tax, retail sales tax, federal sales tax, excise
taxes or duties, or any tax similar to any of the foregoing;

(z) “Rules and Regulations” means the rules and regulations promulgated by the
Landlord from time to time pursuant to the terms of this Lease;

(aa) “Term” means the period specified in Section 1.1{g} and, where the context
requires, any renewal, extension or overholding thereof;

(bb) “Transfer” means an assignment of this Lease in whole or in pait, a sublease
of all or any part of the Premises, any transaction whereby the rights of the Tenant
under this Lease or to the Premises are’ transferred to another person, any
transaction by which any right of use or cecupancy of all or any part of the
Premises is shared with or conferred on any person, any mortgage, charge or
encuombrance of this Lease or the Premises or any part thereof, or any transaction
or occurrence whatsoever which has changed or will change the identity of the
person having lawful use or occupancy of any part of the Premises; and
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(cc) “Yransferee” mesens any person or entity to whom a Transfer is or is to be
made,

Article 2 — Demise and Term
2.1 Demijse

In consideration of the rents, covenants and agreements hereinafter reserved and
contained on the part of the Tenant to be paid, observed and performed, the Landlord
demises and leases to the Tenant and the Tenant rents from the Landicrd the Premises.
Save and except for any Landlord's Work set out in Schedule “C¥_and the other
provigions gontained herein, the Tenant accepts the Premises on an “as is” basis.

2.2 Measurement

measured is different than that set out in Sectlon 1.1{g), the Rent w111 be adjusted fi

in accordance with the measured area. The Landlord wiil advise the Tenant in

i writing of the area measurement, If the Landlord does not arrange for such /

- measurement, the Rentable Area of the Premises shall be deemed to be the area
| . set out in Section 1.1(g). The Landlord may recalcuiate the area of the Premises in

f
/

the saine manner whenever required as a result of a rearrangement of partitions or ™

other changed conditions. The Landlord will advise the Tenant in writing of the
revised certified area measurement, and the parties agree to be bound thereby.

2.3 Term

The Term shall commence on the date set out in Section 1 1 () (the “Commencement

Commencement Dale 18 not the first day of & moath, then the nntml Term shall expire on
the last day of that month in whlch the fifth (5™ ¢ dnmversarv of the Commencement Date

2.4 Delay in Possession

Should the Tenant be delayed by any fault of the Landlord or any other reason {other than !

the fault of the Tenant) in taking possession of the Premises at the. start of the Fixturing
Period or on the Commencement Date (if there is no Fixturing Period), then and only then
shall the start of the Fixturing Period (if any), the Commencement Date and the Term be
postponed for the same number of days that the Tenant is delayed in taking possession of
the Premisss. The Tenant acknowledges and agrees that such postponement shall be full
settlement for any claims it might have against the Landlord for such delay.

2.5 Overholding

If, at the expiration of the initial T'erm or any subsequent renewal or extension thereof, the
Tenant shall continue to occupy the Premises without further writien agreement, there
shall be no tacit renewal of this Lease, and the tenancy of the Tenant thereafter shall be
from month to month only, and may be terminated by either party on one (1) month's
notice. Rent shall be payable in advance on the first day of each month equal to the sum
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3.2 Renta)] Taxes | Landlord and clear of &]) taxes,
costs and cherges arising from or

The Tenant will pay to the Landlord the Rental Taxes assessed on: () the Rent; the A

Landlerd; and/or () the Tenant pursuant to the laws, rules and regulations governing the Rent, all charges, impositions and

administration of the Rental Taxes by the authority having jurisdiction, and as such may\ expenses of every naute and kind

! . relating 1o the Premises {except the
be amended from time to time during the Term of this Lease or any extension thereof. % | Landlords income axes, and
The Rental Taxes shall not be deemed to be Additional Rent under this Lease, but may be e oo spacifically
recovered by the Landlord as though they wers Additional Rent.

provided} in the manner
herginafer provided, and the
‘Tenant covenants with the
Landlord zccording]y.

3.3 Payment Method :

[ Deleted: ) ]
The Landlord may at any time, and from time to time, require the Tenant to provide to the ‘.:‘v, Formatted: Strkethiough |
Landlord either: (a) a series of monthly post-dated cheques, each cheque in the amount of [ Deleted: (o )
the monthly instalment of Rent; or (b} authorization and documentation reguired to &eleted: ) )

automatically debit the Tenant's bank account for such amounts, In the event of any
change in the estimatesof Additional Rent, the Landlord may require a new series of
monthly post-dated qheques or new documentation (as applicable),

__..—{ Deloted: Intentionally deleted. ]

3.4 Deposit

. The amount of any such rent deposit described in Scction 1,1¢3) shall be applicd to Rent .| Degres: pojacositintie

and Rental Taxes as they fall due under this Lease. The amount of any security deposit ™. | ofthe Temm shall be heid by the
described in Section 1.1(j) shall be held by the Landlord as securty for the dug  Lomdiord vitut interest
performance by the Tenant of ifs obligations under this Lease and may be applied, in the ™. _ { Deteted: ).
Landlord's discretion, to remedy any default by the Tenant hereunder and, in the absence " Deteted: & )
of such default, the deposit shall be applied to the Rent and Rental Taxes for the last

month of the Term. If the Landlord draws moneys from the deposit for the purpese of

remedying any default of the Tenant, the Tenant shall, at the request of the Landlord, pay

forthwith to the Landlord the amount of money required to replace the moneys so drawn

by the Landlord. _The Landlord agreey that the deposit will be placed in a puaranteed

income certificate of a recognized national Canadian bank and the interest shall accrue to

the benefit of the Tenant, but which interest may be realized upon by the Landlord if the

Tenant is in defauit.

3.5 Rent Past Due

If the Tenant fails to pay any Rent when the same is due and payable, such unpaid amount
shall bear inicrest at the Royal Bank of Canada prime rate of interest to its best
commercial clients plus three (3%) percent, and, such interest to be caleulated from the .- --1 Deleted: eighteen nereent (18%)
time such Rent becomes due until paid by the‘ Tenant,_All arqomltfs due and t_uavab]e by e :2‘:)’}1‘5::]:::;’::’:&?::'{““’ a
the Landlord to the Tenant pther thon the deposit, shall bear an identical rate of interest, pereent {1.5%))

"-::_'“[Deleted: [ ]
{ Deleted; | ]

3.6 Partial Periods

If the Term commences on any day other than the first day of the month or ends on any
day other than the last day of the month, Rent for the fractions of a month at the
commencement and at the end of the Term shall be caleulated on a pro raia basis and
shall be payable on the first day of the partial month.

Article 4 — Basic Rent
4.1 Basic Rent

The Tenant covenants and agrees to pay, from and after the Commencement Date, to the
Landlord at the office of the Landlord, or to such other person or at such other location as
the Landlord shall direct by notice in writing, in lawful money of Canada, without any
prior demand therefor and without any deduction, abatement or set-off whatsoever. save
where provided in this Lease as annual Basic Rent, the sum(s) set out in Section 1.1(g) of __...- -{ pelated: n )

this Lease in equal monthly instalments in advance in the amounts set out in Section

_1.1{L), on the first day of each and every month during the Term.

Article 5 — Additional Rent



5.1 Additional Rent

(1) In addition to the Basic Rent reserved in favour of the Landlord, the Tenant shall,
throughout the Term, pay to the Landiord in lawful money of Canada, without any
deduction, abatement or set-off whatsoever save where provided in this Lease, as
Additional Rent, the following costs incurred and attributable to the entire Rentable Area
of the Premises:

(a) any and all costs relating to the Premises that would otherwise be included in
Operating Costs but are determined by separate metering or assessment of the
Premises [provided such assessment is made by a govermuental official] or
atherwise incurred for the exclusive benefit of the Premises;

Ib) all Excesig_Realty Taxes levied, rated, charged or assessed on or in relation to -
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the Premises;

(¢} the cost of insuring the Property in accordance with the terms of this Leasa:
and

{d) all other sums, amounts, costs, cost escalations and charges specified in this .-

Lease to be payable by the Tenant.

(2) All of thé payments set out in this Lease (other than Rental Taxes) shall constitute
Basic Rent or Additional Rent, and shall be desmed to be and shall be paid as rent,
whether or not any payment is payable to the Landlord or otherwise, and whether or not
paid as compensation to the Landlord for expenses to which it has been put. The Landlord
has all the rights against the Tenant for defauli in payment of Additional Rent that it has
against the Tenant for default in payment of Basic Rent.

{3) The Landlord agrees that included in the Basic Rent is:

{4

provided in this Lease; and

(ii) Realty Taxes for the calendar year 2006 (the “Base Year™).

5.2 Realty Taxes Escalation — Base Year 2006

Motwithstanding anything else herein contained, the Tenant shall pay to the Landlord, as
Additional Rent, the amount by which all Realty Taxes levied, rated, charged or assessed
in the calendar year 2007 and each calendar year throughout the Term, on or in relation to
the Premises, or any part thereof exceeds the Realty Taxes levied, rated, charged or
assessed for the Base Year, on or in relation to the Premises, or any part thersof (each

B
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such excess amount of Realty Taxes referred to as the “Excess Realty Taxes™), in
accordance with the following:

(a) payment shall be due in equal monthily instalments over each such calendar
year or such shorter period as required such that the Landlord will have in its
hands an amount sufficient to pay sugh Bxcess Realty Taxes for each instalment
of Realty Taxes when due to the taxing authorities. Prior to the commencement of
each year, the Landlord shall estimate the amount of the Excess Realty Taxes for
such equal monthly instalments and notify the Tenant in writing of such estimate:
From time to time during the year, the Landlord may re-estimate the amounts
payable for such year, in which event the Landlord shall notify the Tenant in
writing of such re-estimate and fix monthly instalments for the remaining balance
of such year; and ’
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the Landlord shall provide to the Tenant with a copy of the Real
immediately preceding vear and a statement in sufficient defail indicating how the /"

Landlord determined the Exeess Realty Taxes payable for that calendar vear,
failing which the Tenant need not pay any increase in Excess Realty Taxes for the
current calendar year or any subsequent calendar year until all of this

documentstion hag been received by the Tenant.

{c} If at any time during the Term or any remewal thereof the Tenant is
obligated to pay Realty Taxes directlv to a goverimental authority, then the
Tenant shall pay such Realty Taxes on or before the due date. Upon such
pavinent, the Tenant may deduct from the next insialments of Basic Rent falling
due, that remainder determined by subtracting from the smount of Realty Taxes
paid by the Tenant the Base Year Realty Taxes.

5.3 Business and Other Taxes )
In each and every year during the Term, the Tenant shall pay as Additional Rent,
discharge within fifteen (135) days after they become due, and indernnify the Landlord
from and against payment of, and any interest or penalty in respect of, the following:

firs|
the

(a) every tax, licence fee, rate, duty and assessment of every kind with respect to
any business carried on by the Tenant in the Premises ot by any subtenant,
licenses, concessionaire or franchisee or anyone ¢lse, ot in respect of the use or
occupancy of the Premises by the Tenant, its subtenants, licensees,
concessionaires or franchisees, or anyone else (other than such taxes as income,
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5.4 Operating Costs
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5.5 Annual Readjustment of Additional Rent

costs incurred therefor by the Landlord and shall notify the Tenant of such determination, ||
providing reasonable details as to the breakdown and caleulation thereof, If there has been ||/
a shortfall in the amounts payable by the Tenant for such period, the Tenant shall pay ,-"."

of Operating Costs or Realty Taxes for any fiscal period more than two (2) years after the
date of delivery of the statement for such period.
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Article 6 — Utilities and Building Systems

6.1 Payment for Utilities

contract with and pay the supplier directly. ,

6.2 Above-normal Utilization
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If there are special circumstances within the Premises causing utilization of any
utilities or services in excess of that reasonably expected for the use of the Premises
(including, without 1imitation, requirements outside of Normal Business Hours), the
Landlord may, in its sole discretion, desipnate a professional engineer or other
consnltant to review such above-normal utilization and determine the extent thereof
and, on swuch determination and delivery of a copy of the engineer’s report to the
Tenant, the landlord mav, if snch report so indicaies, increase the Tenant’s
payments on account of such Additional Rent by an amount equal to such above-
normal utilization as long as such utilization shall continue. The Tenant Shali pay
to the Landlord as long as such utilization shall continue, the amount determined by
the Landlord, in its sole opinion and in accordance with the engineer’s report, to be

_attributable to swch above-normal ntilization. The Tenant shall also pay to the

Landlord, as Additional Rent. any extra insurance costs resulting from such above-
normal untilization.

v,

6.3 Additional Utilities

The Tenant shall make arrangements, at its own cost and expense, directly with the utility
or service supplier in respect of any utilities and services not supplied by the Landlord,
The Tenant, at its own cost and expense, shall procure ¢ach and every pemmit, licence or
other anthorization required, and shall comply with the provisions of Article 10 ‘of this
Lease pertaining to any work required in respect of such additional utilities and services.

6.4 No Overloading

The Tenant will not install any equipment which would exceed or overlead the capacity
of the utility facilities in the Premnises or the electrical wiring and service ia the Property,
and agrees that if any equipment installed by the Tenant shall require additional utility
facilities, such facilities shall be installed, if available, and subject to the Landlord's prior
written approval thercof (which approval may not be unreascnably withheld), at the
Tenant's sole cost and expense in accordance with plans and specifications to be approved
in advance by the Lardlord, in writing.

6.5 No Liability

In no event shall the Landlord be liable for any injury io the Tenant, its employces, agents
or invitees, or to the Premises, or to any property of the Tenant or anyons else, for any
loss of profits or business inferruption, indirect or consequential damages, or for any other
costs, losses or damages of whatsoever kind arising from any interruption or failure in the
supply of any utility or service to the Premises,

5.0 Building Systems

maintain reasonable conditions of temperature and humidity within the Premises and so
as to maintain the Building Systems in a good and working order, The Landlord warrants
that the Building Systemns shall be in good working ovder as of the date the Tenant takes
ossession of the Premises and for a period of fhiree (3) vears from the Commencement
Date, reasonable wear and tear excepted.

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

The Landlord shall cperate, maintain and repair the Property, any Building Systems
serving the Premises that are not the Tenan{'s responsibility under Section 6.6 and any
other service facilifies not within or exclusively serving the Premises, to the extent
required to keep the Property, equipment and facilities in a state of good repair and
maintenance in accordance with nommal property management standards for a similar
building in the vicinity. For greater certainty:

10
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(a) the Landlord’s obligations shall not extend to any matters that are the
responsibility of the Tenant herein; and

(b) the Landlord shall promptly make all repairs to the structural components of
the Property including, without limitation, the roof (including the roof
membrane), interior concrete slab floors and exterior walls.

1

7.2 Use of Common Areas

The Tenant shall have the right of non-exclusive use, in common with others entitled
thereto, for their proper and intended purposes, of those portions of the Common Areag
intended for common use by tenants of the Property, provided that such use by the Tenant
shall always be subject to such reasonable Rules and Regulations as the Landlord may
from time to time determine. At times’oflier than during Normal Business Hours, the
Tenant and the employees of the Tenant and persons lawfully requiring communication
with the Tenant shall have access to the Property only in accordance with the Rules and
Regulations and other security requirements of the Landlord.

7.3 Control of Common Areas and Property

(1) The Common Areas shall at all times be subject to the exclusive management and

control of the Landlord. Without limitation, the Landlerd may, in its operation of the
Praperty, do any or all of the following: regulate, acting reasonably, all aspects of loading
and unloading and delivéry and shipping, and all aspects of garbage collection and
disposal; designaie employee parking areas or prohibit the Tenant and its employees from
parking in or on the Property; and de and perform such other acts in and to the Property
as, using good business judgment, the Landlord determines to be advisable for the proper
operation of the Property.

(2) The Landlord reserves the right to lease parts of the Common Areas from time to
time, to alter the layout or coafiguration of and/or reduce or enlarge the size of the
Commen Areas and/or the Rentable Area of the Property, to cease to treat as part of the
Property any buildings or lands now forming part of the Property and/or to add additional
lands or buildings to the Property, and to make other changes to the Property as the
Landlord shall from time to time reasonably determine. Despite anything else contained

| in this Lease but subject 10 the other provisions of this Lease, the Landlord has no liahility
for any diminution or alteration of the Common Areas that oceurs as a result of the
Landlord's exercise of its rights under this Section 7.3 or elsewhere in this Lease. The
Tenant shall not be entitled tc compensation or a reduction or abatement of Rent for such

l diminution or alteration, save as provided elsewhere in this Lease. Further, no such
diminution or alteration of the Common Areas shall be deemed to be a constructive or
actual eviction of the Tenant or a default by the Landlord of any obligation for quiet
enjoyment coniained in this Lease or provided at law.

7.4 Relocation

"| Intentonally deleted,

7.3 Rules and Regulations

The Tenant and its employees and all persons visiting or doing business with it on the
Premises shall be bound by and shall observe the Rules and Regulations attached to this
Lease as Schedule “C”, and any further and other reasonable Rules and Regulations made

| hereafter by the Landlord and acceptabie to the Tenant, acting reasonably. of which notice
in writing shall be given to the Tenant, which are of general application to all tenants of
the Property. All such Rules and Regulations shall be deemed to be incorporated into and
form part of this Lease.

Article 8 — Use of Premises
8.1 Use of the Premises

The Tenant acknowledges that the Premises will be used solely for the purposes set out in
Section 1.1(h), and for no other purpose.
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8.2 Conduct of Business

The Tenant shall firoughout the Term, copduct continuously and actively the business set .

out in Section 1.1 {h) in the Premises during Normal Business Flours and at no other time.
Notwithstanding the foregoing, the Tenant shall not be required to carry on business when

Y.

8.3 Radius Restriction

Infentionally deleted,

8.4 Observance of Law

i

The Tenant shall, at its own expenss, comply with all laws, by-laws, ordinances,
regulations and directives of public authority having jurisdiction affecting the Premises, |
the use or occupation thereof including, without limitation, police, fire and health :

regulations, gﬂd—feqm%efﬂeﬂ#s—eﬁthe—ﬁfe—&ﬁufﬂﬂee—&&deﬂﬁ&teﬁs Without llrmtmg the"‘;

generality of the foregoing:

{(a) where, during the Term, the Tenant has, through its use or occupancy of the ‘
Premises, cansed or permitted a release of a contaminant at, from or fo the
Premises, the Tenant shall irmmediately clean up such contaminant from the
Premises, and any affected areas, at the Tenant's expense; and

{b) on the termination of the Lease for any reason, the Tenant shall remove, at its
expense, any contaminant or contamination which, through the Tenant's use or
occupancy of the Premises, it has brought to or created at the Property,

i
8.5 Waste, Nuisance, Overloading
“The Tenant shall not do eor suffer any waste, damage, disfiguration or injury to the :
Premises, nor permit or suffer any overloading of the floors, reof degk, walls or any other
part of the Property, and shall not use or permit to be used any part of the Premises for
any illegal or unlawiul purpese or any dangerous, noxious or offensive trade or business
and shall not cause or permit any nuisance in, at or on the Premises,

Article 9 — Maintanauce, Rep'airs and Alterations of Premises

9.1 Maintenance, Repair and Cleaning of Premises

Except as set out in this Article 9, the Tenant shall, at its own expense and cost, operate,
maintain and keep in good and substantial repair, order and condition the Premises and all
parts thereof {including, without limitation, all plumbing, drains, electrical and other
utility services within or exclusively serving the Premises), save and exeept repairs
required to be made by the Landlord pursuant to Section 7.1_or elsewhere in this Lease

"\:{ Deleted: , _]
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and save and except for reasonable wear and tear. All repairs shall be in all respects equal
in quality and workmanship to the original work and materials in the Premises and shall
meet the requirements of all authorities having jurisdiction,
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the Landlord, would likely lead to the cancellation of any policy of insurance. The
Landlord shall take reasonable precautions and attempt to schedule such work so as not to
unreasonably interfere with the operation of the Tenanl's business and to minimize
interference with the Tenant's use and enjoyment of the Premises. The Tenant shall
promptly effect all repairs necessitated by the Tenant's negligence or wilful m1sconduct or

the negligence or wilful misconduct of the nt’s agents, servants, contractars, ir 5, .| Deleted:
employees ot others for whom the Tenant aw :respons:ble ______ Deleted! the Tenant's agenis,
. servanls, contractors, invitees,
9.3 Repair where Tenant at Fault ™, \omployees o athers for
{ Deletad: those for ]

If the Property, including the Premises, the boilers, engines, controls, pipes and other
apparatus used for the purpose of heating or air-conditioning the Property, the water and
drainage pipes, the electric lighting, any other equipment or the roof or outside walls of
the Property are put in a state of disrepair or are damaged or destroyed through the
negligence, carelessness or misuse of the Tenant, its servanis, agents, employees or
anyone permitted by it to be in the Property, the Landiord shall advise the Tenant in
wiriting of the need for such repair and if the Tenant has not completed such repair within
fifteen days after receipt of such notice, or if such repair can nol be completed within a
fifteen day period. if the Tenant has not cemmenced or is not preceeding diligently to
complets such repair within this fifteen day period. then the Landlord may undertake such
repair and the expense of the necessary repairs, replacements or alterations shall be borne
by the Tenant end paid fo the Landlord within five days of receipt of the Landlord’s .- { Deteted: wiry )
invoice and reasonable substantiating documentation, --{ Deleted: Forwitl: on demand }

9.4 Alterations

The Tenant will not make or erect in or to the Premises any instellations, alterations,
additions or partitions (individually an *Alteration” without first submitting drawings
and specifications to the Landlord and obfaining the Landlord's prior witten consent,
which the Landlord shall not unreasonably withhold. The Tenant must further obtain the
Landlord's prior written consent to any change or changes in such drawings and
specifications. The Tenant will pay to the Landlord the Landlord's reasonable out-of-
pocket costs of having its architects approve such drawings and specifications and any
changes. Such werk shall be performed by qualified coniractors engaged by the Tenant
{and approved by the Landlord), but in sach case ounly under a written contract approved
in writing by the Landlord and subject to all reasonable conditions which the Landlord
may impose, provided nevertheless that the Landlord may, at its option, require that the
Landlord's contractors be engaged for any structural, mechanical or electrical work. Any
changes to the lighting undertaken by the Tenant as part of an approved alteration must
result in energy efficient lighting compatible with the Property standard. Without limiting
the generality of the foregoing, any work performed by or for the Tenant shall be

performed by competent workers, The Tenant shzll submit to the Landlord's reasonable ... Deleted: whese labour union
ol : P T r i afiiliations are not incompatible
supervision over construction and promptly pay to the Landlerd's or the Tenants with those of amy workers who
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)

within the Premises and wvisible outside the Premises or in or on any windows or the
exterior of the Premises nor anywhere else on or in the Property without the prior written
consent of the Landlord.
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If any construction or other lien or order for the payment of money shall be filed against
the Property by reason of or arising out of any labour or material furnished to the Tenant
or to anyone claiming through the Tenant, the Tenant, within five (5) days after receipt of
notice of the filing thereof, shall cause the same to be discharged by bonding, deposit,
payment, court order or otherwise, The Tenant shall defend all suits to enforce such liens
or orders against the Tenant, at the Tenant's sofe expense, The Tenant indemmnifies the
Landlord against any expense or damage incurred as a result of such liens or orders,

9,7 Removal of Improvements and Fixtures

{1) All Leasehold Improvements shall immediately on their placement become the
Landlord's property, without compensation to the Tenant. Except as otherwise agreed by
the Landlord in writing, no Leasehold Improvements, or frade fixtures shall be removed
from the Premises by the Tenant, either during or on the expiry or earlier termination of
the Term except that:

(a) the Tenant may, duting the Term, in the vsual course of its business, remove
its trade fixtures, provided that the Tenant is not in default under this Lease, and at
the end of the Tern, the Tenant shall remove its trade fixtures; and

(b) the Tenant shall, at its sole cost, remove such of the Leasehold Improvements
as the Landlord shall require to be removed, such removal to be completed on or
before the end of the Term.

(2} The Tenant shall, at its own expense, repair any demage caused to the Property by the
Leasehold Improvements or trade fixtures or the removal thereof. In the event that the
Tenant fails to remove its trade fixtures prior to the expiry or earlier termination of the
Term, such frade fixtures shall, at the option of the Landlord, become the property of the
Landlord and may be removed from the Premises and sold or disposed of by the Landlord
in such manner as it deems advisable. Noiwithstanding anvthing in this Lease, the
Landlord shall be under no obligation to repair or maintain the Tenant’s installations,

a

9.8 Surrender of Premises

At the expiration or earlier termination of this Lease, the Tenant shall peaceably surrender
and give up unito the Landlord vacant possession of the Premises in the same condition
and state of repair as the Tenant is required to maintain the Premises throughout the Term
and in accordance with its obligations in Section 9.7.

Article 10 — Insurance and Indemnity
10.1 Tenant's Insurance

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

(a) “All Risks” insurance on property of every description and kind owned by the
Tenant, or for which the Tenant is legally liable, or which is installed by or on
behalf of the Tenant, within the Premises or on the Property, including, without
limitation, stock-in-trade, fumiture, equipment, partitions, trade fixtures and
Leasehold Improvements, in an amount not less than the full replacement cost
thereof from time to time. Notwithstanding the aforesaid it is acknowledged that
the Tenant is nof responsible fo insure for any structural component of the
Property including but not limited to foundations. structural walls, structural

floors and the structural roof nor the heating, ventilating and air conditioning
system serving the Premises;

(b} general liability and property damage insurance, including personal liability,
contractual liability, tenants' legal liability, non-owned automobile liability, and
owners' and contractors' protective insurance coverage with respect to the

Tenant and any other person on the Premises. Such policies shall be written on a

14
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comprehensive basis with coverage for any one occurrence or claim of fhree
Jmillion dollars ($3,000,000),

(c) when applicable, broad form comprehensive boiler and machinery insurance
on a blanket repair and replacement basis, with limits for each accident in an
amount not less than the full replacement costs of the property, with respect to all
boilers and machinery owned or opetated by the Tenant or by others on behalf of
the Tenant in the Premises or relating to or serving the Premises;

{d) business interruption insurance in an amount sufficient to cover the Tenant's
Rent for a period of not less than twelve (12) months;

(¢) plate glass insurance with respect to all glass windows and glass doots in or on
the Premises for the full replacement value thereof; and

(f) such other forms of insurance as may be reasonably required by the Landlord
and any Mortgages from time to time.

(2) All such insurance shall be with insurers licensed in the Province of Ontario, The ,f H
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Improvements shall be payable to
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insurance described i in SECthI]S 10.1(a} and 10. I(c) shall add as an addltlonal insured the ;

(3)..The Tenant shall obtain from the insurers under suck policies undertakings to notify

the Landlord in writing at least thirty (30) days prior to zny cancellation thereof The
Tenant shall furnish to the Landlord on written request, certificates of all such policies. }
The Tenant agrees that if it fails to take out or to kesp in force such insurance or if it fails
to provids a certificate of every policy and evidence of continuation of coverage as herein
provided, the Landlord shall have the right to take out such insurance and pay the
premium therefor and, in such event, the Tenant shall pay to the Landlord the amount
pald as premium plus fifteen percent (15%), which payment shall be deemed to be
Additional Rent payable within thirty days of receipt of the Landlord’s invoice and
reasonable substantiating documentation
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10,2 Landlord's Insurance

The Landlord shall, at the expense of the Tenant, provide and maintain insurance on the
whole of the Property inciuding all structural components of the Property. (including but
not limited to foundations. structural walls, structural flooxs and the structural roof ), and
ihe heating, ventilating and afr conditioning svstem serving the Premises, against loss,
damage or destruction caused by fire and extended petils or such other perils under an

1 visks” property jnsurance policy at full replacement cost, The amount of insurance
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(iii} arising from any breach by the Tenant of any provision of this Lease.

(b) The Landlord will indemnify the Tenant and save it harmless from any and all

losses or claims. actions. demands, liabilities and expenses in connection with loss
of life, personal injury and/or damage fo or loss of property:

(1) arising out of any occurrence in or about the Propertv [other than the Premises,

save if occagioned as stated fm § 10.4(bY(i1) below];

(i) occasioned or cauged whaolly or in part by any act or omission of the Landlord
or anyone for whom it is in law responsible: or

(iii) arising from any breach by the Landlord of any provision of this Lease.

10.5 Mutual Release

(1) Each of the Landlord and the Tenant releases the other and waives all claims against
the other and those for whom the other is in law responsible with respect to occurrences
insured against or required fo be insured against by the releasing party, whether any such
claims arise as a result of the negligence or otherwise of the other or those for whom it is
in law responsible, subject to the following:

(a) such release and waiver shall be effective only to the extent of proceeds of
insurance received by the releasing party or proceeds which would have been
received if the releasing party had obtained all ingurance required to be obtained
by it under this Lease (whichever is greater) and, for this purpose, deductible

- amounts shall be deemed to be proceeds of insurance received (subject to the right
of the Landlord to include such deductible amounts in Operating Costs); and

(b) to the extent that both parties have insurance or are required to have insurance
for any occurrence, the Tenant's insurance shall be primary,

(2) Notwithstanding the foregoing or anything else herein contained, in no event, whether
or not the result of the wilful act or the negligence of the Landlord, its agents, officers,
employees or others for whom it is legally responsible, and imrespective of any insurance
that may or may not be carried or required to be carzied, shall the Landlord be liable for:

(a) damage to property of the Tenant or others located on the Premises;

{b) any injury or damage to persons or property resulting from fire, explosion,
steam, water, rain, snow or gas which may leak into or issue or flow from any part
of the Property or from the water, steam or drainage pipes or plumbing works of
the Property or from any other placs or quarter;

{c} any damage caused by or attributable to the condition or amangement of any
electrical or other wiring;

{d) any damage caused by anything done or omitted to he done by any other tenant
of the Property; or

{e) any indirect or consequential damages suffered by the Tenant,
Article 11 — Assignment and Subletting .
11.1 Assigument, Subletiing

The Tenani shall not effect any Transfer without the prior written consent of the
Landiord, which shall not be unreasonably withheld. No consent to any Transfer shall
relieve the Tenant from its obligation io pay Rent and to perform all of the covenants,
terms and conditions herein contained. In the event of a Transfer, the Landlord may
collect Rent or sums on acgount of Rent from the Transferee and apply the net amount
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coliected to the Rent payable hereunder, but no such Transfer or collection or acceptance
of the Transferce as tenant, shall be deemed to be a waiver of this covenant,

11.2 Landlord's Consent

If the Tenant desires to effect a Transfer, then and so often as such event shall occur, the
Tenant shall make its request to the Landlord in writing. The Tenant's request shall
contain the information required by Section 11.3, and the Landlord shall, within fourteen
(14) days after receipt of such request, notify the Tenant in writing either that_: (a) the
Landlord consents or does not consent, as the case may be; or (b) the Landlord eleets to
cancel and terminate this Lease if the request is to assign the Lease or to sublet or
otherwise transfer all of the Premises or, if the request is to sublet or otherwise transfer a
portion of the Premises only, to cancel and terminate this Lease with respect to such
portion, If the Landlord elects to cancel this Lease as aforesaid and so advises the Tenant
in writing, the Tenant shall then notify the Landlord in writing within fificen (15) days
thereafter of the Tenant's intention either to refrain from such Transfer or to accept the
cancellation of the Lease (in whole or in part, as the case may be). Failure of the Tenant
to deliver notice to the Landlord within such fifteen (15) day period advising of the
Tenant's desire to refrain from such Transfer shall be desmed to be an acceptance by the
Tenant of the Landlord's cancellation of this Lease (in whole or in part, as the case may
be). Any cancellation of this Lease pursuant to this Section 11.2 shall be effective on the
later of the date originally proposed by the Tenant as being the effeciive date of the
Transfer and the last day of the month sixty (60) days following the date of the Landlord's
notice o cancel this Lease.

11.3 Requests for Consent

Requests by the Tenant for the Landlord's consent to a Transfer shall be in writing and
shall be zccompanied by the name, address, telephone numbers, business experience,
credit and financial information and banking references of the Transferee, and shall
include 2 true copy of the document evidencing the propesed Transfer, and any agresment
relating thereto. The Tenant shall also provide such additional information pertaining to
the Transferce as the Landlord may reasonably require. The Landlerd's consent shall be
conditional on the following:

(a) the Tenant remaining fully liable to pay Rent and to perform all of the
covenants, terms and conditions herein contained;

(b) the Landlord being satisfied, acting reasonably, with the financial ability and
good credit rating and standing of the Transferee and the ability of the Transferee
_to carry an the permitied use;

(c) the Tenant having fegularly and duly paid Rent and performed all the
covenants contained in this Lease;

(d) the Landlord being satisfied, aciing reasonably, that the Transfer will not resnit
in the Landlord being in breach of any covenants, restrictions or commitments
given by the Landlord to other tenants or any other party in the Property;

() the Transferee having entered into an agreement with the Landlord agreeing to
be bound by all of the terms, covenants and conditions of this Lease;

{f) the Tenant paying to the Landlord, prior to receiving such consent, aa
administrative fee and all reasonable legal fees and disbursements incurred by the
Landlord in connection with the Transfer, which fees and disbursements shail npt

execed six hundred and fifty dolldrs ($650.00) in apgrepate;

{g) the Tenant paying to the Landlord, as Additional Rent, all excess rent and .~

other profit earned by the Tenant in respect of the Transfer_excluding therefrom %,

any bone fide franchise. license, legal or administration fee or anv bena fide
amouni payable pursuant fo g franchise or licensing agreement, or bonz fideg
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(h) the Landlord receiving sufficient information from ‘the Tenant or the
Tramsferee ty-emble it o make a deteermination conceting the fHaties ger vur
above.

11.4 Change of Control

Any transfer or issue by sale, assignment, bequest, inheritance, operation of law, or other
disposition, or by subscription, of any part or all of the corporate shares of the Tenant or
any cther corporation which would result in any change in the effective direct or indirect
control of the Tenant, shall be deemed to be a Transfer, and the provisions of this Article
11 shall apply mutatis mutandis. The Tenant shall make avaifable to the Landlord or te its
lawful representatives such books and records for inspection at all reasonable times in
order to ascertain whether there has, in effect, been a change in confrol. This provision
shall not apply if the Tenant is a public company or is controlled by a public company
tisted on a recognized stock exchange and such change cecurs as a result of tfrading in the
shares of a corporation listed on such exchange.

11.5 No Advertising

The Tenant shall not advertise that the whole or any part of the Premises is available for
assignment or sublease, and shall not permit any broker or other person fo do so unless
the text and format of such advertisement is approved in writing by the Landiord. No
such advertisement shall contain any reference to the rentai rate of the Premises.

11.6 Assignment by Landlerd

In the event of the sale or lease by the Landlord of its interest in the Property or any part
or parts thereof, and in conjunction therewith the assignment by the Landlord of this
Lease or any interest of the Landlord herein, the Landlord shall be relieved of any liability
under this Lease in respect of matters arising from and after the date that such purchaser,
lessee or assignee has agreed in wriling with the Tenant to be bound by the provisions of
this Lease including an acknowledgement of the transfer of any deposit to the purchaser,
lessee or assignee, '

11.7 Status Certificate

The Tenant or Landlord shall, on ten (10} days’ notice from the gther, execute and deliver .-~
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to the requesting party,a statement as prepared by the requesting partyin writing certifying
the following: {a) that this Lease is unmeodified and in full force and effect, or, if
modified, stating the modifications and that the same is in full force and effect as
modified; (b) the amount of the Basic Rent then being paid; (¢) the dates to which Basic
Rent, by instalments or otherwise, and Additional Rent and other charges have been paid;

and (d) whether ar not there is any existing default on the part of the Landlord or Tenant .-

{ Deleted: Landlord
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of which the Tenani or Landlord, as the case may be, has notice.

11.8 Subordination and Non-Disturbance

hereunder are and shall at all times be subject and subordinate to any and all Mortgages -
and any renewals or extensions thereo{ now or hereinafter in force against the Premises.
Upon the request of the Landlord, the Tenant shall promptly subordinate this Lease and
all its rights hereunder in such form or forms as the Landlord may require to any such
Mortgage or Mortgages, and to all advances made or hereinafier to be made on the
security thereof and will, if required, attora to the holder thereof. No subordination by the
Tenant shall have the effect of permitting a Mortgagee to disturk the occupation and
possession by the Tenant of the Premises or of affecting the rights of the Tenant pursuant
to the terms of this Lease, provided that the Tenant perforins all of its covenants,
agreements and conditions. contained in this Lease and contemporaneously executes a
document of attormment as required by the Mortgagee.
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Article 12 — Quiet Enjoyment

12.1 Quiet Enjoyment

The Tenant, on paying the Rent hereby reserved, and performing and observing the

covenants and provisions herein required to be performed and observed an its part, shall
peaceably enjoy the Premises for the Term.

Article 13 — Damage And Destruction

13.1 Damage or Destruction to Premises

If the Premises or any portion thereof are damaged or destroyed by fire or by other
casualty, rent shall abate in proportion te the area of that portion of the Premises which,
in the opinion of the Landlord's architect or professional engineer, is thereby rendersd
unfit for the purposes of the Tenant until the Premises are repaired and rebuilt, and the
Landlord shall repair and rebuild the Premises. The Landlord's obligation to repair and
rebuild shall not include the obligation to repair and rebuild any chattel, fixture, leasehold
improvement, installation, addition or partition in respect of which the Tenant is required
to maintain insurance hereunder, or any other property of the Tenant. Rent shall

recommence to be payable one (1) day after the Landlord notifies the Tenant that the
Tenant may reoccupy the Premises for the purpose of undertaking its work.

13.2 Rights to Termination

Notwithstanding Section 13.1:

(a} if the Premises or any portion thersof are damaged or destroyed by any cause
whatsoever and cannot, in the opinion of the Landlord's architadt or professional

nundred and forty (240) days of the date of damnay { Deleteds one ]
or destruction, the Landlord_or Tenant may, instsad of rebuilding the Premises, ™. -[ Deleted: wenty ]
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date of damage has failed to sither rebuild the Property to that condition it was in

under Section 14,1
immediately prior to the date of damage and destruction. or failed to rebuild the  » L2M

Architect’s Opinion within this thirty day period, the Tenant may terminate this
Lease on ten days notice to the Landlord,
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Premises such that the Tenant has recommencetl its husiness from the Premises, [ Formatted; Indent: First line: }
then the Tenant may terminate this Lease on thirty days written notice to the Ocm

Landlord.

(&) I {i) the damage and destruction is caused bv a peril for which the+«—— { Formatted: Indent: First line: ]
Landlord is.not insured and the Landlord has not elected to rebuild that portion of Qcm

the Property {including the Premises)} damaged by such peril, or (ii} there are not

sufficient proceeds of insurance to complete the Landlord's repair obligations and
the Landlord has not elecied to rebuild that portion of the Praperty {including the
Premises) damaged by such peril, or (iii) the consent of the Landlord’s mortgapee
has not been obtained. then the Tepant may tenminate this Lease upon thirty days
written notice to the Landlord, The Landlord will advise the Tenant within s

(63} davs of the date of demage and destruction whether or not; (A) the Landlord
has elected to undertake all repaifs required o be performed by the Landlord
regardless of the extent of the proceeds or insurance, andfor (B) the Landlord’s
nortgagee has consented to the Landiord performing its repair obligations; failing
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" which the Landlord will be deemed to have glected not to undertake such repais
and the Landlord’s morteagee will be desmed ta have not consented to the
Landlord performing its repair obligations.

€] Notwithstanding the aforesaid, if the damage and deslroction occurs
during the last two {2) vear of anv Term and the Architect’s Opinion indicates that
the Premises can not be rebuilt within sixty (60) days of the date of damage or
destruction, then the Tenant may terminaie {his Lease by written notice to the
Landlord given to the Landlord within thirty (30) days after receipt of Architect’s
Quinion. )

13.3 Certificate Conclusive

Any decisions regarding the extent to which the Premises or any portion of the Property
has become unfit for use shall be made by an architect or professional engineer appointed
by the Landlord, whose dseision shall be final and binding on the parties,

13.4 Insurance Proceeds

Notwithstanding Sections 13.1 and 13.2, in the event of damage or destruction occurring
by reason of any cause in respect of which proceeds of insurance are substantially
insufficient to pay for the costs of rebuilding the Property or the Premises, or are not
payable to or received by the Landlord, or in the event that any mortgagee or other person
entitled thereto shall not consent to the payment to the Landlord of the proceeds of any
insurance policy for such purpese, or in the event that the Landlord is not able to obtain
all necessary governmental approvals and permits to rebuild the Property or the Premises,

the Landlord may elect, on written notice to the Tenant, within thirty (30) days of such

damage or destruction, to terminate this Lease, and the Tenant shall immediately deliver
up vacant possession of the Premises to the Landlord.

13.5 Landlord's Work

In performing any reconstruction or repair, the Laudlord may effect changes to the
Property and its equipment and systems and minor changes in the location or area of the
Premises, subject to the Tenant’s approval. which approval shall not be unreasonably
withheld. The Landlord shall have no obligation to prant to the Tenant any Tenant's
allowances to which it may have been entitled at the beginning of the Term, and shall
have no obligation to repair any damage to Leaschold Improvements or the Tenant's

fixtures, save if same is iasured by the Landlord or the Landlord is obligated to insuve for
such item puysuant to this Lease.

Article 14 — Default
14.1 Default and Right to Re-enter

Any of the fellowing constitutes an Event of Default under this Lease:

Landlord to the Tenant;
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(2) any Rent due is not paid within _five (5} days after notice in writing from the { Detetad: five
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the dissolution, winding-up or other terminaticn of the Tenant's existence or the
liguidation of its assets_and such proceeding is not set aside within fwenty (20)
days of its commencement;

(d) a trustee, receiver, receiver/manager or a person acting in a similar capacity is
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appointed with respect to the business or assets of the Tenani;'_51_1_1_@___5_;339_}_1_/,..--{ Deleted: or any indemnifier

appointment is not set aside within twenty days of its commencement;

2, o

other than in comjunction with an assignment or sublease approved by the -
Landlord where such approval is required;

143 this Lease or any of the Tenant's assets in the Premises are taken under a writ
of execution and such writ is not stayed or vacated within fifteen (15) days after
the date of such taking;

(g) the Tenant makes an assignment or sublease, other than in compliance with the
provisions of this Lease;

(h) the Tenant abandons or attempts to abandon the Premises or the Premises
become vacant or substantially unoccupied for a period of five (5) consecutive
days or more;

(i) the Tenant moves or commences, atfempts or threatens to move its trade
fixtures, chattels and equipment out of the Premises; or

of any action or omission by the Tenant or any person for whom it is legally
responsibie.

14,2 Default and Remedies

If and whenever an Event of Default cceurs, then, without prejudice to any other rights
which it has pursuant to this Lease or at law, the Landlord shall have the following rights
and remedies, which are cumulative and not alternative:

remove all persons and property from the Premises and store such property at the
expense and risk of the Tenant or sell or dispose of such property in such manner
as the Landlord sees fit without notice to the Tenant, If the Landlord enters the
- Premises without notice to the Tenant as to whether it is terminating this Lease
under this Section 14.2(2) or proceeding under Section 14.2(b) or any other
provision of this Lease, the Landlord shall be deemed to be proceeding under
Section 14.2(b), and the Lease shall not be terminated, nor shall there be any
surrender by operation of law, but the Lease shall remain in full foree and effect
until the Landlord notifies the Terant that it has elected to terminate this Lease.
No entry by the Landlord during the Tenm shall have the effect of terminating this
Lease without notice to that effect to the Tenant;

(b) to enter the Premises as agent of the Tenant to do sny or all of the following:

(i) re-let the Premises for whatever length and on such ierms as the
Landlord, in its discretion, may determine and to receive the rent therefor;

(ii) take possession of any property of the Tenant on the Premises, store
such property at the expense and risk of the Tenant, and sell or otherwise
dispose of such property in such manner as the Landlord sees fit without
netice to the Tenant;

(iii) make alterations to the Premises to facilitate their re-leiting; and

{iv} apply the proceeds of any such sale or re-letting first, to the payment
of any expenses incurred by the Landlord with respect to any such re-
letting or sale, second, to the payment of any indebtedness of the Tenant to
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the Landlord other than Rent, and third, to the payment of Rent in arrears,
with the residue to be held by the Landlord and applied to payment of
future Rent as it becomes due and payable, provided that the Tenant shall
remain lizble for any deficiency to the Landiord;

{c) to remedy or attempt to remedy any default of the Tenent under this Lease for
the account of the Tenant and to enter on the Premises for such purposes. No
notice of the Landlord's intention to remedy or attempt to remedy such default
need be given to the Tenant unless expressly required by this Lease, and the
Landlord shall not be liable to the Tenant for any loss, injury or damages caused
by acts of the Landlord in remedying or attempting to remedy such default. The
Tenant shall pay to the Landlord all expenses incurred by the Landlord in
cennection therewith;

(d) to recover from the Tenant all damages, costs and expenses incurred by the
Landlord as a result of any default by the Tenant including, if the Landlord
terminates this Lease, any deficiency between those amounts which would have
been payable by the Tenant for the portion of the Term following such terminaticn

. and the net amounts actually received by the Landlord during such period of time
with respect to the Premises; and '

(e) in the event of the bankruptey of the Tenant only, to recover from the Tenant
the full amount of the current month's Rent together with the next three (3)
months' instalments of Rent, all of which shall immediately become due and
payable as accelerated rent. :

14.3 Distress

The Landlord may only exercise its right of distraint as permitied by law.

Y. . - - S

14.4 Costs

[E) The Tenant shall pay to the Landlord all damages, costs and expenses (including,
without limitation, all legal fees on a on a substantial indemnity basis} incurred by the
Landlord and so ordered by a court of competent jurisdiction jncurred by the Landlord in

enforcing the terms of this Lease, or with respect to any matter or thing which is the

obligation of the Tenant under this Lease, or in respect of which the Tenant has agreed to
Jndemnify the Landlord,

(b) ‘The Landiord shall pay to the Tenant all damages, cosis and expenses {including
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without limitation, all legal fees on a substantial indemnity basis) incurred by the Tenant
and so ordered by a court of competent jurisdiction in enforcing the terms of this Lease.
or with respect te any matter or thing which is the obligation of the Landlord under this
Lease, or in respect of which the Landlord has agreed to indemmnify the Tenant.

14.5 Remedies Cumulative

Notwithstanding any other provision of this Lease, the Landlord or Tenant may from time
to time resort to any or all of the rights and remedies available to it in the event of any
default hereunder by the Tenant_cr the Landlord, as the case may be, either by any
provision of this Lease, by statute or common law, all of which rights and remedies are
intended {o be cumulative and not altemative. The express provisions contained in this
Lease as to certain rights and rernedies are not to be interpreted as excluding any other or
additional rights and remedies available to the Landlord or Tenant by statute or common
law.

Article 15— General

15.1 Entry
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(1) Provided that the Tenant has not exercised any option to extend or renew this Lease as
provided herein, the Landiord shall be entitled at any tims during the last six (6) months
LT, § -
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(a) with reasonable notice to the Tenant, to place on the exterior of the Premises, .-
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the Landlord's usual notice(s) that the Premises are fof rent; and

(b) on reasonable prior notice, to enter on the Premises during Normal Business
Hours for the purpose of exhibiting same to prpspeciive tenants.

(2) The Landlord may enter the Premises at any time during the Term on reascnable
notice for the purpose of exhibiting the Premises to prospective Mortgagees and/or
purchasers or for the purpose of inspecting the Premises.

15.2 Force Majeure

Notwithstanding any other provision contained hersin, in the event that sither the
Landlord or the Tenant should be delayed, hindered or prevented from the performance of
dny act required hereunder by reason of any umavoidable delay, including sirikes,
lockouts, unavailability of materials, inclement weather, acts of God or any other cause
beyond its reasonable care and coatrol, but not including insolvency or lack of funds, then
performance of such act shall be postponed for a period of time equivalent to the time lost
by reason of such delay, The provisions of this Section 15.2 shall not under any
circunfstances operate to excuse the Tenant from prompt payment of Rent and/or any
other charges payable under this Lease.

15.3 Effect of Waiver or Forbearance

No waiver by any party of any breach by any other party of any of its covenants,
agreements or obligations contained in this Lease shall be or be deemed to be a waiver of
any subsequent breach thereof or the breach of any other covenants, agreements or
obligations nor shall any forbearance by any party tc seek a remedy for any breach by any
other party be a waiver by the party so forbearing of its rights and remedies with respect
to such breach or any subsequent breach. The subsequent acceptance of Rent by the
Landlord shall not be deemed a waiver of any preceding breach by the Tenant of any
term, covenant or condition regardless of the Landlord's knowledge of such preceding
breach at the time of the acceptance of such Rent. All Rent and other charges payable by
the Tenant to the Landlord hereunder shall be paid without any deduction, set-off or
abatement whatsoever_save as otherwise provided in this Lesse, and the Tenant waives
the benefit of any statutory or other right in respect of abatement or sst-off in its favour at
the time hereof or at any future time.

15.4 Notices

{1) Any notice, delivery, payment or tender of money or document(s) to the parties
hereunder may be delivered personally or sent by prepaid registered or certified mail or
prepaid courier to the address for such party as set out in Section 1.1(a), (b) or (c), as
applicablg, and any such notice, delivery or payment so delivered or sent shall be deemed
to have been given or made and received on delivery of the same or on the third (3™
business day following the mailing of same, as the case may be. Bach party may, by
notice in writing to the others from time to time, designate an alternative address in
Canada to which notices given more than ten (10) days thereafter shall be addressed,_The
Landlord agrees that any notice sent to the Tenant that a copy of such notice must be sent
concurrently fo Falconbead Capital LLC, [insert Falconhead address]. or such other
company gs_the Tenant desipnates, by notice in writing to the Landlord, and the time
period for the Tenant to remedy such defauit ghall not commence until such notice has

" { Deletecd: or consent by

S S| S

{ Daleted: received by

has been given to the Landlord more than ten (10) days prior thereto..

(2) Notwithstanding the foregoing, any notice, delivery, payment or tender of money or
document(s) to be given or made to any party hereunder during any disruption in the
service of Canada Post shall be deemed to have been received only if delivered personally
or sent by prepaid courier.
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15.5 Registration

Neither the Tenant ner anyone on the Tenant's behalf or claiming under the Tenant
(including any Transferce) shall register this Lease or any Transfer against the Property,
The Tenant may register a notice or caveat of this Lease provided that: (a) a copy of the
Lease is not attached; (b) no financial terms are disclosed; (¢) the Landlord gives its prior
written approval to the notice or caveat; and (d) the Tenant pays the Landiord's reasonable
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costs on account of the matter, Upon the expiration or earlfer termination of the Term, .- Delated: The Landlord mey

any part of the Property is made subject to any easement, right-of-way or similar right, the
Tenant shall immediately, at the request of the Landlord, postpene its registered interest
to such easement, right-of~way or similar right.

15.6 Number, Gender, Effect of Headings

Words importing the singular number only shall include the plural and vice versa, words
importing the masculine gender shall include the feminine and neuter genders, and words
importing persons shail include firms and corporations and vice versa. The division of
this Lease into Articles and Sections and the insertion of headings are for convenience of
reference only, and shall not affect the construction or intexpretation of this Lease.

15.7 Severability, Subdivision Contrel

If any Article or Section or part or parts of an Article or Section in this Lease is or is held
to be {llegal or unenforceable, it or they shall be considered separate and severable from
the Lease and the remaining provisions of this Lease shall remain in full force and effect
and skall be binding cn the Landlord and the Tenant as though such Article or Section or
parts or parts thersof had never been included in this Léase. It is an express condition of
this Lease that the subdivision control provisions of the applicable provincial [egislation
be complied with, if necessary. If such compliance is necessary, the Tenant covenants and
agrees to diligently proceed, at its own expense, to obtain the required consent and the
Landlord agrees to cooperate with the Tenent in bringing such application.

15.8 Entire Agreement

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

15.9 Suceessors and Assigns

The rights and ligbilities of the parties shall enure to the benefit of their respective heirs,
executors, administrators, successors and assigns, subject to any requirement for consent
by the Landlord hereunder,

15.10 Confidentiality and Personal Information

The contents, terms and conditions of this Lease shall be kept strictly confidential |

limit such registration to one or
more parts of the Property

"1 Deleted: Ifany part of the
Property whicl, in the opinion of
Landlord, is surplus is transferred,
the Tenant shall forthwith, at the
request of the Landlord, discharge
or otherwise vacate any such
notice or caveat as it zelates to
sich part

A petetes: ()

/' { Deleted: T

,'{ Delated: not,

by the Tenant_and Landlord, Neither the Landlord nor the Tenant shall under any 4

circumstances, discuss or reveal the details of this Lease with any arm's-length parties
including, but not limited to, any other tenants in the Property, prospective tenants, real
estate agents or others except the Tenant's or Landlord’s exiting and potential lenders,
baniers, investors, purchasers. lepal and financial advisors, any bona fide Transferee, and
except as may be required by law,

Yoo

IN WITNESS WHEREOF the parties have duly executed this Lease.

24
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LANDLORD

I/We have the authority
to bind the Corporation

TENANT

I/We have the authority
to bind the Corporation

1079268 ONTARIO INC.
Per:

Name:
Title:

Per:

ofs

Name:
Title:

Name:
Title:

cfs

Name:
Title:

73
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'We have the authorily - Title:
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Title: §

1 peleted: |If the Tenant or
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following: |
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Schedule “A*

Plan Showing Premises_in hatch

Showing the Property in heavy black

26
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Schedule “B”

Rules and Regulations

The Tenant shall have the non-gxclusive use of the parking area and the drivewayin .~

the rear of the Praperty for delivery, emergency and for ingress to and from the Property
only.

2. The sidewalks, entries, passages and staircases shali not be obstructed or used by the
Tenant, its agents, servants, confractors, invitees or employees for any purpose other than
ingress to and egress from the Premises. The Landlord reserves entire control of all parts
of the Property employed for the common benefit of the tenants and, without restricting
the generality of the foregoing, the Landlord reserves entire control of the sidewalks,
entries, corridors and passages not within the Premises, washrooms, air-conditioning
closets, fan rooms, janitor's closets, electrical closets and other closets, stairs, flues, -

stacks, pipe shafts and ducts, and shall have the right to place such signs and appliances 5:::53:;:;1:: ;?;;‘:’:;m
therein as it may deem advisable, provided that ingress to and egress from the Premises is additional locks on any doers of

not unduly impaired thereby. ; Lhe Premises without the approval

of the Landlord. In addition, the

. L placing of any additional locks on
3. The Tenant, its agents, servants, contractors, invitees, employees or others for whom [ | ey doors of the Premises shall be
the Tenant is in law responsible, shall not bring in or take cut, position, construct, install ;‘;"f,?:‘[{;’n;‘;g,?“"‘““““ imeased

or move any safe, machine or other heavy equipment without first obtaining the consent Delated: The Tanant seall, ot s
in writing of the Landlord. | expense and at such reasonabile
intervals as the Landlord requires,

exercise such pest control
as direeted by the
Landlerd using contractors
designated by the Landlord, failing
which the Landlord shall have the |
right, at ifs option, to exercise such
pesk cenirel measures for the
Premises, at the expense of the
6. No cone shall use the Premises for slesping apariments or residential purposes, or for Tenant

Deleted: The Tenant shall not

the storage of personal effects or articles other than those required for business purposes. : . ]
misuse or damage the Premises or
any of the improvements or
facilities therein, or unreasonnbly
deface or mark any walls or ather
paris of the Prenises

Deleted: The Tznant shall nat:
/] (a) install or use any radic,
television or other similar device
in the Premises which may in any
manner conslitute a disturbance or
an aunoyance to any other tenant
in the Property; (b} install in the
Premiges or elsewhers in the
11 Property any ransmitting radic
X - - communications equipment
without the Landlerd's prior
e e e e T e e e L1 il written consent; or (¢} operats an
the Property. electrical device from which may
emanate clectrical waves that may
interfere with er impair radio er
television broadcasting or

4

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

thrown therein.

SRS

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

8. Any hand trucks, carryalls, or similar appliances used in the Property shall be equipped
with rubber tires, side gnards and such other safeguards as the Landlord shalf require.

i
!
/
H
/
!

9. No animals or birds shall be brought into the Property.

10,

13, ) e
“‘_ reception frons or in the Property.
141 - . Y The Fenant shall not in any case
Yo% | érect or cause ta be crected any
3

%, | aerial anywhere in the Property

) Deleted: The Tenant shall not
i use or perniit vse of e Prenises
‘.' {n such manner 2s to create any
’ Tises or-odours objecticnable or
| offensive to the Landlord or any

L | other tenant of the Property or
other nuisanee or hazard or [o
breach thie provisions of applicable
laws or any requirement of the
% | inswrers of e Praperly

\
Dalated: . {frequired by the
Landlord, bicyeles or other
vehicles shall not be brought or
left in or on any part of the
Preperty except in such area or
areas a8 are designated by the
{ Landlord from time to lime
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Schedule “C”

Landlord's and Tenant's Work

Landlord’s Work
None — asg is where is condition.

Tenant's Work

28
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Schedule “D”

Indemnity Agreement

29
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Schedule “E*

‘,-{ Deleted: Extension ]
“----{ Delatad: Renewal Rights{
h

Basic Rent during extension periods (Section 4.1):

Period Per Sq. Ft./Year Per Year Per Month

il
1

Yrs 610 3 $624,000.00 $52,000.00 .- [ Deleted: 2011/09/01 fo
"""""""" - - 201510831

2020/08/31

amcunts are based an the Premises
congisting of al least 30,000 5.1, §

Yes11-15  § $648,000.00 $54,00000 .- { Delete: 2015/09/01 tof J

_____ ( Daleted: It is agreed that these

30



" Additional Provisions

:-1.('4‘1

which consent shall not be unreasonably w1thheld, to any of the following:

i any associated, affiliated or controlled corporation of the Tenant {as such
term is defined in the Canada Business Corporations Act, or any

replacement legislation), or any corporation formed or vesulting trom the

79

{ Deleted: 1.

Save for tie
environmental audit as provided in
parzgraph 5 below, the T=nant
shall have a period of thirty (30)
days from the date ef the execution
of the Lease by both patlies therelo
to have the Property inspected by
its professional consultants’ and
the: Landlord agrees (o meat with
<ach professional consultant at the
Propérty en'not less than 24 hours
written notice and to pemit such
consultant 1o access all portions of
the Propesty and if necessary take
samples from the Property, The
‘Tenant may terminate the Lease if
in the Tenant’s sole discrelion the
Teporls from all professional

merger, amalgamation. re-organizetion or the re-structuring of the Tenant,
(individually a “Non Consent Transferce’):

{ii) a bona fide franchisee of the Tenant. or a bona fide franchisee of any Non

Consent Transferee,

Notwithsfanding anvthing to the conharv set Tortl in this Lease; (i) the change of

control of the Tenant or of any Non Consent Transferse, and (i1} the bena fide
charging, morigaging. encumbering or hypothecation of this Lease and/or fhe
Tenant's property in the Property by the Tenant or any holding body corporate in !
the course of a financing of their respective business undertakings, shall not under
any circumstance be deemed to constitute a Transfer of the Property for the
purpose of this Lease;

(c)__ If the Landlord has not consented fo any Transfer or provided its written reasons
for such non consent within thirty (30} days of receipt of the Tenant's request to
such Transfer, then the Tandlord shall be deemed to have consented to such
Transfer.

. %

= R

T 3 =1

2. The Landlord agrees that any certificate or professional opinion required to bex

prepared according to this apreement or fhe Lease, such certificate or professional opinion
shal! be prepared by an independent ann’s length professional acting within the scope of
his appointment and specialty. Such cerfificate shall not be binding if shown to be in
ETTOL.

are nol satisfactory to
the Tenant, provided such notice
of lermination is received by the
Landlord witiin thirty-five (35)
days [fom Lhe date of the execution
of the Lease by both parties
therete.]

1

2. Ifthe Tenant wishes to
Tegister a caveat or notice of the
Lerse, the Landlord agrees to
execute an acknowledgment or
short form of lease sufficient for
sugh purpose.

3.  The Landlord represents and
acknowledges the Tenant's
reliauce theteon, that the Tenant
need not take possessum of the

i| Property to commence its Tenant’s |
1 Work until the Landlord has

advised fhe Tenant in wrif™ 112]
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consent shall not be um‘easonablz withheld or delayed. Any work performed by the

Landlerd, or organized by the Landlord but which the Tenant is responsible to pay will be
done at competitive prices, based on an arm’s {eqsth yelationship. The parties hereto

Deleted: The Landlord, at ils
sole cast shall complete a phase |

and, if necossary, a pliase [ T18]

confirm that this agreement is a businesg contyact as well as a lease, The parties expect
that each will act in pood faith and in a commercially reasonable manncy (unless

Deleted: 6. The Landlord
warrants that spon completion of
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specifically provided to the contraty) in accordance with this Tease and in performing

Delatad: 7

their respective rights and obligations as contained herein,
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3 Notwithstanding_any_provision contained in this asrcement or the Lease to the
contrary the Tenant’s abligation to pay Taxes shall not include:

(a) The Landlord’s income taxes ar capital taxes,

(b}

Penalties relating to the Iate, partial and/or non payment by the Landlord of Taxes

80

DPeleted: 9. Notwithstanding
any other provision contained in
fhe Leese, in the avent that access
to or the use of the Property and/or
Prermises is adversely affected for a
period in excess'of two (2)
‘business days (ineluding where the
Landlord undertakes any work
within the Premises, or where the
Premises are not heated or cocled

which are net the vesult of any late, partial and/or non payment by the Teuant of its
share of Taxes
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tos acceptable lo the
‘Tenant acting reasonzbly), then for
that period (the “Abatement
Pericd”), which Abatement Period

Anv amount that the Landlord or others (other fian the Tenani) may elecl 1o pa 1
in support of any educational facility other than the public school system of §
Onlario.

b, The Laudlord shall provide to the Tenant within 120 days after the end of each
lease vear, a statement 1n reasonable detail and certified by the chief financial officer of
the Landlord detailing those costs and expénses appticable to the Property and pavable by
the Tenant {and if requested such substantiating documentation of the amounts gontained
in the statement as reasonably requested by the Tenant). The Landlord agrees that if the
Landlord has not provided to the Tenant with such statement within this 120 day geriod
or the substantiating documentation within thirty (30) days of the Tenant's request. then |
the Tenant need not pay any increage in such costs as estimated by the Landlord unti! such
staternent and/or substentiating documentation has been given to the Tenant,

. The Landlord acknowledses that the Landlord shall be -responsible for the
payment of any commission and/or fes payvable to any broker or agent ag a result of such
patty introducing the Tenant to the Property, or the Landlord fo the Tenant for the
i Ty, _

ropeity. Ino -- each party to be responsible to pay its sgent. Landlerd has no knowledge
as to Tenant’s obligation to pay commission to any broker or agent

& The Tenant shall be permitted 1o renew this Lease for twa (2) periods_each of five
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.| the event the Landlord has not

shall be for that period
<o ing on the day
Immediatety following the end of
the second business day up to and
including the day that sucli use or
access peases to be adversely
affected, the Tenant's obligation to
contribute to Basic Rent, and
Additional Rent shall abate in its
entirety and shall not accrue
during the Abatement Period. In

remedied the defect or fanlt which
substantially interferes with the
Tenant's ability o catry on
business within ten (1) of the
Tenant advising the Landlord of
saniie, then the Tenant may at any
time thereafter underlake such
temedy and the cast thereof, plus
an adnministration fee equal to
fifteen percent thereen shall be
paid by the Landlord to the Tenant
within lhirty days of receipt of the

Tenant's inveice therefore, failing
which the Tenant may senl off

9 Dedetad; 10

(5)_vears, which renewal shall be on the same terms and conditions as contained in this

Lease save for the Basic Rent set out in Section 1.1¢g) of this Lease,

JA1ls__ In the event of & conflict between the provisions

any other provision contained in this Lease, the provision conained i
shall prevail,
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The parties acknowledge that as of the Commencement Date the Premises shall
only consist of approximately 24,000 sf, and the additional 6,000 sf shall
be provided no later than the day of , 2006. For the purpose
of this Lease the 6,000 sf area is herein called the “6,000 Foot Space™. [1.
WHAT IS TENANT’S REMEDY IS LANDLORD DOES NOT
PROVIDE THIS 6,000 SF. BY THIS DATE. 2. PLEASE SPECIFY
IF THIS IS ALL AT GRADE LEVEL OR IF THERE IS UPPER
LEVEL AND / OR BASEMENT LEVEL PREMISES, IF YES,
PLEASE SPECIFY THE SQUARE FOOTAGE ON EACH FLOOR]

8f i
[NOTE THIS AMOUNT WILL INCREASE BY $8,000.00 PER

MONTH, WHEN THE ADDITIONAL 6,000 S.F. OF SPACE IS
PROVIDED]

i . 3 973}:

that is the earlier to oceur of: () the date set out in Section 1.1(g); and (b) the date that
the Tenant opens for business in the Premises,

¢ Deld

2.6 Fixturing Period

During any Fixturing Period provided for hersin, all terms and conditions of this Lease '
shall apply, except the Tenant shall not be responsible for the payment of Basic Rent, or
Additional Rent other than for the cost of utifities.

(a) if less than one hundred percent (100%) of the Rentable Area of the Property is
cotnpleted or occupied during any period for which a computation must be made,
the amount of Operating Costs will be increased by the amount of the additional
costs determined by the Landlord, acting reasonably, that would have been
incurred had one hundred percent (100%) of the Rentable Area of the Property
been completed or occupied during that period, provided that, for greater
certainty, it is confirmed that in no event shall the Tenant's Proportionate Share of
Operating Costs be increased pursuant to this Section 5.6(a) beyond the amount
that would be payable if the Property had been fully rented;

(b} when and if any service which is normally provided by the Landlord to some
tenants of the Property:

81



{i) is not provided to the Tenant under the specific terms of this Lease, in
determining Operating Costs for the calculation of the Tenant's
Proportionate Share, the Landlord shall exclude the costs of that service,
except as any such costs relate to the Common Areas; or

(ii) is not provided in a significant portion of the Property, then in
determining the Tenant's Proportionate Share, the Landlord may divide the
cost of that service by the difference between the Rentable Area of the
Property and the number of square feset of the Property to which the
Landlord does not provide the service;

- {c) if the Property is comprised of different categories of leaseable premises, the
Landlord shall be entitled, but not obligated, to allocate Operating Costs among
the various categories on the basis of such factors as the Landlord reasonably
determines to be relevant, such as, by way of example, the relative uses of each
such category and the benefits derived by them. In such event, the Landlord shall
be entitled to adjust the Tenant's Proportionate Share of Operating Costs having
regard to the category in which the Premises are included; and

(d) if any facilities, services or utilities:

(i) for the operation, administration, management, repair and maintenance
of the Propetty are provided from another building or other buildings
owned or operaied by Landlord or its manager;

(ii) for the operation, adminisiration, management, repair and maintenance
of another building or other buildings owned or operated by Landlord or
its manager are provided from the Property; or

(iii) are otherwise shared between the Property and another building or
other buildings,

the net éosts, charges and expenses of such items shall be allocated by the
Landlord, acting reasonably, between the Property and the other building or
buildings on a reasonable basis

0/6/3005 3:35

A s

e LY MR R IR R e

In the event that any of the utilities and services are not separately metered for the
Premises, the costs thereof shall be included in Operating Costs or otherwise paid as
Additional Rent based on a reasonable allocation by the Landlord.

The Tenant shall immediately advise the Landlord of any installations, appliances or
machines used by the Tenant which consume or are likely to consume large amounts of
electricity or other utilities and, on request, shall promptly provide the Landlord with a
list of all instaliations, appliances and machines used in the Premises

82



its business in a manner which is in kesping with the thete and nature of the entire
Property; maintain at the Premises an adequate stock and an adequate sales force to serve
propetly all customers of its business; warehouse, store or stock in the Premises only such
goods, wares and merchandise as the Tenant intends to offer for sals in the Premises; use
for office, clerical or other non-selling purposes, only such reasonable minimum amount
of space at the Premises as may be required for the conduct of the Tenant's business from
titne to time; supply and maintain, or cause to be installed and maintained, adequate
water, gas, sewage and electrical - services within the Premises where the same are
required for the proper operation thereof, and keep any show windows lighted and
properly furnished with displays of a first-rate quality and arrangement during such hours
as the Landlord may reasonably require, .

(3) Without limiting the generality of the foregoing or any other provision of this Lease,
the Tenant shall neither use nor penmit any part of the Premises to be used for or in
connection with any of the following: the sale of second-hand goods, surplus articles,
insurance salvage stock, fire sale stock, any damaged or defective rmerchandise,
liquidation stock, bankruptcy stock or other distress or “end-of-line” stock; the sale of
out-of-style, job lot, low quality or any inferior merchandise; any auction; a liquidation
sale, bankruptey sale, “going-out-of-business™ sale, “moving” sale, “lease expiry” sale or
any other similar sale; any “fire” sale, “smoke damage” sale or any other type of sale
following or referring to any type of damage; an order office, a mail order office, or a
store for the sale of merchandise through catalogues; or any vending machines or other
coin-operated machines, entertainment or games machines or any other mechanical or
electrical serving or dispensing machines or devices whatsoever unless expressly
permitted in writing by the Landlord, in its sole discretion

: 2 Davic WESEHGH 127
The Tenant shall not, during the Term, direcily or indirectly, whether as an owner,
partner, sharcholder, principal, agent, employee or independent contractor or otherwise,
engage in or participate in or be a holder of any security of any nature whatsoever of, or
be a lender to or an owner of any debt of, or furnish any financial aid or other support or
assistance of any nature whatsoever o, any business enterprise or undertaking which in
any manner or degree is competitive with the use of the Premises permitted by Section
8.1, if such competitive business enterprise or undertaking is m whole or in part
conducted from premises situate within a distance of ten (10} kilometres from any part of
the Property. This restriction shall not apply, however, to any business enterprise of the
Tenant which is in operation as of the date of this Lease. If the Tenan{ breaches the
covenant contained in this Section 8.3, then, in addition to any other rights and remediss
of the Landlord nnder this Lease, the Landlord may, at its option, terminate this Lease on
thirty (30) days' written notice to the Tenant,
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The Tenant shall not be an insured under the policies with respect to the Landlord's
insurance, nor shall it be deemed to have any insurable interest in the property covered by
such policies, or any other right or interest in such policies or their proceeds

i yel; eskvoed =5z T8 /117200

If the occupancy of the Premises, the conduct of business in the Premises, or any acts or
omissions of the Tenant in the Property or any part thereof causes or results in any
increase in premiums for the insurance carried from time to time by the Landlord with
respect to the Property, the Tenant shall pay any such increase in premiums as Additional
Rent forthwith after invoices for such additional premiums are rendered by the Landlord.
In determining whether increased premiums are caused by or result from the use and
occupancy of the Premises, a schedule issued by the organization computing the
insurance rate on the Property showing the various components of such rate shall be
canclusive evidence of the several items and charges which make up such rate. The
Tenant shall comply promptly with all requirements and recommendations of the Insurer's
Advisory Organization of Canada (or any successor thersof), or of any insurer now or
hereafier in effect, pertaining to or affecting the Premises

1. Save for the environmental audit as provided in paragraph 5 below, the Tenant
shall have a period of thirty (30) days from the date of the execution of the Lease by both
parties thereto to have the Property inspected by its professional consultants’ and the
Landlord agrees to meet with each professional consultant at the Property on not less than
24 hours written notice and to permit such consultant to access all portions of the
Property and if necessary take samples from the Property. The Tenant may terminate the
Lease if in the Tenant’s sole discretion the reports from all professional consultants are
not satisfactory to the Tenant, provided such notice of termination- is received by the
Landlord within thirty-five (35) days from the date of the execution of the Lease by both
parties thereto,

2. If the Tenant wishes to register a caveat or notice of the Lease, the Landlord
agrees to execute an acknowledgment or short form of lease sufficient for such purpose.

3. The Landlord represents and acknowledges the Tenant’s reliance thereon, that the
Tenant need not take possession of the Property to commence its Tenant’s Work until the
Landlord has advised the Tenant in writing that the Property is zoned for the Tenant’s use
of a health club.

FrPHge BT (iaTDadEed nar e
(iii)y  a concessionaire or licensee of a portion of the Property, pr goregate
area occupied by all concessionaires and/or licensees in the Property is less

than fifty percent (30%) of the floor area of the Property; and

EiPages éte s AR 5006 51E6:00
(lv)  any third party where the Property are included in the sale, transfer or oth
disposition to this party of at least fifty percent (50%) of the retail outlets




in the province in which the Property are located and operating under the
same name as that which the Property is being operated at the date of such
sale transfer or disposition.

(t) 'In all other circumstances the Tenant or a Non Consent Transferee shall have the
right upon written notice to the Landlord, to Transfer this Lease or the Property
upon receipt of the Landlord’s consent, which consent shall not be unreasonably
withheld.

(e) If the Transferee has a net worth or financial condition equal or beiter than the
Tenant, upon the Transfer and the Transferee assuming the obligations of the
Tenant and agreeing in writing to be bound by the terms of this Lease, the
Landlord shall discharge the Tenant from its obligations hereunder and such
obligations accruing thereafter shall be bome solely by the Transferee excepting
any Transfer contemplated by the paragraphs above.

There are no fees or charges payable by either the Tenant or any Transferee in
connection with a Transfer or a tequest to Tranmsfer, or arising from the
preparation and/or execution of any docu.mcnt pertaining to a Transfer where the

Landlord’s consent is not required

The Landlord at its sole cost shall complete a phase 1 and, if necessa.ry, a phase 2
environmental site assessment of the Property in accordance with the current CSA
standards (the “Audit™)., The Landlord shall retain in the name of the Landlord and Tenant
a professional environmental.assessment company acceptable to the Tenant to complete
the Audit. The Tenant shall receive the Audit no later than sixty (60} from the date of the
excoution of the Lease by both parties thereto, failing which the Tenant may, at the
Landlord’s cost, retain in the name of the Landlord and Tenant a professional
environmental assessment company to complete the Audit. Within fifieen (15) days of
receipt of the Audit, the Tenant shall advise the Landlord in writing whether or not the
Tenant accepts the Audit and if it is not acceptable, the Tenant may either terminate this
Lease or require the Landlord at its sole cost to complete the reguired remediation, If the
Landlord has not completed the required remediation within ninety (90) days of the
Tenant’s receipt of the Audit, then the Tenant may at any time thereafter terminate this
Lease, or complete the remediation, the cost of which plus an administration fee of fifteen
percent thereon, shall be set off against the first installments of Rent becoming due,

H Page315[19] Deletel ERaast SRR DB 2006 5103100 PHL S
6. The Landlord warrants that upon completion of the Landlord’s Worlk, the
Landlord's Work and the Property will comply with all federal, provincial, municipal or
other governmental statutes, laws, by-laws, rules and regulations (individually and
collectively the “Laws™), including zoning for that use as provided in this Lease. If at any

time the Property do not meet with all Laws, then, except for work that is specificdlly
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required by Tenant's use and oceupancy, the Landlord will undertake such work at the
Landlord’s sole cost.

3 0]
9. Notwithstanding any other provision contained in the Lease, in the event that
access to or the use of the Property and/or Premises is adversely affected for a period in
excess of two (2) business days (including where the Landlord undertakes any work
within the Premises, or where the Premises are not heated or cooled to a temperature
acceptable to the Tenant acting reasonably), then for that period (the “Abatement
Period”), which Abateinent Period shall be for that period comamencing on the day
immediately following the end of the sscond business day up to and including the day that
such use or access ceases to be adversely affected, the Tenant’s obligation to contribute to
Basic Rent, and Additional Rent shall abate in its entirety and shall not accrue during the
Abatement Period. In the event the Landlord has not remedied the defect or fault which
substantially interferes with the Tenant’s ability to carry on business within ten (10) of the
Tenant advising the Landlord of same, then the Tenant may at any time thereafter
undertake such remedy and the cost thereof, plus an adminisiration fee equal io fifteen
percent thereon shall be paid by the Landlord to the Tenant within thirty days of receipt of
the Tenant’s invoice therefore, failing which the Tenant may sent off such amount against
Rent, or altematlvely the Tenant may terminate this Lease. )

[6/2006 5:43:00.P

An y levy, impost fee, developmen ee and or local 1mprovement charge (collectively a
“Development Fee”) arising from the site plan agreement and or building permit
for the Property and such costs shall be paid by the Landlord without recharge to
the Tenant, and for greater certainty if such Development Fee is included in Taxes
or improvement charges the Tenant is not obligated to pay such portion of the
Taxes or local improvement charges applicable to the Development Fee and the
Landlord shall pay such portion;

2008:
and second renewal term shall be as
hereinbefore provided and for the third and fourth renewal terms, shall be agreed upon
by the Landlord and Tenant and based upon the then [as of the comrnencement of the
renewal ferm for which such rencwal was exercised] fair market value for similar
premises with a similar use in a similar building and located within a two (2) kilometer
radius of any point along the perimeter of the Leased Property, but without taking into
consideration the value of the Tenant’s leasehold improvements. If the Landlord and
Tenant can not agree upon such Minimum Rent prior to commencement of the renewal
term for which such renewal was exercised, then the Minimum Rent shall be determined
by arbitration pursuant to the Arbitrations® Act, or any replacement legislation, and based
upon the fair market value for similar premises with a similar use in a similar building
and located within a two (2) kilometer radius of any point along the perimeter of the
Leased Property, but without taking into consideration the value of the Tenant’s leasehold
improvements..

=

E A23[237 Delated 006

14.(a) The Tenant’s fixturing period shall commence on that date (the “F1xtu:1ng Period
Commencement Date™) which is thirty-five (35) days from the date of the
execution of the Lease by both parties thereto. The Tenant shall have 2 period (the
“Fixturing Period”) of one hundred and fiffy-three (153) days to complete the
Tenant’s Work to ready the Premises and the 6,000 Foot Space for the Tenant’s use.
The parties acknowledge that the Fixturing Period for the 6000 Foot Space, will
occur subsequent to the Fixturing Peried applicable to the balance of the Premises.
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(6)  During the Fixturing Period, the Tenant shall perform the Tenant's Work and be
bound by all of the terms, covenants and conditions of this Lease excluding the
payment of Rent, save however that the Tenant shall be responsible for all utilities

consumed in the Property during the Fixturing Period and any Excess Realty -

Taxes,

(c)  Within thirty days of the Fixturing Period Commencement Date, the Landlord’s

architect at the Landlord’s sole cost shall provide to the Tenant a certificate of the

area of the Property, complete with dimensions, failing which the Tenant at the
Landlord’s cost may have its own architect determine the area of the Property
which determination shall be binding on the Landlord.

15. .

i Pagead [24] Deletad -

+1076/20065:E

The Landlord shall, obtain at the Landlord’s sole cost from any holder of any security (the!

“Lender™), a non-disturbance agreement, or similar agreement with the Tenant and in a
form acceptable to the Tenant acting reasonably, wherein the Lender agrees that the
Tenant shall be permitted to remain in occupation of the Property pursuant to and upon
the terms and conditions contained in this Lease provided the Tenant is not in default of
such Lease and the appropriate curative period has expired, notwithstanding that such
mortgage, security or bond financing is in defanlt. The Landlord acknowledges and agrees
that no Rent is payable nor shall such Rent acorue until the Tenant receives the aforesaid
non disturbance agreement executed by the Lender in a form acceptable to the Tenant (the

“NDA”). If the Tenant has not received the NDA by [complete], then

the Tenant need not take occupancy of the Property mor will the Fixturing Period
commence until Tenant the NDA has been received. If the Tenant has not received the
NDA by [complete], then the Tenant may at any time thereafter
terminate this Lease,

16. The Landlord hereby covenants, warrants and represents and it is a GOIldltlD‘Il of
this agreement and the Lease, that as of the cornmencement of the Fixturing Period the
Premises shall comply with all federal, provincial, municipal or other governmental
statutes, laws, by-laws, rules and regulations, including zoning for that use as provided in
this agreement.

17
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TAB C



This Exhibit “C” referred to
in the Affidavit of Michael Singer

sworn before me this
day of Agril, 2013,

A Commissioner for taking Affidavits
Marc H. Geriner
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. 89
foll Michael Singer <michael.s.singer@gmail.com>
whoogle  BETA
1079268 Ontario Inc. - Extreme Fitness - proposed lease -
635 Danforth
Michae.l. Singer <michae[.s.sing'er@gmail.com> 11 October 2006 16:07
_To: "David V. Westwood" <dvwestwood@ileaselawyer.com> -

Dear David:

Further fo our telephene discussion of yesterday, | wish to provide you with the following response to
your email of October 20, 2008, each of which is numbered to correspond to the number in your
email message:

1. The Term of 2 years and the first renewal of 3 years to be exercised concurrent with the
execution and delivery of a lease agreement (satisfactory to our respective clients) is
acceptable to the Landiord. However, the amendment made by you to create an additional 5
year renewal term is unacceptable to the Landlord. The Landlord is prepared to grant an two
additional 5 year renewals. The term of the lease and the renewals is a total of 15 years if
the tenant exercises all 3 renewals (term of 2 years, first renewal of 3 years, second renewal
of 5 years and third renewal of 5 years. . _

2. The Tenant may have exclusive use of the parking and access in the rear of the Building,
subject to the Landlord's right of use and access for the purpose of any repairs, maintenance
andfor additions and improvements to 635 Danforth and/or 627 Danforth, the rights of the
tenants of 627 Danforth for access to 627 Danforth and the rights of the abutting property
owners and their tenants to the easements or rights-of way, if any.. Tenant shall be prohibited
from granting a license or any other rights right to any other person relating to the use or
occupation of the parking area or access lane ways.

3. the lease provisions for 627 will be set out in a separate document.

With respect to the amendments made by you to the draft lease, the following is a summary of the
Landlord's comments:

\Q Section 1.1(d) - your client to provide square feet for the ground floor, second floor and third floor.

\  Section 1.1(f) Commencement Date: date of execution of lease. There is no fixing period for 635
\ Danforth

.
~

~._\ Section 1.1(h) permitted use - delete “(with liquor license), or any other use permitted by the
™ applicable zoning.

7““\§Section 1.1(i) Deposit - $99,600 plus GST for the first and second month Rent.
N Section 1.1(l) Delete Schedule "G" - there is no exterior renovations to be completed by Landlord.

" _Section 2.2 Reference to Paragraph 17 of Schedule "F" is incorrect. Schedule "F" does not have
Paragraph 17. '

Section 3.3 Landlord requires Tenant to provide post-dated cheques.

1of3 ' 11/10/2006 4:07 PM
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HNSection 5.1(3) The base year for Realty Taxes is 2006,
Section 6.6 | confirm my previous advice to you that my amendment was an error and that the
Landlord will warrant the HVAC (and not the Building Systems) to be in good working order as of the
commencement date and for a period of 3 years from the Commencement Date or the expiration of
any applicable warranty period, whichever is the later. Thereafter Tenant shall maintain, repair and
replace the Building Systems at its sole cost and expense.

Section 9.4 Delete the last sentence. Landlord consent is required for any Alteration whether or
not structural in nature.

Section 9.7 The Tenant requires the provision that was deleted by you relating to removal of its
trade fixtures etc., to be reinserted.

Section 10.2 Landlord Insurance to be at the Tenant's expense.
Section 14.1(a) The period for curing default of rent is 5 days after notice.

Section 15.5 Reinsert the deletions that you made with respect to the registration of Notice of
Lease by the Tenant. '

Page 24 The Tenant is "Extreme Fitness, Inc." Please confirm if this is the correct legal name
of the Tenant. Please provide copy of Articles of Incorporation.

Schedule "B"
1. To be amended as per discussion above.

12. The deleted text to be reinserted - Tenant shall not in any case erect or cause to be erected
any aerial anywhere in the Property.

Schedule "F"
1. Delete this paragraph - Tenant to satisfy itself prior to execution of Lease.

2. Delete this paragraph - Tenant to satisfy itself prior to execution of Lease.

3(a) The Transfer requires prior written consent of Landlord, which consent shall not be
unreasonably withheld, and the Tenant shall not be released from the Lease Agreement.

9. The renewal to be as discussed above.
11.  To be deleted - There is no fixturing period for 635 Danforth.
13. Delete this paragraph. Tenant to satisfy itself prior to execution of Lease.

16. Delete this paragraph.

Regards,

20of3 11/10/2006 4:07 PM
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Michael S. Singer
4211 Yonge Street, Suite 200
Toronto, ON M2P 2A9

Tel "416.224.8383
Fax 416.224.2408
Email michael.s.singer@gmail.com

This transmission, including any attachments hereto, is intended only for the addressee(s) and may
contain confidential, proprietary and/or legally privileged information.

If you are not the intended recipient of the e-mail transmission, you are hereby notified that any
unauthorized dissemination, distribution, or copying of this e-mail or the

attachments hereto or other use of or the taking of any action in reliance upon this information is
strictly prohibited. If you received this e-mail in etror, please contact the

sender immediately by e-mail or phone and permanently delete the original and all copies of this
e-mail and any attachments hereto and destroy any printout thereof.

30f3 11/10/2006 4:07 PM
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This Exhibit “D” referred to
in the Affidavit of Michael Singer

sworn before me this
day of April, 2013.

A Commissioner for taking Affidavits

Marc H. Gertner
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M. Singer comments October 18, 2006 T.ease 5§ Oct 18, 2006

Need NDA from Meridian

NOTE: A.

B.

In

A This is the L.ease for 635 Danforth, where is the Lease for 627
Danforth? This will be covered in a separate letter agreement (the

%627 Letter Agreement”),

For 627 The Danforth, the Landlord has 7 menths to get city approval
and permits for the new space 2s per layout and specifications attached
to that Jease. which is approx 5000-6000 sq ft. If city approvals and
permits have not been obtained at the end of the 7 month period, it is
the tenants option to exfend the deadline or decide to forego the
additional new space, OK fo extend up to further 3 months, The 627
Danforth Landlord will change, at its expense, the front of the building
at 627 Danforth as per drawing attached to the 627 Letter Agreement,
subject to approval of Natioual Bank of Canada, the ground floor
tenant at 627 Danforth. ATTACH AS A SCHEDULE THE
PHOTOGRAPHS FROM M. OFFMAN FOR THE PROPQSED
STORE FRONTS,

. For 635 Danforth, the Tenant will change, at its sole cost and expense,

the front of the building at 635 Danforth as per drawing attached to this
Lease. Tenat to_obtain all permits, at its sole cost and expense. Mr.
Offman, s this correct?

FOR DISCUSSION PURPOSES ONLY — Draft Lease 3 Oct 18, 2006

THIS LEASE made the day of Qctober, 2006,

BETWEEN:

1079268 ONTARIO INC., a corporation incorporated
under the incoerperated under the laws of the Province of
Ontario;

(the “Landlord®)

EXTREME FITNESS, INC. , a corporation incorporated
under the incorporated under the laws of the Provinge of
Ontario;

(the “Tenant)

WITNESSETH AS FOLLOWS:

Article 1 — Basic Terms, Definitions

1.1 Basic Terms

(2}

®)

Landlord; 1079268 Ontario inc.

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

Tenant: EXTREME FITNESS, INC_

Address: 635 Danforth Avenug

Toronto, ON _MAK 1R2
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(c)

(@

@

®

(g}

(hy

Property: the development situate on the Lands legally described as Part
Lot 7-8, Plan 200 Toronto and Part Lot 24-27, Plan 306E Toronto as in
CT782043, City of Toronto (being PIN 21062-0414 LT) and mummpal]y
known as 635 Danforth Avenue, Toronto, Ontaric _M4K 1R2,

Premises: the entire Property, as shown outlined in hatch on the plan
annexed as Schedule “A”. The Premises consist of three floors, and the
ﬂoors have the fo]luwing areas: ground floor 11,461, square fast, second
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{ Deleted:

shown on_each drawing is Gifficult to read because of shading, 2 g]ea.éé

send an electronic copy of the third flogr and platforin area drawings

showing their respactive measurements, 3] what is the platform area and is

it 10 be included in the calculation of rentable area?

Rentable Area of Premises: approximately 24,011 squars feet, subject to
Section 2.2,

Term: two (2) years, subject to Sections 2.3 and 2.
Commencement Date: October

_..{ Daleted:

"1 Deleted! |to'he completed —
Extreme to provide area as per
Its floor spees — copy ta be
delivered by Extreme and
attached as schedule]

)
]
Deleted: ]

23end24

_ End of Term: Qctaber 31, 2008, subject to Sections 2.3 and 2.4

Basic Rent (Section 4:1):

Period f/" Per 8q. Ft./Year Per Year
Year 1-2 4 $21.34 gross

2006, subject to Sections .- { beleted: xxx )
_{ Deleted: Septzmber XXX’ ]
“~ .
Per Month ™
$512,394.74  $42,699.56 o Delated: —Tomm

/

Year 3-5 $21.34 gross 5512,394.74 $42,699.56
Year 6-10 $21.85 gross 5524, 640.35 $43,72Q.03
Year 11-15 §22.92 gross $550,332,12 $45,851.01

Permitted Use (Sectloﬁ'"B 13 Prmmnlv 2 Bym, healih, sp ithiess f‘ac1hty

business of a fitness c.lub as permltted by the applicable zoning, such as %,

but not limited to a snack bar, a _j_uice bar, sale of health foods,
chiropractic, medical, naturopathic, hair salon, equipment and sport
clothing sales and rental.

Section 3 4

Deposit: - $Ni1 in acccrdance with

to Rent as it first come due hereunder in accordance “with Section 3. 4

LR - .=

Fixturing Peried: Not applicable

Schedules forming part of this Lease:
Schedule “A” Plan

Schedule “B” Rules and Regulations
Schedule “C” Landlord's and Tenant's Worl
Schedule “D” Indemnity Agreement

Schedule “F” Renewal Rights

“ | om, Left + 11.9 om, Left

% | em, Left+ 11.9 om, Left

. 524,885 , $557,600.00 . $49,300
009

" Formatted: Indent: Left:
1.27 cm, First Ine: .27 em,
Tabs: 5.71 o, Len + 8.89

1 Formiatted: Indent: Lefi:
1,27 cm, First Ine: 1.27 cm,
Tabs: 5.71 c¢cm, Left + 8,89

Farmatted: Indent: Left:
Z.54 cm, Tabs: 571 cm, LeRt
+ 8.89 cm, Left + 11.9 cm,
Laft

.\:‘[ DPelated: ancilliary —J

[ Deleted: the ]

.| Deleted: 960000505

.| Deleted: Security Beposittha
in-555-shall-be held as-a-seeusity
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Schedule “F"  Additional Provisions

.| Deleted: Landlora

[Mr. Offman, s this correct?] ".| Farmattad: Font: Boid

_’,_-{ Deleted; |

1.2 Definitions

In this Lease, unless there is something in the subject matter or context inconsistent
therewith, the following terms have the following respective meanings:

{a) “Additional Rent” means the Proportionate Share of Operating Costs,
payments on account of Realty Taxes, payments for utilities, and all other
amounts, excluding Basic Rent and Rental Taxes, payable by the Tenant in
accordance with the terms of this Lease: i

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

(c) “Building Systems” means: (i) the heating, ventilating and air-conditioning
equipment and facilities and all other systems, services, installations and facilities
from time to time installed in or servicing the Premises (or any portion therebf)
including, but not limited to, the elevators and escalators and the following
systemns, services, installations and facilities: mechanical (including plumbing,
sprinkler, drainage and sewage), electrical and other ufilities, lighting, sprinkler,
life safety (Including fire prevention, communications, seéurity and surveillance),
computer (including environmental, security and lighting control), ice and snow
melting, refuse removal, window washing, -and music; and (ii) all machinery,
appliances, equipment, apparatus, components, computer software =and
appurtenances forming part of or used for or in connection with any of such
systems, services, installations and facilifies including, but not limited to, boilers,
motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and
controls, and the structures and shafts housing and enclosing any of them;

(d) “Capital Taxes” means any tax or taxes levied against the Landlord and any
owner of the Property by any pgovernmental authority having jurisdiction
(including, without limitation, the Large Corporations Tax imposed under the
Income Tax Act {Canada) and the tax imposed under any applicable provincial
corporate tax legislation) based on or computed by reference to the paid-up capital
or place of business of the Landlord or any awner of the Propetty or the taxable
capitz] employed in Canada by the Landlerd or any owner of the Property as
determined for the purposes of such tax or taxes;

(e} “Commencement Date” is defined In Section 2.3;

(f) “Common Areas” means those areas, facilities, utilities, improvements,
equipment and installations within, adjasent to or cutside the Property which
serve or are for the benefit of the Property, which do not comprise part of the
Premises and which, from time to time, are not designated or intended by the
Landlord to be for the Landlord's exclusive use, and arz not designated or
intended by the Landlord to be lzased to the Tenant or any other tenants of the
Property, and which include all corridors, hallways, lobbies and stairwells, all
walkways and sidewalks, 2i] landscaped and planted areas, the roof and exterior
walls of the Property, exterior and interior structural elements and walls of the
Property, cormmori washroems, all parking and leading areas and all entrances and
exits thereto and all structural elements thereof, &l access ways, truck courts,
driveways, delivery passages, loading docks end related areas, all electrical,
telephone, mefer, valve, mechanical, mail, storage, service and janitorial rooms,
fire prevention, security and communication systems, and generally ali areas
forming part of the Property which do not constitute rented or rentable premises;

(g) “Event of Default” is defined in Section 14.1;



(h) “Fixturing Period” means the petiod, if any, set out in Section 1.1{j} granted

to the Terant for possession prior to the Commencement Date for the parpose st

fixturing and improving the Premises;

(i) “Lands” means the lands described in Section 1.1{d) and all righis and
easements which are or may hereafter be appurtenant thereto;

(i) “Lease Year”, in the case of the first Lease Year, means the period beginning
on the Commencement Date and terminating on the first anniversary of the {ast
day of the month in which the Commencement Date occurs, unless the
Commencement Date is the first day of a month, in which case the first Lease
Year will terminate on the expiry of the period of twelve (12) months thereafter.
Each subsequent Lease Year shall commence on the first day following the expiry
of the preceding Lease Year and terminate on the eatlier to ocour oft (i) the expiry
of the peried of twelve (12) months thereafter; or (ii) the termination of this
Lease;

(k) “Leasehold Improvements” means all fixtures, improvements, installations,
alterations and additions from time to time made, erected or installed by or on
behalf of the Tenant or any former oceupant of the Premises, including doors,
hardware, partitions (including moveable pattitions) and wall-to-wall carpeting,
but excluding trade fixtures and furniture and equipment not in the nature of
fixtures, The Landlord agrees that the Tenant’s track lighting, athletic equipment
and exerciss equipment are trade fixtures;

(k)-“Mortgage” means any mortgage or other security against the Property and/or
the Landlord's interest in this Lease, from time fo time;

() “Mortgagee” means the holder of any Mortgage from time to time;

(m) “Normal Business Hours” means such hours-as the Tenant reasonably
determines from time to time as the required hours of business for the Tenant;

(n) “Operating Costs” means, for any period, the total of all costs and expenses
without profit or duplication attributable to the maintenance, repair, replacement,
administration, management and operation of the Property (including the
Common Areas) during such period including, without limiting the generality of
the foregoing:

(i) all charges for utilities and similar services to the Property including,
without [imiting the generality of the foregoing, water, gas, heat, elecirical
power or energy, steam or hot water used on or in respect of the Property
and for fittings, machinery, apparatus, meters, or other things leased in
respect thereof and for all work or services performed by any corporation
or comimission in connection with such public utilities and similar
services;

¢liy all costs incurred by the Landlord in connection with the maintenance,
repair, replacement and operation of the Property (including all services,
equipment, Common Areas and other fixtures and appurtenances) and
avery part thereof, and of complying with all applicable laws, directions,
rules and regulations of the governmental authorities having jurisdiction
and in connection therewith including, without limiting the generality of
the foregoing, the cost of providing garbage removal and maintenance
services, the cast of heating and cocling and ventilating the Property and
the cost of maintaining, repeiring and replacing all Building Systems, the
cost of window cleaning, and any and ail other costs incurred by the
Landiord in connection with the maintenance, repair and operation of the

Property;

(iii} depreciation or amortization in an amount determined by the Landlord
in accordance with general real estate industry practice on any costs
incutred by the Landlord, whether before or afier the Commencement
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Date, which the Landlord has determined to be capital in nature and which
the Landlord is depreciating or amortizing in accordance with general real
estate industry practice, together with interest on the undepreciated or
unamortized capital cost thereof;

(iv) the cost of providing security, supervision, landscaping, window
cleaning, waste collection, disposal and recycling, and snow removal
services, and the costs of machinery, supplies, tools, equipment and
materials used in connection with such services or any rentals thereof, and
the amount of salaries, wages and fringe benefits paid to employees
engaged in the maintenance or operation of the Property and amounts paid
to independent contractors for any services in connection with such
maintenance or operation;

{v} the cost of direct supervision and management and indirect expenses,
to the extent applicable to the maintenance and cperation of the Property,
and all expenses of every nature incurred in connection with the
management, maintenance and operation of the Common Areas;

{vi} the cost of insuring the Property in accordance with the terms of this
Lease;

{vii) all costs and expenses (including legal and other professional fees,
interest and penalties on deferred payment) incurred in good faith by the
Landlord in contesting, resisting or appealing any Realty Taxes;

(viii) the porticn of the Capital Taxes that, in the Landlerd's reasonable
discretion, is attributable to the Property, as if the Property was the only
property of the Landlord and/ or any owner of the Premises; and

{ix) an administrative fee not greater than fen percent (10%6) |[SAME FEE
AS PAYABLE BY TENANT] of the aggregate of all Operating Costs;

provided that Operating Costs shall exclude:

(A) all such costs determined by separate metering or assessment,
or otherwise incurred for the exclusive benefit of the premises
feased by the Tenant or any other tenant of the Property and billed
to and paid for direcily by the Tenmant or such other tenant,
including charges to tenanis for above-normal utilization of
utilities;

(B) the cost to the Landlord of debt service in connection with any
Mortgage;

(C) taxes on the income of the Landlord,

(D) the cost of improvements to particular premises intended for
leasing and rea! estate, or other commissions relating to leasing
premises within the Property; and

(E) Capital Taxes

(q) “Premises” means that portion of the Property identified in Section 1.1{d} and
having the Rentable Area as set out in Section 1.1(e);

(r) “Property” means the development which is comprised of the Lands together
with the imptovements, buildings, fixivres and equipment (whether chattels or
fixtures) on such Lands (but not including tenanfs’ fixtures, jmprovements or
chattels) from time to time;

(s) “Proportionate Share” —[INTENTIONALLY DELETED]

(u) “Realty Taxes” means sll real property taxes, rates, duties and assessments
(including local improvement rates), impost charges or levies, whether general or
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special, that are levied, charged or assessed from time to time by any lawful
authority, whether federal, provincial, municipal, school or otherwise, and any
taxes payable by the Landlord which are imposed in lieu of, or in addition to, any
such real property taxes, whether of the foregoing character or not, and whether or
not in existence at the commencement of the Term, and any such real property
taxes levied or assessed against the Landlord on eccount of its ownership of the
Property or its interest therein, but specifically excluding any taxes assessed on
the income of the Landlord;

(v) “Rent” means all Basic Rent and Additional Rent;

(w) “Rentable Area of the Premises” means the Premises measured to the
outside surface of the outer building wall and to the centre [ine of any interior
walls separating the Premises from adjoining premises intended for leasing or
separating the Premises from corridors or other parts of the Common Areas;

(x) “Rentable Area of the Property” means the aggregate of the rentable area of
all premises in the Property that are rented, or designated or intended by the
Landlord to be rented (whether actually rented or not), calculated in the same
manner as the Rentable Area of the Premises;

(v) “Rental Taxes” means any and all taxes or duties imposed on the Landlord or
the Tenant measured by or based in whole or in part on the Rent payable under the
Lease, whether existing at the date hereof or hereinafter imposed by any
governmental authority, including, without limitation, Goods and Services Tax,
value added tax, business transfer tax, retail sales tax, federal sales tax, excise
taxes or duties, or any tax similar to any of the foregoing;

(z) “Rules and Regulations” means the rules and regulations promulgated by the
Landlerd from time to time pursuant to the terms of this Lease;

(aa) “Term” means the period specified in Section 1.1(g) and, where the context
requires, any renewal, extension or overholding thereof;

(bb) “I'ransfer” means an assignment of this Lease in whole or in part, a sublease
of all or any part of the Premises, any transaction whereby the rights of the Tenant
under this Lease or to the Premises are fransferred to another person, any
transaction by which any right of use or cceupancy of all or any part of the
Premises is shared with or conferred on any person, any mortgage, charge or
encumbrance of this Lease or the Premises or any part thereof, or any fransaction
or occurrence whatsoever which has changed or will change the identity of the
petson having lawful use or occupancy of any part of the Premises; and

(cc) “Transferee” means any person or entity to whom a Transfer is or is to be
made.

Article 2 — Demise and Term
2.1 Demise

In consideration of the renis, covenants and agreemenis hereinafter reserved and
contained on the part of the Tenant to be paid, observed and performed, the Landlord
demises and leases to the Tenant and the Tenant rents from the Landlord the Premises.
Save and except for any Landlord's Work set out in Schedule “C” and the other
provisions contained herein, the Tenant accepts the Premises on an “as is™ basis.

2.2 Measurement

The Tenant_may, at the Tenant’s sole cast, arrange for the Rentable Area of the Premises™

to be measured by its arm’s length architect , and, if the area measured is different than A

that set out in Section 1. [(e) the Rent wil] bé adjusted in aceordance with the measured
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of the Premises in the same manner whenever required as & result of a rearrangement of
partitions or other changed conditions. The Landlord will advise the Tenant in writing of
the revised certified areca measurement, and provide fo the Tenant a copy of such
certificate complete with dimensions, and the parties agree to be bound thereby,

2.3 Term

The Term shall commence on the date set out in Section 1.1 (f) (the “Commencement
Date”) and shall run for the period set out in Section 1.1(f), save that if the
Commencement Date is not the first day of a month, then the initial Term shall expire on
the last day of that month in which the second (2™ anniversary of the Commencement
Date occurs, unless terminated earlier pursuant to the provisions of this Lease.

2.4 Delay in Possession

Should the Tenant be delayed by any fault of the Landlord or any other reason (other than
the fault of the Tenant) in taking possession of the Premises at the start of the Fixturing
Petiod ot on the Commencement Date (if there is no Fixturing Period), then and only then
shall the start of the Fixturing Period {(if any), the Commencement Date and the Term be
postponed for the same number of days that the Tenant is delayed in taking possession of
the Premises. The Tenant acknowledges and agrees that such postponement shall be full
seitlemnent for any claims it might have against the Landlord for such delay.

2.5 Overholding

if, at the expiration of the initial Term or any subsequent renewal or extension thereof, the
Tenant shall continue to oceupy the Premises without further written agreement, there
shall be no tacit renewal of this Leass, and the tenancy of the Tenant thereafter shall be
from menth to month only, and may be terminated by either party on one {1) month's
notice, Rent shall be payable in advance on the first day of each month equal to the sum
of cne hundred twenty-five percent (125%) of the monthly instalment of Basic Rent
payable during the last year of the Term and one-twelfth (1/12) of all Additional Rent
charges provided for herein, determined in the same manner as if the Lease had been
renewed, and all terms and conditions of this Lease shall, so far as applicable, apply to
such monthly tenancy.

Article 3 — Rent

3.1 Covenant to Pay, Net Lease

The Tenant covenants to pay Rent as provided in this Lease.
3.2 Rental Taxes

The Tenant will pay to the Landlord the Rental Taxes assessed on: {a) the Rent; and/or
(b) the Tenant pursuant to the laws, rules and regulations governing the administration of
the Rental Taxes by the authority having jurisdiciion, and as such may be amended from
time to time during the Term of this Lease or any extension thereof, The Rental Taxes
shall not be deemed to be Additional Rent under this Lease, but may be recovered by the
Landlord as though they were Additional Rent.

3.3 Payment Method

The Landlord may at any time, and from time (o time, require the Tenant to provide to the
Landlord a series of monthly post-dated cheques, each cheque in the amount of the
monthly instalment of Rent. In the event of any change in the estimates of Additicnal
Rent, the Landlord may require a new series of monthly posi-dated cheques or new
documentation {as applicable).Provided the Tenant is Exfreme Fitness Inc. or a Non
Counsent Transferee. the Tenant is not obligated to provide the post dated cheques,

3.4 Deposit

The amount of any such rent deposit described in Section 1.I{i) shall be applied to the
first and second month Rent and Rental Taxes as they fall due under this Lease., The

amount of any security deposit described in Section 1.1(i) shall be held by the Landlord -
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as security for the due performance by the Tenant of its abligations under this Lease and
may be applied, in the Landlord's discreticn, to remedy any default by the Tenant
hereunder and, in the absence of such default, the deposit shail b applied to the Rent and
Rental Taxes for the last month of the Term. If the Landlord draws moneys from the
deposit for the purpose of remedying any default of the Tenant, the Tenant shall, at the
request of the Landiord, pay forthwith to the Landlord the amount of money required to
replace the moneys so drawn by the Landlord. The Landlord agrees that the deposit will
be placed in a guaranteed income certificate of a recognized national Capadian bank and
the interest shall accrue to the benefit of the Tenant, but which interest may be realized
upon by the Landiord if the Tenant is in default.

3.5 Rent Past Due

If the Tenant fails to pay any Rent when the same is due and payable, such unpaid amount
shall bear interest at the Royal Bank of Canada prime rate of interest to its best
commercial clients plus three {3%) percent. and, such interest to be calculated from the
time sucii Rent becomes due until paid by the Tenant. All amounts due and payable by
the Landlord to the Tenant other than the deposit, shall bear an identical rate of interest.

3.6 Partial Periods

If the Term commences on any day cther than the first day of the month ar ends on any
day other than the last day of the month, Rent for the fractions of a month at the
commencement and at the end of the Term shall be calculated on a pro rata basis and
shall be payable on the first day of the partial month, .

Article 4 — Basic Rent
4.1 Basic Rent

The Tenant covenants and agrees to pay, from and afier the Commencement Date, to the
Landlerd at the office of the Landlord, or to such other person or at such other location as
the Landlord shall direct by notice in writing, in lawfil money of Canada, without any
pricr demand therefor and without any deduction, abatement or set-off whatsoevet, save
where provided in this Lease as annual Basic Rent, the sum(s) set out in Section 1.1(g} of
this Lease in equal monthly instalments in advance in the amounts set out in Section
1.1(g), on the first day of each and every mounth during the Term.

Article 5 — Additional Rent
5.1 Additional Rent

(1) In addition to the Basic Rent reserved in favour of the Landlord, the Tenant shall,
throughout the Term, pay to the Landlord in lawful money of Canada, without any
deduction, abatement or sef-off whatscever save where provided in this Lease, as
Additional Rent, the following costs incurred and atttibutable to the entire Rentable Area
of the Premises:

(2) any and all costs relating to the Premises that would otherwise be included in

Operating Costs but are determined by separate metering or assessment of the .

Premises [provided such assessment is made by a governmental official] or
otherwise incurred for the exclusive benefit of the Premises;

(b) all Excess Realty Taxes levied, rated, charged or assessed on or in relation to
the Premises;

(e) the cost of insuring the Property in accordance with the terms of this Lease;
and

(d) all other sums, amounts, costs, cost escalations and charges speciﬁed in this
Lease to be payable by the Tenant,

(2) All of the payments set out in this Lease (other than Rental Taxes) shall constitute
Basic Rent or Additional Rent, and shall be deemed to be and shall be paid as rent,
whether -or not any payment is payable to the Landlord or otherwise, and whether or not
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paid as compensation to the Landlord for expenses to which it has been put. The Landlord
has all the rights against the Tenant for default in payment of Additional Rent that it has
against the Tenant for default in payment of Basic Rent.

(3)  The Landlord agrees that included in the Basic Rent is:

(1) any contribution on account of Operating Costs, save as otherwise
provided in this Lease; and

(i)  Realty Taxes for the calendar year 2006 (the “Base Year”), and the*
Landlord shall provide to_the Tenant a copy of the Realty Tax bill for
2006, prior to the Tenant commeneing to pay the Realty Taxes for the
calendar vear 2007.

5.2 Realty Taxes Escalation — Base Year 2006

Notwithstanding anything else herein contained, the Tenant shall pay to the Landlord, as
Additional Rent, the amount by which all Realty Taxes levied, rated, charged or assessed
in the calendar year 2007 and each calendar year throughout the Term, on or in relation to
the Premises, or any patt thereof exceeds the Realfy Taxes levied, rated, charged or
assessed [or the Base Year, on ot in relation to the Premises, or any part thereof (each
such excess amount of Realty Taxes referred to as the “Excess Realty Taxes™), in
accordance with the following:

(a) payment shall be due in equal monthly instalments over each such calendar
year or such shorter period as required such that the Landlord will have in its
hands an amount sufficient to pay such Excess Realty Taxes for each instalment
of Realty Taxes when due.to the taxing authorities. Prior fo the commencement of
each year, the Landlord shall estimate the amount of the Excess Realty Taxes for
such equal monthly instalments and notify the Tenant in writing of such estimate.
From time to time during the year, the Landlord may re-estimate the amounts
payable for such year, in which event the Landlord shall notify the Tenant in
writing of such re-estimate and fix monthly instalments for the remaining balance
of such year; and

(b)  Within one hundred and twenty (120} days of each calendar year, the
Landlord shall provide to the Tenant with a copy -of the Realty Tax bill for the
immediately preceding year and a statement in sufficient detail indicating how the
Landlord determined the Excess Realty Taxes payable for that calendar year,
failing which the Tenant need not pay any inerease in Excess Realty Taxes for the
current celendar year or any subsequent calendar year until all of this
documentation has been received by the Tenant.

(c}  If at any time during the Term or any renewal thersof the Tenant is
obligated to pay Realty Taxes directly to a goverhmental autherity, then the
Tenant shall pay such Realty Taxes on or before the due date. Upon such
payment, the Tenant may deduct from the next instalments of Basic Rent falling
due, that remainder determined by subtracting from the amount of Realty Taxes
_ paid by the Tenant the Base Year Realty Taxes.

5,3 Business and Other Taxes

In each and every year during the Term, the Tenant shail pay as Additional Rent,
discharge within fifteen (15) days after they become due, and indemnify the Landlord
from and against payment of, and any interest or penalfy in respect of, the following:

(a) every tax, licence fee, rate, duty and assessment of every kind with respect to
any business carried on by the Tenant in the Premises or by any subtenant,
licensee, concessionaire or franchisee or anyone else, or in respect of the use or
occupancy of the Premises by the Tenant, its subtemants, licensees,
concessionaires or franchisees, or anyone else {other than such taxes as income,
profits ot similar taxes assessed on the income of the Landlord); and
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5.4 Operating Costs
Intentionally deleted.
5.5 Annual Readjustment of Additional Rent

As soon as practicable after the expiration of each vear, the Landlord shall make a final
determination of Realty Taxes and other estimated Additional Rent based on the actual
costs incurred therefor by the Landlerd and shall notify the Tenant of such determination,
providing reasonable details as to the breakdown and calculation thereof. If there has been
a shortfall in the amounts payable by the Tenant for such peried, the Tenant shall pay
such -shortfall within thirty (30) days after delivery of the Landlord’s notice and
reascnable substantiating documentation. Any overpayment shall be paid concurrently to
the Tenant... Neither the Landlord nor the Tenant may claim any adjustment on account
of Operating Costs or Realty Taxes for any fiscal peried more than two (2) years after the
date of delivery of the statement for such period.

5.6 Caleulation of Operating Costs
Intentionally deleted.

Article 6 — Utilities and Boilding Systems

6.1 Payment for Utilities

The Tenant shall pay promptly when due all charges, costs, accounts and any other sums

payable by reason of the supply of the utilities and services to the Premises. The Landlord -

shall prior to the Commencement Date st the Landiord’s cost, install a separate meter to
measure consumption of hydro, water and gas for the Premises and the Tenant shall
contract with and pay the supplier directly. ..

6.2 Above-normal Utilization
Intentionally deleted.
6.3 Additional Utilities

The Tenant shall make arrangements, at its own cost and expense, directly with the utility
or service supplier.in respect of any utilities and services not supplied by the Landlord.
The Tenant, at its own cost and expense, shall procure each and every permit, licence or
other authorization required, and shall comply with the provisions of Article 10 of this
Lease pertaining to any work required in respect of such additional utilities and services.

6.4 No Overloading

The Tenant will not install any equipment which would exceed or overload the capacity
of the utility facilities in the Premises or the electrical wiring and service in the Property,
and agrees that if any equipment installed by the Tenant shall require additional utility
facilities, such facilities shall be installed, if available, and subject to the Landlord's pricr
written approval thereof (which approval may not be unreasonably withheld), at the
Tenant's sole cost and expense in accordance with plans and specifications to be approved
in advance by the Landlord, in writing.

6.5 No Liahility

In no event shali the Landlord be liable for any injury to the Tenant, its employees, agents
or invitees, ot to the Premises, or to any property of the Tenant or anyone else, for any
loss of profits or business interruption, indirect or consequential damages, or for any other
costs, losses or damages of whatsoever kind arising from any interruption or failure in the
supply of any utility or service to the Premises, save where such injury or damage was
occasioned by the act, amission and/or negligence of the Landlord and/or those in law for

16 -
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whom the Landlord is responsible ot occasioned by a breach of the Landlord of any of its
obligations contained in this Lease.

6.6 Building Systems

The Tenant shall, throughout the Term, operate, maintain, repair, replace and regulate the
Building Systems within and exclusively serving the Premises in such a manner as to
maintain reasonable conditions of temperature and humidity within the Premises and so
a3 to maintain the Building Systems in a good and working order. The Landlord warrants
that the heating, ventilating and air-conditioning equipment and facilities installed in or
servicing the Premises shall be in good working order as of the date the Tenant takes
possession of the Premises and for a period of three {3) years from the Commencement
Date or the expiration of any applicable warranty period, whichever is the later, save and
except for any damage resulting from the act, omission and/or negligence of the Tenant
and/or those in law for whom the Tenant is responsible or occasioned by a breach of the
Tenent of any of its obligations contained in this Lease. In the eveni the Building Svstems
or a major component requires repait or replacement after the third year of the Term, then
the Tenant shall undertake such repsir or replacement and provided:

{8) _the cost of such repair or replacement (the “Repair Cost™) is in excess of thres
thousand dollars, (exclusive of gst),

(b) _the repair was not oecasioned by the wilful act, omission and/or negligence of the
Tenant and/or those in law for whom the Tenant is respensible:

(c)  the Tenant provides to_the Landlord a copy of the invoice substantiating the
Repair Cost. and the Tenant is not then in default of anv of iis oblipations as
contained in the Lease;

(dY the Tenant has assigned. {or will assign uvon receipt of pavment from the
Landlord as provided below) to the benefit of the Landlord any warrenty arising as
a result of such repair;

then the Landlord agrees to reimburse the Tenant within thirty days after receiving a copy

of the invoice substantiati ng the Repair, Cost (which shall include a detailed desoription of

the repair), an ampunt equal to the unamortized portion of the Repair Cost as of the last

day of the term (it being agreed that if the renewal has been. or is subsequently exercised

then it is the last day of the renewal term, and anv amount overpaid by the Landlord shal]
be repaid by the Tenant within thirty days of demand by the Landiord and which amount
shall be deemed as Rent), which unamortized portion shall be determined by amoriizing
such Repair Cost over a fifteen vear period commencing on the date of the gompletion of
such repair. If the Landlord fails to reimburse the Tenant within this thirty day period,
then the Tenant-may set off such amount against the next pavinent(s) of Rent.

Article 7 — Control and Operation by Landlord

7.1 Property Operation and Repair

The Landlord shall operate, maintain and repair the Property, any Building Systems
serving the Premises that are not the Tenant's responsibility under Section 6.6 and any
other service facilities not within or exclusively serving the Premises, to the extent
required to keep the Property, equipment and facilities in a state of good repair and
maintenance in ascordance with normal property management standards for a similar
building in the vicifity. For greater certainty:

(a) the Landlord's obligations shall not extend to any matters that are the
respensibility of the Tenant herein; and

(b} the Landlord shall promptly make all repzirs to the structural components of
the Property including, without limitation, the roof {including the roof
membrane), interior concrete slab floors and exterior walls.

If the Landlord has neot completed any repair required to be performed by the Landlord
and to that standard of conditicn as required by this Lease within fifteen days after receipt

11
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of written notice from the Tenant, or if such répair can not be completed within a fifteen
day period, if the Landlord has not commenced or is not proceeding diligently to
complete such repair within this fifteen day period, then the Tenant may, but is not
obligated to, undertake such repair and the expense of the necessary repairs, plus an
administration fee of ten percent thereon shall be borne by the Landlord and paid by the
Landlord to the Tenant within thirty days of receipt of the Tenant’s invoice and
reasonable substantiating documentation, failing which such amount may be set off
against the next instalment of Rent. Notwithstanding the aforesaid. it the requirement for
the repair is an emergency [for example a roof leak or a flood]. the Tenant may forthwith
commence such repair and the expense thereol [but without an administration fee] shall

be paid by the Landlord to the Tenant within thirty days of receipt of the Tenant’s invoice

and reasonable sybstentlating dogumentation,

7.2 Use of Common Areas

The Tenant shall have the right of non-exclusive use, in common with others entitled
thereto, for their proper and intended purposes, of those portions of the Common Areas
intended for common use by tenants of the Property, provided that such use by the Tenant
shall always be subject to such reasonable Rules and Regulations as the Landlord may
from time to time determine. At times other than during Normal Business Hours, the
Tenant and the employees of the Tenant and persons lawfully requiring communication
with the Tenant shall have access to the Property only in accordance with the Rules and
Regulations and other security requirements of the Landlord.

7.3 Control of Common Areas and Property

(1) The Common Areas shall at all times be subject to the exclusive management and
control of the Landlord. Without limitation, the Landlord may, in its operation of the
Property, do any or all of the following: regulate, acting reasonably, all aspects of lcading
and unloading and delivery and shipping, and all aspects of garbage collection and
. disposal; designate employee parking areas or prohibit the Tenant and its employees from
parking in or on the Property; and do and perform such other acts in and to the Property
as, using good business judgment, the Landlord determines to be advisable for the proper
operation of the Property.

(2) The Landlord reserves the right to lease parts of the Common Areas from time to
time, to alter the layout or configuration of andfor reduce or enlarge the size of the
Common Areas and/or the Rentable Area of the Property, to cease to treat as part of the
Property any buildings or lands now forming part of the Property and/or to add additional
lands or buildings to the Property, and to make other changes to the Property as the
Landlord shall from time fo time reasonably.determine. Despite anything else contained
in this Lease but subject to the other provisions of this Lease, the Landlord has no liability
for any diminution or alteration of the Common Areas that occurs as a result of the
Landiord's exercise of its rights under this Section 7.3 or elsewhere in this Lease. The
Tenant shall not be entitled to compensation or a reduction or abatement of Rent for such
diminution or alteration, save as provided elsewhere in this Lease. Further, no such
diminution or alteration of the Common Areas shall be deemed to be a constructive or
actual eviction of the Tenant or a default by the Landlord of any obligation for quiet
enjoyment contained In this Lease or provided at law.

7.4 Relocation
Intentionally deleted

7.5 Rules and Regulations

The Tenant and its employees and all persons visiting or doing business with it on the
Premises shall be bound by and shall observe the Rules and Regulations attached to this
Lease as Schedule “C”, and any further and other reasonable Rules and Regulations made
heteafier by the Landlord and acceptable to the Tenant, acting reasonably, of which notice
in writing shall be given to the Tenant, which are of general application to all tenants of
the Property. All such Rules and Regulations shall be deemed to be incorporated into and
form part of this Lease.
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Article 8 — Use of Premises
8.1 Use of the Premises

The Tenant acknowledges that the Premises will be used solely for the purposes set out in
Section [.1(h), and for no other purpose.

8.2 Conduct of Business

The Tenant shall throughout the Term, condugt continuously and actively the business set
out in Section 1.1 (%) in the Premises during Normal Business Hours and at no other time.
Notwithstanding the foregoing, the Tenant shall not be required to carry on business when

prohibited by a governmental law or by-law regulation the hours of business, , Mr, .- '[De[eted:.

Offiman. have you agreed o continuously occupy? _

8.3 Radins Restriction
Intentionally deleted
8.4 Observance of Law

The Tenant shall, at its own expense, comply with all laws, by-laws, ordinances,
regulations and directives of public authority having jurisdiction affecting the Premises,
the use or occupation thereof including, without limitation, police, fire and health
regulations. Without limiting the generality of the foregoing:

(a) where, during the Term, the Tenant has, through its use or occupancy of the
Premises, caused or permitted a release of a contaminant at, from or to the
Premises, the Tenant shall immediately clean up such conteminant from the
Premises, and any affected areas, at the Tenant's expense; and

(b) on the termination of the Lease for any reason, the Tenant shall remove, at its
expense, any contaminant or contamination which, through the Tenant's use or
accupancy of the Premises, it has brought to or created at the Property,

3.5 Waste, Nuisance, Overloading

The Tenant shall not do or suffer any waste, damage, disfiguration or injury to the
Premises, nor permit or suffer any overloading of the floors, reof deck, walls or any other
part of the Property, end shall not use or permit to be used any part of the Premises for
any illegal or unlawful purpose or any dangerous, noxious or offensive trade or business,
and shall not cause or permit any nuisance in, at or on the Premises,

Article 9 — Maintenance, Repairs and Alterations of Premises
9.1 Maintenance, Repair and Cleaning of Premises

Except as set out in this Article 9, the Tenant shall, at its own expense and cost, operate,
maintain and keep in good and substantial repair, order and condition the Premises and all
parts thereof (inciuding, without limitation, all plumbing, drains, electrical and other
utility services within or exclusively serving the Premises), save and except repairs
- required to be made by the Landlord pursuant to Section 7.1 or elsewhere in this Lease
and save and except for reasonable wear and tear. All repairs shall be in all respects equal
in quality and workmanship to the original work and materials in the Premises and shall
meet the requirements of all authorities having jurisdiction.

9,2 Inspection and Repair on Notice

The Landlord, its servants, agents and contractors shall be entitled to enter on the
Premises at any time for the purpose of making emergency repairs and ptherwise doring

the business hours of the Tenaint. The Landlord shall previde notice of such emergency .- { peleted: «

entry as soon as reasonably possible, and otherwise on at least twelve (12) hours prior_
written notice, for the purpose of inspecting and making repairs, alterations or
improvements to ths Premises or to the Property, or for the purpose of having access to
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the under floor ducts, or to the access panels to mechanical shafts (which the Tenant
agrees not to obstruet). The Tenant shall not be entitled to compensation for any
inconvenience, nuisance or discomfort occasioned thereby, save as provided elsewhers in
this Lease, The Landlord, jts servants, agents and contractors may at any time, and from
time to time, on reasonable prior written notice [which notice must specify the atticle or
situation that is causing the potential insurance cancellation], enter on the Premises to
remove any article or remedy ary condition which, in the opinion of the Lendtord, would
likely lead to the cancellation of any policy of insurance. The Landlord shall take
reasonable precautions and attempt to schedule such work so as not to unreasonably
interfere with the operation of the Tenant's business and to minimize interference with the
Tenant's use and enjoyment of the Premises, The Tenant shall promptly effect all repairs
necessitated by the Tenant's negligence or wilful misconduct or the negligence or wilful
misconduct of others for whom the Tenant is in law responsible.

9.3 Repair where Tenant at Fault

If the Property, including the Premises, the boilers, engines, controls, pipes and other
apparatus used for the purpose of heating or air-conditioning the Property, the water and
drainage pipes, the electric lighting, any other equipment or the roof or outside walls of
the Property are put in a state of disrepair or ate damaged or destroyed through the
negligence, carelessness or misuse of the Tenant, its servants, agents, employees or
anyone permitted by it to be in the Property, the Landlord shall advise the Tenant in
writing of the need for such repair and if the Tenant has not completed such repair within
fifteen days after receipt of such notice, or if such repair can not be completed within a
fifteen day period, if the Tenant has not commenced or is not proceeding diligently to
complete such repair within this fifteen day pericd, then the Landlord may undertake such
repair and the expense of the necessary repairs, replacements or alterations plus an
administration fee of fen percent thereon shall be borme by the Tenant and paid to the
Landlerd within thirty days of receipt of the Landlord’s invoice and reasonable
substantiating documentation.

9.4 Alierations

The Tenant will nct make or erect in or o the Premises any installations, alterations,
additions or partitions (individually an “Alteration™) without first submitting drawings
and specifications to the Landlord and obtaining the Landlord's prior written consent,
which the Landlord shall not unreascnably withhold. The Tenant must further obtain the
Landlord's prior written consent to any change or changes in such drawings and
specifications. The Tenant will pay to the Landlord the Landlord's reasonable out-of-
pocket costs of having its architects approve such drawings and specifications and any
changes. Such work shall be performed by qualified contractors engaged by the Tenant
(and approved by the Landlord}, but in sach cass only under a written contract approved
in writing by the Landlord and subject to all reasonable conditions which the Landlord
may impose, provided nevertheless that the Landlord may, at its option, require that the
Landlord's contractors be engaged for any structural, mechanical or electrical work. Any
changes to the lighting undertaken by the Tenant as part of an approved alteration must
result in energy efficient lighting compatible with the Property standard. Without limiting
the generality of the foregoing, any work performed by or for the Tenant shall be
performed by competent workers., The Tenant shall submit to the Landlord's reasonable
supervision over construction and prompily pay to the Landlord's or the Tenant's
contractors, as the case may be, when due, the cost of all such work and of all materials,
labour and services involved therein and of all decoration and ali changes to the Property,
its equipment or services, necessitated thereby, Notwithstanding the aforesaid, neither the
Landlord’s consent or supervision is not required for any non-structural Alteration.

9.5 Signs

The Tenant shall install exterior signage on the outside of the Premises as may be
approved by the Landlord, such approval not to be unreasonably withheld, and by the
applicable -governmental authority. All Tenant signage shall remain the property of the
Tenant, and the Tenant shall remove such sign {(or sign face in the case of a pylon or pole
sign) at the end of the Term and make good on all damage cavsed by such installation and
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removal, Except as provided in this Section 9.5, the Tenant shall not, at any time, cause
or permit any sign, picture, advertisement, notice, lettering, flag, decoration or direction
to be painted, displayed, inscribed, placed, affixed or maintained within the Premises and
visible outside the Premises or in'or on any windows or the exterior of the Premises nor
anywhere else on or in the Property without the prior written consent of the Landlord,

9.6 Construction Liens

If any construction or other lien or order for the payment of money shall be filed against
the Property by reason of or arising out of any labour or material furnished to the Tenant
or to anyone claiming through the Tenant, the Tenant, within five (5) days after receipt of
notice of the filing thereof, shall cause the same to be discharged by bonding, deposit,
payment, court order or otherwise. The Tenant shall defend all suits to enforce such liens
or orders against the Tenant, at the Tenant's sole expense. The Tenant indemnifies the
Landlord against any expense or damage incurred as a result of such liens or orders.

9.7 Removal of Improvements and Fixtures

(1) All Leasehold Improvements shall immediately on their placement become the
Landlord's property, without compensation to the Tenant. Except as otherwise agreed by
the Landlord in writing, no Leasshold Improverments, shall be removed from the Premises
by the Tenant, either during or on the expiry or earlier termination of the Term except
that:

L(Z) The Tenant shall,

expense, repair any damags
Improvements or trade fixtures or the removal thereof. In the event that the Tenant
fails to remove its trade fixtures prior to the expiry or earlier tarmination of the
Tetm, such trade fixtures shall, at the option of the Landlord, become the property
of the Landlord and may be removed from the Premises and sold or disposed of
by the Landlord in such manner as it deems advisable. Notwithstanding anything
in this Lease, the Landlord shall be under no obhgatlon to repair or maintain the
Tenant’s trads fixtures or chattels,

9.8 Surrender of Premises

At the expiration or earlier termination of this Lease, the Tenant shall peaceably surrender
and give up unto the Landlord vacant possession of the Premises in the same condition
and state of repair as the Tenant is required to maintain the Premises throughout the Term
and in accordance with its obligations in Section 9.7.

Article 10 — Insurance and Indemnity
18.1 Tenant's Insurance

(1)} The Tenant shall, at its sole cost and expense, take out and maintain in full force and
effect, at all times throughout the Term, the following insurance:

(&) “All Risks” insurance on property of every description and kind owned by the
Tenant, or for which the Tenant is legally liable, or which is installed by or on
behalf of the Tenant, within the Premises or on the Property, including, without
limitation, stock-in-trade, furniture, equipment, partitions, irade fixtures and
Leasehold Improvements, in an amount not less than the full replacement cost
thereof from fime to time. Notwithstanding the aforesaid it is acknowledged that
the Tenant is not, responsible to tnsure for any structural component of the
Property including but not limited to foundations, structural waills, structural
floors and the structural roof nor the heating, ventilating and air conditioning
system serving the Premises;

caused to the Property by the Leasehold
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(b) general liability and property damage insurance, including persenal liability,
contractual liability, tenants’ legal {iability, non-owned automobile liability, and
ownets' and contractors' protective insurance coverage with respect to the
Premises which coverage shall include the business operations conducted by the
Tenant and any other person on the Premises. Such policies shall be written on a
comprehensive basis with coverage for any one occurrence or claim of three
million dollars ($3,000,000);

(c) when applicable, broad form comprehensive boiler and machinery insurance

on a blanket repair and replacement basis, with limits for each accident in an

amount not less than the full replacement costs of the property, with respect to all

boilers and machinery owned ot operated by the Tenant or by others on behalf of
. the Tenant in the Premises or telating to or serving the Premises;

(d) business interruption insurance in an amount sufficient to cover the Tenant's
Rent for a period of not less than twelve (12} menths;

Tenant is Sxtreme Fitness Inc. or a Non Copsent Transferee. the Tenant may self
insure the risk ot plate glass damage.

{ Deleted: ]

1 {2} All such insurance shall be with insurers licensed in the Province of Ontariq, The ..~
insurance described in Sections 10.1(a) and 10.1(c) shall add as an additional insured the
Landlord any Mortgagee but solely with regard to the Landlord's interest in the Premises.

{3). The Tenant shall obtain from the insurers under such policies undertakings to notify
the Landlord in writing at least thirty (30) days prior te any cancellation thersof. The
Tenent shall furnish to the Landlord on written request, ceriificates of all such poficies.
The Tenant agrees that if it fails to take out or to keep in force such insurance or if it fails
to provide a certificate of every policy and evidence of continuation of coverage as herein
provided, the Landlord.shall have the right fo take out such insurance and pay the
premium therefor and, in such event, the Tenant shall pay to the Landlord the amount
paid as premium plus fen percent (10%), which payment shafl be deemed to be Additional { Belated: fificen ]
Rent payable within thirty days of receipt of the Landlord's invoice and reasonable ™ {Deleted: 5 ]
substantiating documentation .

10.2 Landlord’s Insurance

The Landlord shall, at the Landlord’s expense provide and maintain insurance on the
whole of the Property including all structural components of the Property, (including but .
not limited to foundations, structural walls, structural fleors and the strustural roof), and .| Deteted: )
the heating, ventilating and air conditioning system serving the Premises, against loss,

damege or destruction caused by fire and extended perils or such other perils under an

“all risks” property insurance policy at full replacement cost. The amount of insurance

shall be at full replacement cost. The Landlord may maintain such other insurance in

respect of the Property and its operation and management as the Landlord determines,

ncting reasonably. The Landlord shall also maintain comprehensive general liability

insurance in the amount of three million dollars per occurrence. Notwithstanding

anything herein contained to the contrary, the Tenant shall pay to the Landlord the sum of

$3,000.00 in equal monthly instalments of $250.00 as the Tenant’s contribution to the

Landlord for premium for such insurance, which payment shall be deemed to be

Additiohal Rent and is payable on the first day of each month, in advance,_Mr. Offinan,

nota thig payment obligation of the Tenant,

10.3 Increase of Landlord’s Preminms
.[ Intenttonally Deleted.

10.4 Tenant Indemnity and Landlord Indemnity



{a) The Tenant will indemnify the Landlord and save it harmless from any and all
losses or claims, actions, demauds, liabilities and expenses in connection with loss
of life, personal injury and/or damage to or loss of properiy:

(i) arising out of any occurrence in or about the Premises, save if occasioned by
the act or omission of the Landlord and/or those in law for whom the Landlord is
responsible, or save where accasioned by any breach of the Landlord of any of its
obligations contained in this Lease;

(if) occasioned or caused wholly or in part by any act or omission of the Tenant or
anyone for whom it is in law responsible; or

(it} arising from any breach by the Tenant of any provision of this Lease,

4

(5] The Landlord will indemnify the Tenant and save it harmless from any and all
losses or claims, actions, demands, liabilities and expenses in connection with loss
of life, personal injury and/or damage to or loss of property:

(i) arising out of any oceurrence in or about the Property [other than the Premises,
save if occasioned as stated in § 10.4(b)(ii) below], save if occasioned by the act
or omission of the Tenant and/or those in law for whom the Tenant is responsible,
or save where occasioned by any breach of the Tenant of any of its obligations
contained in this Lease;

(ii) occasioned or caused whoily or in part by any act or omission of the Landlord
or anyene for whom it is in law responsible; or

5

(iii) arising from any breach by the Landlord of any provision of this Lease.

10,5 Mutual Release

(1) Each of the Landlord and the Tenant releases the other and waives all claims against
the other and those for whom the other is in law responsible with respect to oceurrences
insured against or required to be insured against by the releasing party, whether any such
claims arise as a result of the negligence or otherwise of the other or these for whom it is
in law responsible, subject to the following:

{a) such release and waiver shall be effective only to the extent of proceeds of
insurance received by the releasing party or proceeds which would have been
received if the releasing party had obtained all insurance required to be obtained
by it under this Lease (whichever is greater) and, for this purpese, deductible
amounts shall be deemed to be proceeds of insurance received (subject to the right
of the Landlord to include such deductible amounts in Operating Costs); and

(o).

@
Article 11 — Assignment and Subletting
11.1 Assignment, Subletfting

The Tenant shall not effect any Transfer without the pricr written consent of the
Landlord, which shall not be unreasonably withheld. No consent to any Transfer shall
relieve the Tenant from its obligation to pay Rent and to perform all of the covenants,
terms and conditions herein contained. In the event of a Transfer, the Landlord may
collect Rent or sums on account of Rent from the Transferee and apply the net amount
collected to the Rent payable hereunder, but no such Transfer or collection or acceptance
of the Transferee as tenant, shall be deemed to be a waiver of this covenant.

11.2 Landlord's Consent

17
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[f the Tenant desires to effect a Transfer, then and so often as such event shall occur, the
Tenant shall make its request to the Landlord in writing. The Tenant's request shall
contain the information required by Section 11.3, and the Landlord shall, within fourteen

(14) days after receipt of such request, notify the Tenant in writing efther that the | Deleted: @

Landlord consenis or does not consent, as the case may be_to such Transfer and sfait-

pravide in wriling its reasons for its non consent. Failure of the Tenant to deliver notice te

...—-{Deleted: H

the Landlord within such fifteen {15) day period Sdvistag of the Tenant's desive o refeatn
from such Transfer shall be deemed to be an acceptance by the Tenant of the Landlord's
caneellation. of this Lease (in whole or in part, as the case may be).

11.3 Requests for Consent

Requests by the Tenant for the Landlord's consent to & Transfer shall be in writing and
shall be accompanied by the name, address, telephone numbers, business experience,
credit and financial information and banking references of the Transferee, and shall
include a true copy of the document evidencing the proposed Transfer, and any agreement
relating thereto. The Tenant shall also provide such additional information pertaining to
the Transferee as the Landlord may reascnably require. The Landlord's consent shal! be
conditional on the following:

(a) the Tenant remaining fully liable to pay Rent and to perform all of the
covenants, terms and conditions herein contained;

(b) the Landlord being satisfied, acting reasonably, with the financial ability and
good credit rating and standing of the Transferee and the ability of the Transferee
te carry on the permitted use;

{c) Intentionally deleted;

(d) the Landlord being satisfied, acting reasonably, that the Transfer will not result
in the Landlord being in breach of any covenants, restrictions or commitments
given by the Landlord to other tenants, any Mortgagee or any other party in the
Property,;

(&) the Transferee having entered into an agreement with the Landlord agreeing to
he bound by all of the terms, covenants and conditions of this Lease;

(f} the Tenant paying to the Landlord, prior to receiving such consent, an
administrative foe and all reasonable legal fees and disbursements incurred by the
Landlord in connection with the Transfer, which fees and disbursements shall not
exceed six hundred and fifty dollars ($650.00) in aggregate;

(g) the Tenant paying to the Landlord, as Additional Rent, all excess rent and
other profit earned by the Tenant in respect of the Transfer excluding therefrom
any bona fide franchise, license, legel or administration. fee or any bona fide
amount payable pursuant to a franchise or licensing agreement, or bona fide
consideration for the value of Leasehold Improvements, and Tenant’s chattels and
goodwill; and

(h) the Landlord receiving sufficient information from the Tenant or the
Transferee to enable it to make a determination cencerning the matters set out
above.

11.4 Change of Control

Any transfer or issue by sale, assignment, bequest, inheritance, operation of law, or cther
disposition, or by subscription, of any part or all of the corporate shares of the Tenant or
any other corporation which would result in any change in the effective direct or indirect
conirol of the Tenant, shall be deemed to be a Transfer, and the provisions of this Article
11 shall apply mutatis mutandis. The Tenant shall make available to the Landlerd or to its
lawful representatives such books and records for inspection at all reasonable times in
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order to ascertain whether there has, in effect, been & change in control. This provision
shall not apply if the Tenant is a public company or is controlled by a public company
listed on a recognized stock exchange and such change occurs as a result of trading in the
shares of a corperation listed on such exchange.

11.5 No Advertising

The Tenant shall not advertise that the whole or any part of the Premises is available for
assignment or sublease, and shall not permit any broker or other person to do sc unlsss
the text and format of such advertisement is approved in wrtiting by the Landlord. Ne
such advertisement shall contain any reference to the rental rate of the Premises.

11.6 Assignment by Landlord

[n the event of the sale or lease by the Landlord of its interest in the Property or any part
or parts thereof, and in conjunction therewith the assignment by the Landlord of this
Lease or any interest of the Landlord herein, the Landlord shall be relieved of any liability
under this Lease in respect of matters arising from and after the date that such purchaser,
lessee or assignes has agreed in writing with the Tenant to be bound by the provisions of
this Leass including an acknowledgement of the transfer of any deposit to the purchaser,
lessee or assignee.

11.7 Status Certificate

The Tenant or Landlord shall, on ten {10) days' notice from the other, execute and deliver
to the requesting party a statement as prepared by the requesting party in writing
certifying the following: (a) that this Lease is unmodified and in full force and effect, or,
if modified, siating the modifications and that the same is in full force and effect as
modified; (b) the.amount of the Basic Rent then being paid; (c) the dates to which Basic
Rent, by instalments or otherwise, and Additional Rent and other charges have been paid;
and (d) whether or not there is any existing default on the part of the Landlord or Tenant
of which the Tenant or Landlord, as the case may be, has notice.

11.8 Subordination and Non-Disturbance

Subject to Section 15 of Schedule “F”. this , Lease and all of the rights of the Tenant

hereunder are and shall at all times be subject and subordinate to any and all Mortgages
and any renewals or extensions thersof now or hereinafier in force against the Premises,
Upon the request of the Landlord, the Tenant shall promptly subordinate this Lease and
all its rights hereunder in such form or forms as the Landlord may require to any such
Mortgage or Mortgages, and to all advances made or hereinafter to be made on the
security thereof and will, if required, attorn to the holder thereof. No subordination by the
Tenant shall have the effect of permitting a Mortgagee to disturb the occupation and
possession by the Tenant of the Premises or of affecting the rights of the Tenant pursuant
to the terms of this Lease, provided that the Tenant performs all of its covenants,
agreements and conditions contained in this Lease and contemporaneously executes a
document of attornment as required by the Morigagee.

Article 12 — Quiet Enjoyment
12.1 Quiet Enjoyment

The Tenant, on paying the Rent hereby reserved, and performing and observing the
covenants and provisions herein required to be perforied and observed on its part, shall
peaceably enjoy the Premises for the Term. ’

Article 13 — Damage And Destroction
13.1 Damage or Destruction to Premises

If the Premises or any portion thereof are damaged or desiroyed by fire or by other
casualty, rent shall abate in proportion to the area of that portion of the Premises which,
in the opinion of the Landlord's architect or professional engineer, is thereby rendered
unfit for the purposes of the Tenant until the Premises are repaired and rebuilt, and the
Landlord shall repair and rebuild the Premises. The Landlord's obligation to repair and
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rebuild shall not include the obligation to repair and rebuild any chattel, fixture, leasehold
improvement, installation, addition or partition in respect of which the Tenant is required
to maintain insurance hereunder, or any other -property of the Tenant, Rent shall
recommence 10 be payable one (1) day after the Landlord notifies the Tenant that the
Tenant may reoccupy the Premises for the purpose of undertaking its work.

13.2 Rights to Termination
Notwithstanding Section 13.1:

(a) if the Premises or any portion thereof are damaged or destroyed by any cause
whatsoever and cannot, in the opinion of the Landlord's architect or professional
enginger, be rebuilt within two hundred and fosty (240) days of the date of damage
or destruction, the Landlord or Tenant may, instead of rebuilding the Premises,
terminate this Lease by giving to the other within thirty (30) days after receipt of
the “Architect’s Opinion” [as hersinafter defined] and thereupon rent and other
payments hereunder shall be apportioned and paid to the date of such damage or
destruction and the Tenant shall immediately deliver up vacant possessicn of the
Premises to the Landlord; and

(b) The Landlord’s architect or professional engineer will provide to the
Landlord and Tenant within thirty days of the date of the damage and destruction,
its written opinion (the “Architect’s Opinion®) as to the amount of time required
to remedy the damage and destruction. If the Tenant has not received the
Architect’s Opinion within this thirty day period, the Tenant may terminate this
Lease on ten days notice to the Landlord.

(c)  The Landlord will not terminate this Lease unless it terminates the leases
of all other tenants of the Property concurrent with the termination of'this Lease.

{d} If the Landloerd has nof terminated this Lease but within one vear from the
date of damage has failed to either rebuild the Property to that condition it was in
immediately prior o the date of damage and destruction, or failed to rebuild the
Premises such that the Tenant has recommenced its business from the Premises,
then the Tenant may terminate this Lease on thirty days written notice to the
Landlord.

(e) If, (i} the damage and destruction is caused by a peril for which the
Landlord is not insured and the Landlord has not elected to rebuild that portion of
the Property (including the Premises) damaged by such peril, or (ii) there are not
sufficient proceeds of insurance to complete the Landlord’s repair obligations and
the Landlerd has not elected to rebuild that portion of the Property (inciuding the
Premises) damaged by such peril, or (iii) the consent of the Landlord’s morigagee
has not been obtained, then the Tenant may terminate this Lease upon thirty days
written netice to the Landlord. The Landlord will advise the Tenant within sixty
{60) days of the date of damage and destruction whether or not; (A) the Landlord
has elected to undertake all repairs required to be performed by the Landiord
regardless of the extent of the procesds or insurance, and/or (B) the Landlord’s
mortgagee has consented to the Landlord performing its repair obligations; failing
which the Landlord will be desmed to have elected not to undertake such repairs
and the Landlord’s mortgagee will be deemed to have not consented to the
Landlord performing its repair cobligations.

43 Notwithstanding the aforesaid, if the damage and destruction cecurs
during the last two (2) year of any Term and the Architect’s Opinion indicates that
the Premises can not be rebuilt within sixty (60) days of the date of damage or
destruction, then the Tenant may terminate this Lease by written notice to the
Landlord given to the Landlord within thirty (30) days after receipt of Architect’s
Opinion. ‘ '

13.3 Certificate Conclusive

Any decisions regarding the extent to which the Premises or any portion of the Property
has become unfit for use shal! be made by an architect or professional engineer appointed
by the Landlord, whose decision shall be final and binding on the parties.

13.4 Insnrance Proceeds
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Notwithstanding Sections 13.1 and 13.2, in the event of damage or destruction occurring

" by reason of any cause in respect of which proceeds of insurance are substantially
insufficient to pay for the costs of rebuilding the Property or the Premises, or are not
payable to or received by the Landlord, or in the event that any mortgagee or cther person
entitled thereto shall not consent to the payment to the Landlord of the proceeds of any
insurance policy for such purpose, or in the event that the Landlord is not able to obtain
all necessary governmental approvals and permits to rebuild the Property or the Premises,
the Landlord mey elect, on written notice to the Tenant, within thirty (30) days of such
damage or destruction, to terminate this Lease, and the Tenant shall immediately deliver
up vacant possession of the Premises to the Landlord.

13.5 Landlord's Work

In performing any reconstruction or repair, the Landlord may. effect changes to the
Property and its equipiment and systems and minor changes in the location or area of the
Premises, subject to the Tenant’s approval, which approval shall not be unreasonably
withheld. The Landlord shall have no obligation to grant to the Tenant any Tenant's
allowances to which it may have been entitled at the beginning of the Termn, and shall
have no obligation to repair any damage to Leasehold Improvements or the Tenant's
fixtures, save if same is insured by the Landlord or the Landlord is obligated to insure for
such item pursuant to this Lease.

Article 14 — Default
14.1 Default and Right to Re-enter
Auny of the following constitutes an Event of Default under this Lease:

{a) eny Rent due is not paid within five (5) days after notice in writing from the
Landlord fo the Tenant;

{b) the Tenant has breached any of its obligations in this Lease and, if such breach
is capable of being remedied and is not otherwise listed in this Section 14.1, after
notice in writing from the Landlord to the Tenant:

(i) the Tenant fails to remady such breach within fiftesn (15) days (or such
shorter period as may be provided in this Lease); or

{ii) ___if such breach cannot reasonably be remedied within fifteen (15) days {or
such shorter period), the Tenant fails to commence to remedy such breach
within fifteen (15) days of such breach, or thereafter fails to proceed
diligently to remedy such breach;

(c) the Tenant becomes bankrupt or insolvent or takss the benefit of any statute
for bankrupt or insolvent debtors or makes any proposal, an assignment or
arrangement with its creditors, or any proceeding is commenced by any person for
the dissolution, winding-up or other termination of the Tenant's existence or the
liquidation of its assets and such proceeding is not set aside within twenty (20)
days of its commencement;

(d) a trustee, receiver, receiver/manager or a person acting in a similar capacity is
appointed with respect to the business or assets of the Tenant and such
appointment is not set aside within twenty days of its commencement;

{(e) the Tenant makes a sale in bulk of all or a substantial portion of its assets,
ather than in conjunction with an assignment or sublease approved by the
Landlotrd where such approval is required;

(f) this Lease or any of the Tenant's assats in the Premises are taken under a writ
of execution and such writ is not stayed or vacated within fifteen (15) days after
the date of such taking;

(g) the Tenant makes an assignment or sublease, other than in compliance with the
provisions of this Lease;
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(h) intentionally deleted;

(i) the Tenant moves or commences, attempts or threatens to move its trade
fixtures, chattels and equipment out of the Premises; or

(i) any insurance policy covering any part of the Property is, cancelled as a resuit
of any action or omission by the Tenant or any person for whom it is legally
responsible.

14.2 Default and Remedies

If and whenever an Event of Defeult ocours, then, without prejudice to any other rights
which it has pursuant to this Lease or at law, the Landlord shall have the following rights
and remedies, which are cumulative and not alternative:

{a) to terminate this Lease by notice to the Tenant or to re-enter the Premises and
repossess them and, in either case, enjoy them as of its former estate, and to
remove all persons and property from the Premises and store such property at the
expense and risk of the Tenant or sel! or dispose of such property in such manner
as the Landlord sees fit without notice to the Tenant. If the Landlord enters the
Premises without notice to the Tenant as to whether it is terminating this Lease
under this Section 14.2(a) or proceeding under-Section 14,2(b) or any other
ptovision of this Lease, the Landlord shall be deemed to be proceeding under
Section 14.2(b), and the Lease shall not be terminated, nor shall there be any
swrrender by operation of law, but the Lease shall remain in full force and effect
until the Landlord notifies the Tenant that it has elected to terminate this Lease.
No entry by the Landford during the Term shall have the effect of terminating this
Lease without notice to that effect to the Tenant;

(b) to entet the Premises as agent of the Tenant to do any or &ll of the following;

{i) re-let the Premises for whatever length and on such terms as the
Landlord, in its discretion, may determine and to receive the rent therefor;

{ii} take possession of any properiy of the Tenant cn the Premises, store
such property at the expense and risk of the Tenant, and sell or otherwise
dispose of such property in such manner as the Landlord sees fit without
notice to the Tenant;

(iii) make alterations to the Premises to facilitate their re-letting; and

{iv) apply the proceeds of any such sale or re-letting first, to the payment
of any expenses incurred by the Landlord with_respect to any such re-
letting or sale, second, to the payment of any indsbtedness of the Tenant to
the Landlord other than Rent, and third, to the payment of Rent in arrears,
with the residue to be held by the Landlord and applied to payment of
future Rent as it beécomes due and payable, provided that the Tenant shall
remain liable for any deficiency to the Landlord;

(c) to remedy or attempt to remedy any default of the Tenant under this Lease for
the account of the Tenant and fo enter on the Premises for such purposes. No
notice of the Landlord's intention to remedy or atfempt to remedy such default
need be given to the Tenant unless expressly vequired by this Lease, and the
Landlord shall not be liable to the Tenant for any loss, injury or damages caused
by acts of the Landlord in remsdying or attempting to remedy such default. The
Tenant shall pay to the Landlord all expenses incurred by the Landlord in
connection therewith;

{d) to recover from the Tenant all damages, costs and expenses incurred by the
Landlord as a result of any default by the Tenant including, if the Landlord
terminates this Lease, any deficiency between ihose amounts which would have
been payable by the Tenant for the portion of the Term following such termination
and the net amounts actually received by the Landlord during such period of time
with respect to the Premises; and
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(e) in the event of the bankruptey of the Tenant only, to recover from the Tenant
the full amount of the current month's Rent together with the next three (3)
months' instalments of Rent, all of which shall immediately become due and
payable as accelerated rent.

14.3 Distress

The Landlord may only exercise its right of distraint as permitted by law.

14.4 Costs

(a) The Tenant shall pay to the Landlord all damages, costs and expenses (including,
without limitatien, all legal fees on a on a substantial indemnity basis) incurred by the
Landlord and so ordered by a court of competent jurisdiction incurred by the Landlord in
enforcing the terms of this Lease, or with respect to any matter or thing which is the
obligation of the Tenant under this Lease, or in respect of which the Tenant has agreed to
indemnify the Landlord.

(b) The Landlord shall pay to the Tenant all damages, costs and expenses (including,
without limitation, all legal fees on a substantial indemnity basis} incurred by the Tenant
and so ordered by a court of competent jurisdiction in enforeing the terms of this Lease,
or with respect to any matter or thing which is the obligation of the Landlerd under this
Leass, or in respect of which the Landlord has agreed to indemnify the Tenant.

14.5 Remedies Cumulative

Notwithstanding any other provision of this Lease, the Landlord or Tenant may from time
to time resort to any or all of the rights and remedies available to it in the event of any
default hereunder by the Tenant or the Landlord, as the case may be, sither by any
provision of this Leass, by statute or common law, all of which rights and remedies are
intended to be curnulative and not alternative, The express provisions contained in this
Lease as to certain rights and remedies are not to be interpreted as excluding any other or
additional rights and remedies dvailable to the Landlord or Tenant by siatute or common
law,

Article 15 — General
15.1 Eniry

(1) Provided that the Tenant has not exercised any option to extend or renew this Lease as
provided herein, the Landlord shall be entitled at any time during the last six (6) months
of the Term:

(a) with reasonable natice to the Tenant, to place on the exterior of the Premises,
the Landlord's usual notice(s) that the Premises are for rent; and

{b) on reasonable prior notice, to enter on the Premises during Normal Business
Hours for the purpose of exhibiting same to prospective tenants.

{2y The Landiord may enter the Premises at any time during the Term on reascnable
notice for the purpose of exhibiting the Premises to prospective Martgagees andfor
purchasers or for the purpose of inspecting the Premises.

15,2 Force Majeure

Notwithstanding any other provision contained herein, in the event that either the
Landlord or the Tenant should be delayed, hindered or prevented from the performance of
any act required heresunder by reason of any unavoidable delay, including strikes,
lockouts, unavailability of materials, inclement weather, acts of God or any other cause
beyond its reasonable care and contrel, but not including insolvency or lack of funds, then
performance of such act shall be posiponed for a period of time equivalent to the time lost
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by reascn of such delay. The provisions of this Section 15.2 shall not under any
circumstances operate to excuse the Tenant from prompt payment of Rent and/or any
other chatges payable under this Lease.

15.3 Effect of Waiver or Forbearance

No waiver by any party of any byeach by any other party of any of its covenants,
agreements or obligations contained in this Lease shall be or be deemed to be a walver of
any subsequent breach thereof or the breach of any other covenants, agreements or
obligations nor shall any forbearance by ary party to seek a remedy for any breach by any
other party be a waiver by the party so forbearing of its rights and remedies with respect
to such breach or any subsequent breach. The subsequent acceptance of Rent by the
Landlord shall not be deemed & waiver of any preceding breach by the Tenant of any
term, covenant or condition regardless of the Landlord's knewledge of such preceding
breach at the time of the acceptance of such Rent, All Rent and other charges payable by
the Tenant to the Landlord hereunder shall be paid without any deduction, set-off or
abatement whatscever save as otherwise provided in this Lease, and the Tenant waives
the benefit of any statutory or other right in respect of abatement or set-off in its favour at
the time hereof or at any futurs time,

15.4 Notices

(1) Any notice, delivery, payment or tender of money or document(s) to the parties
hersunder may be delivered personally or sent by prepaid registered or certified mail or
prepaid courier to the address for such party as set out in Section 1.1(a), (b} or (¢), as
applicable, and any such notice, delivery or payment so delivered or sent shall be deemed
to have been given or made and recsived on delivery of the same or on the third (3rd}
business day following the mailing of same, as the case may be. Each party may, by
notice in writing to the others from time to time, designate an alternative address in
Canada to which notices given more than ten (10) days thereafter shall be addressed. The
Landlozd agrees that any notice sent to the Tenant that a copy of such notice must be sent
concurcently to Falconhead Capital LLC, [Mr.  Offman, please provide
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this insert Falconhead address], or such other

company as the Tenant designates, by notice in writing to the Landlord, and the time
period for the Tenant to remedy such default shall not commence until such notice has
been given to Falconhead Capital LLC or such other designated company to which notice
has been given to the Landlord more than ten (10) days prior thereto..

(2) Notwithstanding the foregoing, any notice, delivery, payment or tender of meney or
document(s) to be given or made to any party hereunder during any disruption in the
service of Canada Post shall be deemed to have been received only if delivered personally
or sent by prepaid courier. :

15.5 Registratian '

Neither the Tenant nor anyone on the Tenani's behalf or claiming under the Tenant
{including any Transferee) shall register this Lease or any Transfer against the Property.
The Tenant may register a notice or caveat of this Lease provided that: (a) a copy of the
Lease is not attached; (b} no financial terms are disclosed; (¢) the Landlord gives its prior
written approval to the notice or caveat, which approval shall not_be unreagonably
withheld or delayed; and (d) the Tenant pays the Landlord's reasonable costs on account
of the matter, Upon the expiration or earlier termination of the Term, the Tenant shall

'[ Farmatted: Font: 15 pt, Bold ]

{ Deleted: .
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A

Property is made subject to any easement, right-of-wdy or similar right, the Tenant shall
immediately, at the request of the Landlord, postpone its registered interest fo such
easement, right-of~way or similar right,

15.6 Number, Gender, Effect of Headings

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

15.7 Severability, Subdivision Contro}

If any Article or Section or part or parts of an Article or Section in this Leass is or is held
to be illegal or unenforceable, it or they shall be considered separate and severable from
the Lease and the remaining provisions of this Lease shall remain in full force and effect
and shall be binding on the Landlord and the Tenant as though such Article or Section or
parts or parts thereof had never been included in this Lease. It is an express condition of
this Lease that the subdivision control provisions of the applicable provincial legislation
be complied with, if necessary. If such compliance is necessary, the Tenant covenants and
agrees to diligently proceed, at its own expense, o obtain the required consent and the
Landlozd agrees to cooperate with the Tenant in bringing such application.

15.8 Entire Agreement

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

15.9 Successors and Assigns

The rights and liabilities of the parties shall enure to the benefit of their respective heirs,
executors, administrators, successors and parmitted assigns, subject to any requirement
for consent by the Landlord hersunder.

15.10 Confidentiality and Personal Information

The contents, terms and conditions of this Lease shall be kept strictly confidential
by the Tenant and Landlord. Neither the Landlord nor the Tenant shall under any
circumstances, discuss or reveal the details of this Lease with any arm's-length parties
including, but not limited to, any other tenants in the Property, prospective tenants, real
estate agents or others except the Tenant's or Landlord’s exiting and potential lenders,
bankers, investors, purchasers, legal and financial advisors, any bona fide Transferee, and
except as may be required by law.

[N WITNESS WHEREOF the parties have duly executed this Lease.

LANDLORD 1079268 ONTARIO INC,
Per:
‘Name:
{/We have the authority Title:
to bind the Corporation cfs
Per:
Name:
Title:
TENANT Extreme Fitness, Inc,
Per:
Name:
[/We have the authority Title:
to bind the Corporation cfs
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Per:

Name:
Title:
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Schedule “A”
Plan Showing Premises in hatch

Showing the Property in heavy black
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Schedule “B”
Rules and Regulations

1.The Tenant shall have the exclusive use of the parking area and the driveway on the
Property located in the rear of the Premises, subject to the Landlord’s right of use and
access for the purpose of carrying out any repairs, maintenance, additions and/or
improvements to the Property or to the property know municipally as 627 Danfarth
Avenue, Toronto and subject to the rights of the abutting property owners and their
respective tendnts o any easements or right-of-way in, over or along said parking area
and driveway, if any. Tenant shall be prohibited from permitting, granting a license or any
other rights to any party to use or otherwise occupy said parking area and/or driveway.,

2. The sidewalks, entries, passages and staircases shall not be obstructed or used by the
Tenant, its agents, servanis, contractors, invitees or employees for any purpose other than
ingress to and egress from the Premises. The Landlord reserves entire control of all parts
of the Property employed for the common benefit of the tenants and, without restricting
the generality of the foregoing, the Landlord reserves entirs control of the sidewalks,
eniries, corridors and passages not within the Premises, washrooms, air-conditioning
closets, fan rooms, janitor's closets, electrical closets and other closets, stairs, flues,
stacks, pipe shafts and ducts, and shall have the right to place such signs and appliances
therein as it may dsem advisable, provided that ingress to and egress from the Premises is
not unduly impaired thereby.

3. The Tenant, its agents, servants, contractors, invitees, employees or others for whom
the Tenant is in law respousible, shall not bring in or take out, position, construct, install
or move any safe, machine or other heavy squipment without first obtaining the consent
in writing of the Landlord.

4. Intentionally deleted,

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

6. No one shall use the Premises for sleeping apartments ot residential purposes, or for
the storage of personal effects or articles other than those required for business purposes.

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

8. Any hand trucks, carryalls, or similar appliances used in the Property shall be equipped
with rubber tires, side guards and such other safeguards as the Landlord shall require.

9, No.animals or birds shall be brought into the Property.
10. Intentionally deleted.

11. Intentionally deleted.

Property.
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Schedule “C*
Landlord's and Tenant's Work
Landlord’s Work
MNone — as is where is condition.

Tenant's Work

PLEASE ADVISE My, Offman, This needs to be

completed,

29
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Schedule “D»

Indemnity Agreement
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| ntentionally deleted

Schedule “E”
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Schedule “F»

Additional Provisions

1.() The Tenant or a Non Consent Transferee shall have the right upon written notice

(&)

2.

Such Transfer shall not relieve the Tenant from its obligation to pay Rent and to

to the Landlord, to assign, transfer, sublet or otherwise dispose of the Lease
(individually a “Trausfer”), without the Landlord’s consent to any of the
following:

(i) any associated, affiliated or controlled corporation of the Tenant (as such
term is defined in the Canada Business Corporations Act, or any
replacement legislation), or any corporation formed or resulting from the
merger, amalgamation, re-organization or the re-structuring of the Tenant;
(individually a “Non Consent Transferee™):

(ii) a bona fide franchisee of the Tenant, or a bona fide franchises of any Non
Consent Transferes;

(iii)  a concessionaire or licensee of a portien of the Property, provided the
aggregate area occupied by all concessionaites and/or licensees in the
Property is less than fifty percent (50%) of the floor area of the Property;
and
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(iv)  any third party where the Premises are included in the sale, transfer or _..--{ Deleted: Property

othet disposition to this party of at least fifty percent (50%%) of the retail
outlets in the province in which the Premises are located and operating

date of such sale, transfer or disposition

perform all of the covenants, terms and conditions contained in the Lease. [n the
event of & Transfer, the Landlord may collect Rent or sums on account of Rent
from the Nan Consent Transferee and apply the net amount collected to the Rent
payable under the Lease, but ne such Transfer or collection or acceptance of the
Non Consent Transferee as tenant, shall be deemed to be a waiver of this
covenant,

Notwithstanding anything to the contrary set forth in this Lease, (i) the change of
control of the Tenant or of any Non Consent Transferee and (ii) the bona fide
charping. mortgaging, encumbering or hypothecation of this Lease and/or the
Tenant’s property in the Property by the Tenant or any holding body corporate in
the course of a financing of their respective business undertakings, [[MR
SINGER. THE TENANT MUST BE ABLE TO FINANCE ITSELF] shall
not under any circumstance be deemed to constitute a Transfer of the Property for
the purpose of this Lease;

If the Landlord has not consented to any Transfer or provided its written reasons
for such non consent within thirty (30) days of receipt of the Tenant’s request to
such Transfer, then the Landlord shall be deemed fo have consented to such
Transfer.

prepared according to this agreement or the Lease, such certificate or professicnal opinion
shall be prepared by an independent arm’s length professional acting within the scope of
his appeintment and specialty. Such certificate shail not be binding if shown to be in

error,

3.

Wherever tha Landlord’s or Tenant’s defermination, estimate, approval or consent

is required in this asreement or the Lease., such determination, estimate approval or

consent shall not be unreasonably withheld or delayed, unless otherwise stated to the
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| contrary in this Lease. Any work performed by the Landlord, or organized by the
Landlerd but which the Tenant is responsible to pay will be done at competitive prices,
based on an arm’s length relationship, The parties hereto confirm that this agreement is a
business contract as well as a lease. The parties expect that each will act in good faith and
in a commercially reasonable manner (unless specifically provided to the contrary) in
accordance with this Lease and in performing their respective rights and obligations as
contained herein.

4, Notwithstanding any provision contained in the Lease to the contrary the Tenant’s
obligation to pay Taxes shall not include:

{a) The Landlord’s income taxes or capital taxes,

{b) Penalties relating to the late, partial and/or non payment by the Landlord of Taxes
which are not the result of any late, partial and/or non payment by the Tenant of its
share of Taxes,

e e e e e

{¢) Any amount that the Tandiord or others (other than the Tenant) may elect o pay

in support of any educational facility other than the public school system of
Ontaria.

s The Landlord shall provide to the Tenant within 120 days after the end of each
lease year, a statement in reasonable detail and certified by the president of the Landlord
detailing those costs and expenses applicable to the Property and payable by the Tenant
{and if requested such substantiating documentation of the amounts contained in the
statement as reasonably requested by the Tenant). The Landlord agrees that if the
Landlord has not provided to the Tenant with such statement within this 120 day period
ot the substantiating documentation within thirty (30) days of the Tenant’s request, then
the Tenant need not pay any increase in such costs as estimated by the Landlord until such
statement and/or substantiating documentation has been given to the Tenant,

6. The Landlord acknowledges that the Landlord shall be responsible for the
payment of any commission and/or fee payable to any broker or agent as a result of such
party introducing the Tenant to the Property, or the Landlord fo the Tenant for the
Property. The Tenant represenis to the Landlord that no agent or broker acted on the
Tenant’s behalf with regard to the Properiy. My, Offiman — is this correct

7. Provided the Tenant is not then in default under the Lease_for which it has
received written notice, the Tenant shall have the right to renew this Lease for five {5)
periods (Individually the “Renewal™), the first Renewal being for a period of three (3}
years, and the remaining four Renewals each of five (5) years. BEach Renewal shall be on
the same terms and conditions as contained in this Lease save for the Basic Rent set out
in Section 1.1(g) of this Lease. The Tenant shall exercise each Renewal by providing
written notice of its intention to renew at least six months prior to the commencement of
the next applicable Renewal. The Basic Rent for the first, second, third and fourth
Renewal term shall be as set out in the Basic Provisions, Section [. 1(g), The Basic Rent
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market value for similar premises with a similar use in a similar building and located
within a two (2) kilometer radius of any point along the perimeter of the Property, but
without taking info consideration the value of the Tenant’s leasehold improvements. If
the Landlord and Tenant can not agree upon such Basic Rent prior to commencement of
the fifth Renewal term, then the Basic Rent shall be determined by arbitraticn pursuant to
the Arbitrations® Act, or any replacement legislation, and-based upon the fair market
value for similar premises with a similar use in a similer building and located within a
two (2) kilometer radius of any point along the perimeter of the Leased Property, but
without taking into consideration the value of the Tenant’s leasehold improvements..

8. The Landlord shall obtain, at the Landlord’s soje cost, from any helder of any
security granied by the Landlord on the Property or the Landlord’s interest in the Lease
(the “Lender™), a non-disturbance agreement, or similar agreement with the Tenant and in
a form acceptable to the Tenant acting reasonably, wherein the Lender agrees that the
Tenent shall be permitted to remain in occupation of the Property pursuant to and upon

the terms and conditions contained in this Lease provided the Tenant is not in default of .

such Lease and the appropriate curative period has expired, notwithstanding that such
| mortgage, security or bond financing is in default. If the Tenant has not received the NDA
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by January 1, 2007, then the Tenant's obligation to pay Basic Rent shall abate and not
accrue untif such non disturbance agreement is regeived, [¥lr. Singer The Tenant needs
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a remedy].
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10.(a) The Landlord covenants that it will not [ease, license or permit any premises, other

than the Premises in the Building or within any building (the *Other Building™}
owned, leased and/or managed by the Fandlord which is located within a one (1)
mile radiug from any point along the perimeter of the Building as the Building and
Other Building exist from time to time, to be occupied by a tenant, licensee or
occupant whose business is that of a fitness club, athletic elub, dance studio,
exercise club. yoga studio. pillates studio, martial arts studio, and/or any facility that
offers its premises for exercise in any form,

b} In the event the Landlord is in breach of the provision so this restrictive covenant, as

of and fiom the date of such breach wup to and including the date that such breach is
remedied, the Tenant’s obligation o pay Rent shall abate and not accrue. If such
breach continues for a period in excess of thity (30) days after the fandlord has
received written notice of such breach from the Tenant, the Tenant may terminate
this Lease,

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

11 The Landlord hereby releases and holds harmless the Tenant from any claim, action,
cause of action, demand and/or damage {individually e “Claim®} arising from any
Claim that the lLandlord has, had or may have agains{ anv previous occupant
(individually and collectively the *Previous Occupant?) of the Property and the
property of such Previous Geeupant. In the event that the Landlord commences any
Claim against the Tenant for any Claim that the Landlord has, had or may have
acainst the Previous Qccupant, the Landlord shall pay aell of the Tenant’s costs
arising in defending such Claim on a substantial indemnity basis and the Tenant
may set off against Rent all of its costs arising therefrom against the next
installments ot Rent.

10.  The Tenant at its sole cost shall rencvate the exterior of the building on the Property+
as per those drawings attached hereto as Schedule “G”, and the Tenant’s signage shall be at
the Tenant’s cost. _ivir, Offinan - Is this carrect
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Schedule *G*

bl [ Formatted: Centared, Indent:

Attach exterior renovation plans Left: O cm, Flrstilne: 0 cm
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This Exhibit “E” referred to
in the Affidavit of Michael Singer
sworn before me this

A Commissioner for taking Affidavits

Mare H Gertner
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Michael Singer <michael.s.singer@gmail.com>

1079268 Ontario Inc. - Extreme Fitness - Proposed Lease
Agreement for 635 Danforth Avenue, Toronto - draft 7

Michael Singer <michael.s.singer@gmail.com> 23 October 2006 15:40
To: "David V. Westwood" <dvwestwood@ileaselawyer.com>

| am providing you with the attached revised draft lease agreement 7. Piease discuss your
comments with me as soon as possible,

The Landlord requires the Lease Agreement to be settled this afternoon and signed by 12:00 noon
tomorrow.

In regards to the arrangements to be made for the additional space on the third floor of 627
Danforth, | am waiting for Morry to provide the specs of what work the Tenant expects the Landlord
to complete for delivery to the Tenant. | suggest that the material terms of the arrangements for the
space at 627 Danforth be set out in a letter agreement to be signed by the Landlord (2010999
Ontario Inc.) and the Tenant.

Regards,

Michael 3. Singer
4211 Yonge Street, Suite 200
Toronto, ON M2P 2A9

Tel 416.224.8383
Fax 416.224.2408
Email michael.s.singer@agmail.com

This transmission, including any attachments hereto, is intended only for the addresses(s) and may
contain confidential, proprietary and/or legally privileged information.

If you are not the intended recipient of the e-mail transmission, you are hereby notified that any
unauthorized dissemination, distribution, or copying of this e-mail or the

attachments hereto or-other use of or the taking of any action in reliance upon this information is
strictly prohibited. If you received this e-mail in error, please contact the

sender immediately by e-mail or phone and permanently delete the original and all copies of this
e-mail and any attachments hereto and destroy any printout thereof.

@ Lease 7 Oct 23, 2006.doc
~ 205K

lofl 23/10/2006 3:40 PM



M. Singer comments October 23, 2006_ Lease 6 Oct 19, 2006

¥.
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NOTE: A, This is the Lease for 635 Danforth, where is the Lease for 627

Danforth? This will be covered in a separate letter agreement (the

%627 Letter Agreement™),

B. For 627 The Danforth, the Landlord has 7 months to get city approval

and permits for the new space as per layout and specifications attached
to that lease. which is approx 5000-6000 sq ft. If city approvals and
permits have not been obtained at the end of the 7 month period, it is
the tenant’s option to extend the deadline or decide to forego the

Danforth Landlord will change, at its expense, the front of the building
at 627 Danforth as per drawing attached to the 627 Letter Agreement,
subject to approval of Nafional Bauk' of Canada, the ground floor
tenant at 627 Danferth._  ATTACH AS A SCHEDULE THE
PHOTOGRAFPHS FROM M. OFFMAN FOR THE PROPOSED

STORE RRONTS,

(]

expense, the front of the building at 635 Danforth as per drawing
attached to this Lease, .
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THIS LEASE made the
BETWEEN: '

day of October, 2006,

1079268 ONTARIO INC., a corporation incorporated
under the incorperated under the laws of the Province of
Ontario; . ’

(the “Landlord®)

EXTREME FITNESS, INC. , a corporaticn incorporated
under the incorporated under the laws of the Province of
Ontario;

(the “Tenant)

WITNESSETH AS FOLLOWS:

1.1 Basic Terms

(a) Land{ord:
Address:

(b)  Tenant:
' Address:

Article 1 — Basic Terms, Definitions

1079268 Ontario Inc.
4211 Yonge Street, Suite 200
Tareunto, ON M2P 2A9

EXTREME FITNESS, INC_
635 Danforth Avenue

Toronte, ON _M4K IR2

-‘{ Deleted; 5

{ Defeted: 18
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()

()

&

()

(h)

Property: the development situate on the Lands legally described as Part
Lot 7-8, Plan 200 Toronto and Part Lot 24-27, Plan 306E Toronto as in
CT782043, City of Toronto (being PIN 21062-0414 LT) and municipally
known as 635 Danforth Avenue, Toronto, Ontario _M4K 1R2,

Premises: the eatire Property, as shown outlined in hatch on the plan
annexed as Schedule *A”, The Premises consist of three floors, and the
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floor §.526 square feet, third floor 1,026 square feet and a platform area of

1,634 sauare feet, Mr, Offman, please: 1] confirm these areas, the areas
shown on each drawing is difficult 1o read because of shading, 2] please
send an electronic copy of the third floor and platform arca drawings
showing their respective measurements, 3] what is the platform area and is
it to be included in the caleulation of rentable area? Confitned with

floors have the following areas: ground floor 11,461, square feet, second .-

A A

1 Deleted: [to be campleted —

Exireme to provide area as per
ks floor specs — copy to be
delivered by Extreme and
attached as schedule]

Morry that the Rent has now been agreed as revised in 1.1{g} below, i.e.
for years 1 te 5 Rent is $597.600.00 per annum, payable $49.800.00 plus

GST per month.

Rentable Area of Premises: approximately 24,011 square feet, subject to
Section 2.2.

Term: two (2) years, subject to Sections 2.3 and 2.
Commencement Date: October
23and 2.4

End of Term:

Basic Rent (Section 4.1):

Period Per Sq. Ft./Year Per Year Per Month
Term 1-2 __$24.889 $597,600.00  $49.800.00,
Renewal 1 3-5 524 889 $597,600.00 $49.800.00,
Renewal 2 5-10_ $25.988 $624,000.00 $52,000.00,
Renewal 3 11-15 $26.988 _$648.000.00 $54,000.00, *’(‘

Permitted Use (Section 8.1): Primarily a gym, health, spa, fitness facility "‘.\,f
and club (with liquor license), and any y
business of a fitness club as permitted by the applicable zoning, such as
but not limited to a snack bar, a juice bar, sale of health foods,
chiropractic, medical, naturopathic, heir salon, equipment and sport
clothing sales and rental.

Security Deposit: $52.788.00_ which includes GST shall be held as a
security deposit jn accardance with Section 3.4 %
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Rent Deposit: the sum of $90,523.07 which includes GST shall be applied \
to Rent as it first come due herewider in accordance with Section 3.4 %

T.

Fixturing Period: Not applicable
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Schedule “C” Landlord's and Tenant's Work
Schedule “D* Indemnity Agreement
Schedule “B” Renewal Rights

Schedule “F”  Additional Provisions

[ Deleted: Landiord
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.2 Definitions
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In this Lease, unless there is something in.the subject matter or confext inconsistent . ( Formatted: Font: gold

therewith, the following terms have the following respective meanings: "@letﬂﬂﬂn

(N W N W

(a) “Additional Rent” means the Proporticnate Share of Operating Costs,
payments on account of Realty Taxes, payments for utilities, and all other
amounts, excluding Basic Rent and Reatal Taxes, payable by the Tenant in
accordance with the terms of this Lease;

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

{c) “Building Systems” means: (i) the heating, ventilating and air-conditioning
equipment and facilities and all other systems, services, installations and facilities
from time to time installed in or servicing the Premises (or any portion thereof)
including, but not limited to, the elevators and escalators and the following
systems, services, installations and facilities: mechanical (including plumbing,
sprinkler, drainage and sewage), electrical and other utilities, lighting, sprinklier,
life safety {including fire prevention, communications, security and surveillance),
conmputer (including environmental, security and lighting control), ice and snow
melting, refuse removal, window washing, and music; and (ii) al! machinery,
appliances, . equipment, apparatus, components, computer software and
appurtenances forming part of or used for or in connection with any of such
systems, services, installations and facilities including, but not limited to, boilers,
motors, generators, fans, pumps, pipes, conduits, duets, valves, wiring, meters and
controls, and the structures and shafts housing and enclosing any of them;

(d) “Capital Taxes” means any tax or taxes levied against the Landlord and any

) owner of the Property by any govemmental authority having jurisdiction
(including, without limitation, the Large Corporations Tax imposed under the
Income Tax Act (Canada) and the tax imposed under any applicable provincial
corporate tax legislation) based on or computed by reference to the paid-up capital
or place of business of the Landlord or any owner of the Property or the taxable
capital employed in Canada by the Landlord or any owner of the Property as
determined for the purposes of such tax or taxes;

(e) “Commencement Date” is defined in Section 2.3;

() “Common Areas” means those areas, facilities, ufilities, improvements,
equipment and installations within, adjacent to or oulside the Property which
serve or are for the benefit of the Property, which do not comprise part of the
Premises and which, from time to time, are not designated or intended by the
Landlord to be for the Landiord's exciusive use, and are not designated or
intended by the Landlord to be leased to the Tenant or any other tenants of the
Property, and which include all corridors, hallways, lobbies and stairwells, all
walkways and sidewalks, all landscaped and planted areas, the roof and exterior
walls of the Property, exterior and interior structural elements and walls of the
Property, common washrooms, all parking and leading areas and all entrances and
exits thereto and all structural elements thereof, all access ways, truck courts,
driveways, delivery passages, loading docks and relaied areas, all electrical,
telephone, meter, valve, mechanical, mail, storage, service and janitorial Tocms,
fire prevention, security and communication systems, and penerally all areas
forming part of the Property which do not constitute rented or rentable premises;



{g) “Event of Default” is defined in Section 14.1;

(h) “Fixturing Period” means the period, if any, set out in Section 1.1(j) granted .

to the-Tenant for possession prior to the Commencement Date for the purpose of
fixturing and improving the Premises;

(i) “Lands” means the lands described in Section 1.1(d) and all rights and
easements which are or may hereafter be appurtenant thereto;

(i) “Lease Year”, in the case of the first Lease Year, means the period beginning
on the Commencement Date and terminating on the first anniversary of the last
day of the month in which the Commencement Date occurs, unless the
Commencement Date is the first day of a month, in which case the first Lease
Year will terminate on the expiry of the period of twelve (12) months thereafter.
Each subsequent Lease Year shall commence on the first day following the expiry
of the preceding Lease Year and tenminate on the earlier to ocour oft (i) the expiry
of the period of twelve (12} months thereafter; or (if} the fermination of this
Lease;

(k) *Leasehold Improvements” means all fixtures, improvements, installations,
alterations and additions from time to time made, erected or installed by or on
behalf of the Tenant or any former oceupant of the Premises, including doors,
hardware, partitions (including moveable partitions) and wall-to-wall carpeting,
but excluding trade fixtures and fumiture and equipment not in the nature of
fixtures. The Landlord agrees that the Tenant’s track lighting, athletic equipment
and exercise equipment are trade fixtures;

(k) “Mortgage” means any mortgage or other security against the Property and/or
the Landlord's interest in this Lease, from time to time;

(1) “Mortgagee” means the holder of any Mortgage from time to time;

(m) “Normal Business Hours” means such hours as the Tenant reasonably
determines from time to time as the required hours of business for the Tenant;

(n) “Operating Costs” means, for any period, the total of all cests and expenses
without profit or duplication attributable to the maintenance, repair, replacement,
adminisiration, management and operation of the Property (including the
Common Areas) during such period including, without limiting the generality of
the foregoing:

(i} all charges for ntilities and similar services to the Property including,
without limiting the generality of the foregeing, water, gas, heat, electrical
pOWer or energy, steam or hot water used on or in respect of the Property
and for fittings, machinery, apparatus, meters, or other things leased in
respect thereof and for all work or services performed by any corporation
or commissicn in connection with such public utilities and similar
services;

(i1) all costs incurred by the Landlord in connection with the maintenance,
repair, replacement and operation of the Property {including all services,
equipment, Common Areas and other fixtures and appurtenances) and
every part thereof, and of complying with all applicable laws, directions,
rules and regulations of the governmental authorities having jurisdiction
and in connection therewith including, without-limiting the generality of
the foregoing, the cost of providing garbage removal and maintenance
services, the cost of heating and cooling and ventilating the Property and
the cost of maintaining, repairing and replacing all Building Systems, the
cost of window cleaning, and any and all other costs incurred by the
Landlord in connection with the maintenance, repair and operation of the

Property;

(iii} depreciation or amottization in an amount determined by the Landlord
in atcordance with general real estate industry practice on any costs
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incurred by the Landlord, whether before or after the Commencement
Date, which the Landlord has deferrined to be capital in nature and which
the Landlord is depreciating or amortizing in accordance with general real
estate industry practice, together with interest an the undepreciated or
unamortized capital cost thereof;

(iv) the cost of providing security, supervision, landscaping, window
cleaning, waste collection, disposal and reeyeling, and snow removal
services, and the costs of machinery, supplies, tools, equipment and
materials used in connection with such services or any rentals thereof, and
the amount of salaries, wages and fringe benefits paid to employees
engaged in the maintenance or operation of the Property and amounts paid
to independent confractors for any services in connection with such
maintenance or operation;

(v) the cost of direct supervision and management and indirect expenses,
to the extent applicable to the maintenance and cperation of the Property,
and ail expenses of every nature incurred in comnection with the
management, maintenance and operation of the Common Areas;

(vi) the cost of insuring the Property in accordance with the terms of this
' Lease;

{vii) all costs and expenses {including legal and other professicnal fees,
interest and penalties on deferred payment) incurred in good faith by the
Landlord in contesting, resisting or appealing any Realty Taxes;

(viii) the portion of the Capital Taxes that, in the Landlord's reasonable
discretion, is atfributable to the Property, as if the Property was the only
property of the Landlord and/ or any owner of the Premises; and

(ix) an administrative fee not greater tham fen percent (10%) of th
aggregate of ali Operating Costs;

{ Deletad: |SAME FEE AS
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(A) all such costs determined by separate metering or assessment,
or otherwise incurred for the exclusive benefit of the premises
leased by the Tenant or any other tenant of the Property and billed
to and paid for directly by the Tenant or such other tenaat, -
including charges to tenants for above-normal utilization of
ntilities;

(B) the cost to the Landlord of debt service in connection with any
Mortgage;

{C) taxes on the income of the Landlord;

(D) the cost of improvements fo particular premises intended for
leasing and real estate, or other commissions relating to leasing
premises within the Property; and

{E) Capital Taxes

(q) “Premises” means that portion of the Property identified in Section 1.1(d) and
having the Rentable Area as set out in Section 1,1{e);

() “Property” means the development which is comprised of the Lands together
with the improvements, buildings, fixtures and equipment (whether chattels or
fixtures) on such Lands (but not including tenants' fixtures, improvements or
chattels) from time to time;

(s) “Proportionate Share” —[INTENTIONALLY DELETED]



(u) “Realty Taxes” means all real property taxes, rates, duties and assessments
(including local improvement rates), impost charges or levies, whether general or
special, that are levied, charged or assessed from time to time by any lawful
authority, whether federal, provincial, municipal, school or otherwise, and any
taxes payable by the Landlord which are imposed in lieu of, or in addition to, any
such real property taxes, whether of the foregoing character or not, and whether or
not in existence at the commencement of the Term, and any such rea! property
taxes levied or assessed against the Landlord on account of its ownership of the
Property or its interest therein, but specifically excluding any taxes assessed on
the income of the Landlord;

{v) “Rent” means all Basic Rent and Additional Rent;

{w) “Rentable Area of the Premises” means the Premises measured to the
outside surface of the outer building wall and to the ceatre line of any interior
walls separating the Premises from adjoining premises intended for leasing or
separating the Premises from corridors or other parts of the Cornmon Areas;

(%) “Rentable Area of the Property” means the aggregate of the rentable area of
all premises in the Property that are rented, or designated or intended by the
Landlord to be rented (whether actually rented or not), caleulated in the same
meanner as the Rentable Area of the Premises;

(v) “Rental Taxes” means any and all taxes or duties imposed on the Landlord or
the Tenant measured by or based in whole or in part on the Rent payable under the
lease, whether existing at the date hereof or hereinafter imposed by any
governmental authority, including, without limitation, Goods and Services Tax,
value added tax, business transfer tax, retail sales tax, federal sales tax, excise
taxes or duties, or any tax similar to any of the foregoing;

() “Rules and Regulations” means the rules and regulations promuigated by the
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| under this Lease or to the Premises are transferred to another person, any
transaction by which any right of use or ocoupancy of all or any part of the
Premises is shared with or conferred on any person, any morigage, charge or
encumbrance of this Lease or the Premises or any part thereof, or any transaction
or occurtence whatsoever which has changed or will change the identity of the
person having lawful use or occupaucy of any part of the Premises; and
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In consideration of the rents, covenants and agrecments hereinafter reserved and k)
contained on the part of the Tenant to be paid, observed and performed, the Landlord
demises and leases to the Tenant and the Tenant rents from the Landiord the Premises.
Save and except for any Landlord’s Work set ont in Schedule “C” and the other
provisions contained herein, the Tenant accepis the Premises on an “as is” basis, Eﬁ
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The Term shall commence on the date set out in Section 1.1 (f) (the “Commencement
Date”) and shall run for the period set out in Section 1.1(f), save that if the
Commencement Date is not the first day of a month, then the initial Term shail expire on
the last day of that month in which the second (2“6) anniversary of the Commencement
Date occurs, unless terminated earlier pursuant to the provisions of this Lease.

2.4 Delay in Possession

Should the Tenant be delayed by any fault of the Landlord or any other reason {other than
the fault of the Tenant) in taking possession of the Premises at the start of the Fixturing
Period or on the Commencemeni Date (if there is no Fixturing Period), then and only then
shall the start of the Fixturing Period (if any), the Commencement Date and the Term be
postponed for the same number of days that the Tenant is delayed in taking possession of
the Premises. The Tenant acknowledges and agrees that such postponement shall be full
settlement for any claims it might have against the Landlord for such delay.

2.5 Overholding

If, at the expiration of the initial Term or any subsequent renewal or extension thereof, the
Tenant shall continue to occupy the Premises without further written agreement, there
shail be no tacit renswal of this Lease, and the tenancy of the Tenant thereafier shall be
from month to month only, and may be terminated by either party on one (1) month's
notice. Rent shall be payable in advance on. the first day of each month equal to the sum
of one hundred twenty-five percent (125%) of the monthly instalment of Basic Rent
payable during the last year of the Termn and one-twelfth {1/12) of all Additiona! Rent
charges provided for herein, detenmined in the same manner as if the Lease had been
renewed, and all terms and conditons of this Lease shall, so far as applicable, apply to
such monthly tenancy.

Article 3 — Rent

3.1 Covenant to Pay, Net Lease

The Tenant covenants to pay Rent as provided in this Lease,
3.2 Rental Taxes

The Tenant will pay to the Landlord the Rental Taxes assessed on: (a) the Rent, and/or
(b) the Tenant pursuant to the laws, rules and regulations governing the administration of
the Rental Taxes by the authority having jurisdiction, and as such may be amended from
time to time during the Term of this Lease or any extension thercof. The Rental Taxes
shall not be desmed to be Additional Rent under this Lease, but may be recovered by the
Landlord as though they were Additional Rent.

3.3 Payment Method

The Landlord may at any time, and from time to time, require the Tenant to provide fo the
Landlord a series of monthly post-dated cheques, each cheque in the amount of the
monthly instalment of Reat. In the event of any change in the estimates of Additional
Rent, the Landlord may require a new series of monthly post-dated cheques or new
documentation {as applicable),,
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3.4 Deposit

The ameunt of any such rent deposit described in Section 1.1(i) shall be applied to the
first and second month Rent and Rental Taxes as they fall due under this Lease. The
amount of any security deposit described in Section 1.1(i) shal! be held by the Landlord
as security for the due performance by the Tenant of ifs obligations under this Lease and
may be applied, in the Landlord's discretion, to remedy any default by the Tenant
hereunder and, in the absence of such default, the deposit shall be applied to the Rent and
Rental Taxes for the last month of the Term. If the Landlord draws moneys from the
deposit for the purpose of remedying any default of the Tenant, the Tenant shall, at the
request of the Landlord, pay forthwith to the Landlord the amount of money required to

replace the moneys so drawn by the Landlozd. The Landlord agrees that the deposit will
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be placed in a guaranteed income certificate of a recognized national Canadian bank and
the interest shall accrue to the benefit of the Tenant, but which interest may be realized
upon by the Landlord if the Tenant is in default,

3.5 Rent Past Due

If the Tenant fails to pay any Rent when the same is due and payable, such unpaid amount
shall bear interest at the Royal Bank of Canada prime rate of inierest to its best
commercial clients plus three (3%) percent. and, such interest to be calculated from the
time such Rent becomes due until paid by the Tenant. All amounts due and payable by
the Landlord to the Tenant other than the deposit, shall bear an identical rate of interest.

3.6 Partial Periods

If the Term commences on any day other than the first day of the month or ends on any
day other than the last day of the month, Rent for the fractions of a month at the
commencement and at the end of the Term shall be calculated on a pro rafa basis and
shall be payable on the first day of the partial month.

Article 4 — Basic Rent
4.1 Basic Rent

The Tenant covenants and agrees to pay, from and after the Commencement Date, to the
Landlord at the office of the Landlord, or to such other person or at such other location as
the Landlord shall direct by notice in writing, in lawful money of Canada, without any
prior demand therefor and without any deduction, abatement or set-off whatsoever, save
where provided in this Lease as annual Basic Rent, the sum(s) set out in Section 1.1(g) of
this Lease in equal monthly instalments in advance in the amounts set cut in Section
1.1(g}, on the first day of each and every month during the Term.

Article 5 — Additional Rent
5.1 Additional Rent

(1) In addition to the Basic Rent reserved in favour of the Landlord, the Tenant shall,
througheut the Term, pay to the Landlord in lawful money of Canada, without any
deduction, abatement or set-off whatsosver save where provided in this Lease, as
Additionel Rent, the following costs incurred and attributable to the entire Rentable Area
of the Premises:

(a) any and all costs relating to the Premises that would otherwise be included in
Operating Costs but are determined by separate metering or assessment of the
Premises [provided such assessment is made by a governmental official] or
otherwise incurred for the exclusive benefit of the Premises;

(b} all Bxcess Realty Taxes levied, rated, charged or assessed on or in relation to
the Premises;

(c) the cost of insuring the Property in accordance with the terms of this Lease;
and

(d) all other sums, amounts, costs, cost escalations and charges specified in this
Lease to be payable by the Tenant.

(2) All of the payments set out in this Lease (other than Rental Taxes) shall constitute
Basic Rent or Additional Rent, and shall be deemed to be and shall be paid as rent,
whether or not any payment is payable to the Landlord or otherwise, and whether or not
paid as compensation {o the Landlord for expenses to which it has been put. The Landlord
has all the rights against the Tenant for default in payment of Additional Rent that it has
against the Tenant for default in payment of Basic Rent,

3 The Landlord agrees that included in the Basic Rent is:
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(1) any conifribution on account of Operating Costs, save as otherwise
provided in this Lease; and

(i)  Realty Taxes for the calendar year 2006 {the “Base Year”), and the*
Landlord shall provide to the Tenant a copy of the Realty Tax bill for
2006, prior to the Tenant commencing to pay the Realty Taxes for the
calendar year 2007,

5.2 Realty ‘T'axes Escalation — Base Year 2006

Notwithstanding anything else herein contained, the Tenant shall pay to the Landlord, as
Additional Rent, the amount by which all Realty Taxes levied, rated, charged or asssssed
in the calendar year 2007 and each calendar yzar throughout the Term, on or in relation to
the Premises, or any part thersof excesds the Really Taxes levied, rated, charged or
assessed for the Base Year, on or in relation to the Premises, or any part thereof (each
such excess amount of Realty Taxes referred to as the “Excess Realty Taxes”), in
accordance with the following:

(a) payment shall be due in equal monthly instalmenis over each such calendar
year or such shorter period as required such that the Landlord will have in its
hands an amount sufficient to pay such Excess Realty Taxes for each instalment
of Realty Taxes when due to the taxing authorities. Prior to the commencement of
each year, the Landlord shall estimate the amount of the Excess Realty Taxes for
such equal monthly instalments and notify the Tenant in writing of such estimate,
From time to time during the year, the Landiord may re-estimate the amounts
payable for such year, in which event the Landlord shall notify the Tenant in
writing of such re-estimate and fix monthly instalments for the remaining balance
of such year; and

(b)  Within one hundred and twenty (120) days of each calendar year, the
Landlord shall provide to the Tenant with a copy of the Realty Tax bill for the
immediately preceding year and a statement in sufficient detail indicating how the
Landlord determined the Excess Realty Taxes payable for that calendar year,
failing which the Tenant need not pay any increase in Excess Realty Taxes for the
current calendar year or any subsequent calendar year umtil all of  this
documentation has been received by the Tenant,

(c) If at any time during the Term or any renewal thereof the Tenant is
obligated to pay Realty Taxes directly to a govemmental authority, then the
Tenant shall pay such Realty Taxes on or before the due date. Upon such
payment, the Tenant may deduct from the next instalments of Basic Rent falling
dug, that remainder determined by subiracting from the amount of Realty Taxes
paid by the Tenant the Base Year Realty Taxes.

5.3 Business and Other Taxes

In each and every year durirg the Term, the Tenant shall pay as Additional Rent,
discharge within fifteen (15) days after they become due, and indemnify the Landlord
from end against payment of, and any interest or penalty in respect of, the following:

(a) every tax, licence fee, rate, duty and assessment of every kind with respect to
any business carried on by the Tenant in the Premises or by any subtenant,
licensee, concessionaire or franchisee or anyone else, or in respect of the use or
occupancy of the Premises by the Tenant, its subtenants, licensees,
concessionaires or franchisees, or anyone else (other than such taxes as income,
profits or similar taxes assessed on the income of the Landlord); and

(b) all-RealtyTaxes—in respectoftenant’s—Hxtures; Leasehold Improvements;

as-a-restefenyreason-peculiarto-the Tenant.
5.4 Operating Costs
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5.5 Anonual Readjustment of Additional Rent

As soon as practicable after the expiration of each year, the Landiord shall make a final
determination of Realty Taxes and other estimated Additional Rent based on the actual
costs incurred therefor by the Landlord and shall notify the Tenant of such determination,
providing reasonable details as to the breakdown and calculation thersof. If there has been
a shortfall in the amounts payable by the Tenant for such peried, the Tenant shall pay
such shortfall within thirty (30) days after delivery of the Landlord's notice and
reasonable substantiating documentation. Any overpayment shall be paid concurrently to

Operating Costs or Realty Taxes for any fiscal period more than two (2) years after the
date of delivery of the staterment for such period.

5.6 Calculation of Operating Costs

Intentionally deleted.

. Article 6 — Utilities and Building Systems

6.1 Payment for Utilities

The Tenant shall pay promptly when due all charges, costs, accounts and any other sums
payable by reason of the supply of the utilities and services to the Premises, The Landiord
shall prior to the Commencement Date at the Landlard’s cost, install a separate meter to
measure consumption of hydro, water and gas for the Premises and the Tenant shali
contract with and pay the supplier directly, .

6.2 Above-normal Utilization
Intentionally deleted,
6.3 Additional Utilities

The Tenant shall make arrangements, at its own cost and expense, directly with the utility
or service supplier in respect of any utilities and services not supplied by the Landlord.
The Tenant, at its own cost and expense, shall procure each and every permit, licence or
other autherization required, and shall comply with the provisicns of Article 10 of this
Lease pertaining to any work required in respect of such additional utilities and services.

6.4 No Overloading

The Tenant will not install any equipment which would exceed or overload the capacity
of the utility facilities in the Premises or the electrical wiring and service in the Property,
and agrecs that if any'equipment installed by the Tenant shall require additional utility
facilities, such facilities shall be installed, if available, and subject to the Landlord's prior
written approval thereof {which approval may not be unreasonably withheld), at the
Tenant's sole cost and expense in accordance with plans and specifications to be approved
in advance by the Landlord, in writing.

6.5 No Liability

In no event shall the Landlord be liable for any injury to the Tenant, its employees, agents
or invitees, or to the Premises, or to any property of the Tenant or anyone else, for any
loss of profiis or business interruption, indirect or consequential damages, or for any other
costs, losses or damages of whatsoever kind arising from any interruption or failure in the
supply of any utility or service to the Premises, save where such injury or damage was
occasioned by the act, omission and/or negligence of the Landlord and/or those in law for
whom the Landlord is responsible or occasioned by a breach of the Landlord of any of iis
obligations contained in this Lease.

6.6 Building Systems

The Tenant shall, throughout the Term, operate, maintain, repair, replace and reguiate the
Building Systems within and exciusively serving the Premises in such a manner as to
maintain reasonable conditions of temperature and humidity within the Premises and so

10
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as to maintain the Building Systemns in'a good and working order. The Landlord warrants
that the heating, ventilating and air-conditioning equipment and facilities installed in or
servicing the Premises shall be in good working order as of the daie the Tenant takes
possession of the Premises and for a period of three (3) years from the Commencement
Date or the expiration of any applicable warranty period, whichever is the later, save and
except for any damage resuliing from the act, omission and/or negligence of the Tenant
and/or thase in law for whom the Tenant is responsible or occasioned by a breach of the
Tenant of any of its obligations contained in this Lease. In the event the Building Systems

Or 2 major component requires repair or replacement affer the third vear of the Lease e {Deleted: Term, ]
then the Tenani shall underiake such repaieprovided: .- { Dalated: or reptacement ena ]
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of the cost to replace such major compongnt of the Building Svstemg;and .- Deleted: three thousand dollars,
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of the invoice substantiating the Repair Cost (which shall inclnde a detailed description of :

the repair). an amount equal to the unamortized portion of the Repair Cost as of the last
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then it is the last day of the renewal term, and anv amount overpaid by the Landlord shall

be repaid by the Tenant within thirty days of demand by the Landlord and which smount
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such Repair Cost gver a fifteen vear period commencing on the date of the completion of
such repair. . If the Landlord fails to reimburse the Tenant within this thirty dav perod,

then the Tenant may set off such arhount against the next paymeni(s) of Rent,
Article 7— Confrel and Operation by Landlord ‘
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7.1 Property Operation and Repair

The Landlord shalt operate, maintain and repair the Property, any Building Systems
serving the Premises that are not the Tenant's responsibility under Section 6,6 and any
other service facilities not within or exclusively serving the Premises, to the extent
required to keep the Property, equipment and facilities in a state of good repair and
maintenance in accordance with normal property management standards for a similar
‘building in the vicinity, For greater certainty:

(2} the Landlord's obligations shall not extend to any matters that are the
responsibility of the Tenant herein; and
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{b) the Landlord shall promptly make all repairs to the structural components of
the Property including, without limitation, the roof (including the roof
membrane), interior concerete slab floors and exterior walls.

If the Landlord has not completed any repair required to be performed by the Landlord
and to that standard of condition as required by this Lease within fifieen days after receipt
of written natice from the Tenant, or if such repair can not be completed within a fifteen
day period, if the Landlord has not commenced or is not proceeding diligently to
complete such repair within this fifteen day period, then the Tenant may, but is not
obligated to, underteke such repair and the expense of the necessery repairs, plus an
administration fee of ten percent thereon shall be borne by the Landlord and paid by the
Landlord to the Tenant within thirty days of receipt of the Tenant's invoice and
reasonable substantiating documentation, failing which such amount may be set off
against the next instalment of Rent, Notwithstanding the aforesaid, if the requirement for
the repair is an emergency [for example a roof lezk or a flood], the Tenant may forthwith
commence such repair and the expense thereof [but without an administration fae] shall
be paid by the Landlord to the Tenant within thirtv days of receipt of the Tenant’s invoice
and reasonable substantiating documentation,,

7.2 Use of Common Areas

The Tenant shall have the right of non-exclusive use, in common with others entitled
thereto, for their proper and intended purposes, of those portions of the Common Areas
intended for common use by tenants of the Property, provided that such use by the Tenant
shall always be subject to such reasonable Rules and Regulations as the Landlord may
from time to time determine. At times other than during Normal Business Hours, the
Tenant and the employees of the Tenant and persons lawfully requiring communication,
with the Tenant shall have access to the Property only in accordance with the Rules and
Regulations and other security requirements of the Landlord.

7.3 Coutrol of Common Areas and Property

(1) The Common Areas shall at all times be subject to the exclusive management and
control of the Landlord. Without limitation, the Landlord may, in its operation of the
Property, do any or all of the following: regulate, acting reasonably, all aspects of loading
and unloading and delivery and shipping, and all aspects of garbage collection and
disposal; designate employee parking areas or prohibit the Tenant and its employees from
parking in or on the Property; and do and perform such other acts in and to the Property
as, using good business judgment, the Landlord determines to be advisable for the proper
operation of the Property.

(2) The Landlord reserves the right to lease parts of the Common Areas from time to
time, to alter the layout or configuration of and/or reduce or enlarge the size of the
Common Areas and/or the Rentable Area of the Property, to cease to treat as part of the
Property any buildings or lands now forming part of the Property and/or to add additional
lands or buildings to the Property, and to make other changes to the Property as the
Landlord shall from time to time reasonably determing, Despite anything else contained
in this Lease but subject to the other provisions of this Lease, the Landlord has no liability
for any diminution or alteration of the Common Areas that occurs as a result of the
Landlord's exercise of its rights under this Section 7.3 or elsewhere in this Lease. The
Tenant shall not be entitled to compensation or a reduction or abatement of Rent for such
diminution or alteration, save as provided ¢lsewhere in this Lease. Further, no such
diminution or alieration of the Conunen Areas shall be deemed to be a constructive or
actual eviction of the Tenant or a default by the Landlord of any obligation for quiet
enjoyment contained in this Lease or provided at law.

7.4 Relocation
Intentionally deleted
7.5 Rules and Regulations
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The Tenant and its employees and all persons visiting or doing business with it on the
Premises shall be bound by and shall ogbserve the Rules and Regulations attached to this
Lease as Schedule “C®, and any further and other reascnable Rules and Regulations made
hereafter by the Landlord and acceptable to the Tenant, acting reascnably, of which notice
in writing shall be given to the Tenant, which are of general application to all tenants of
the Property. All such Rules and Regulations shall be deemed to be incorporated into and
form part of this Lease.

Article 8§ — Use of Premises
8.1 Use of the Premises

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

8.2 Conduct of Business

The Tenant shall throughout the Term, conduct continuously and actively the business set
out in Section 1.1 (1) in the Premises during Normal Business Hours and at no other time.
Notwithstanding the foregoing, the Tenant shall not be required to carry on business when
prohibited by a governmental law or by-law regulation the hours of business. | Mr,
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Offinan, have you agreed to continucusly occupy?

8.3 Radins Restriction
Intentionally deleted
8.4 Observance of Law

The Tenznt shall, at its own expense, comply with all laws, by-laws, ordinances,
regulations and directives of public authority having jurisdiction affecting the Premises,
the use or accupation thereof including, without limitation, police, fire and health
regulations. Without limiting the generality of the foregoing:

(a) where, during the Term, the Tenant has, through iis use or occupancy of the
Premises, caused or permitied a release of a contaminant at, from or to the
Premises, the Tenant shall immediately clean up such contaminant from the
Premises, and any affected ateas, at the Tenant's expense; and

{b) on the termination of the Lease for any reason, the Tenant shall remove, at its
expense, any contaminant or contamination which, through the Tenant's use or
occupancy of the Premises, it has brought to or created at the Property.

8.5 Waste, Nuisance, Overloading

The Tenant shall not do or suffer any waste, damage, disfiguration or injury to the
Premises, nor permit or suffer any overloading of the floors, roof deck, walls or any other
part of the Property, and shall not use or permit to be used any part of the Premises for
any illegal or untawful purpose or zny dangerous, noxious or offensive trade or business,
and shall not cause or permit any nuisance in, at or on the Premises.

Article 9 — Maintenance, Repairs and Alterations of Premises
9.1 Maintezance, Repair and Cleaning of Premises

Except as set out in this Article 9, the Tenant shall, at its own expense and cost, operate,
maintain and keep in good and substantial repair, order and condition the Prerises and all
parts thereof (including, without limitation, all plumbing, drains, elecirical and other
utility services within or exclusively serving the Premises), save and excepl repairs
required to be mads by the Landlord pursuant to Section 7.1 or elsewhere in this Lease
and save and except for reasonable wear and tear. All repairs shall be in all respects equal
in quality and workmanship to the original work and materials in the Premises and shall
meet the requirements of all authorities having jurisdiction.

13



9.2 Inspection and Repair on Notice

The Landlord, its servants, agents and contractors shall be entitled to enter on the
Premises at any time for the purpose of making emergency repairs and otherwise during
the business howrs of the Tenant, The Landlord shall provide notice of such emergency
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eniry as soon as reasonably possible, and otherwise on at least twelve (12) hours prior
written notice, for the purpose of inspecting and making repairs, alterations or
improvemenis to the Premises or to the Property, or for the purpose of having access to
the under floeor ducts, or to the access panels to mechanical shafis {which the Tenant
agrees not to obstruct). The Tenant shall not be entitled to compensation for any
inconvenience, nuisance or discomfort eccasioned thereby, save as provided elsewhere in
this Lease. The Landlord, its servants, agenis and contractors may at any time, and from
time to time, on reasonable prior written notice [which notice must specify the article or
situation that is causing the potential insurance cancellation], enter on the Premises to
remove any article or remedy any condition which, in the opinien of the Landlord, would
likely lead to the cancellation of any policy of insurance. The Landlord shzll take
reasonable precautions and attempt to schedule such work so as not to unreasonably
interfere with the operation of the Tenant's business and to minimize interference with the
Tenant's use and enjoyment of the Premises, The Tenant shall promptly effect all repairs
necessitated by the Tenant's negligence or wilful misconduct or the negligenee or wilful
misconduct of others for whom the Tenant is in law responsible.

9.3 Repair where Tenant at Fault

If the Property, including the Premises, the beilers, engines, conirols, pipes and other
apparzatus used for the purpose of heating or air-conditicning the Property, the water and
drainage pipes, the electric lighting, any other equipment or the roof or outside walls of
the Property are put in a state of disrepair or are damaged or destroyed through the
negligencs, carelessness or misuse of the Tenant, its servants, agents, employees or
anyone permitted by it to be in the Property, the Landlord shall advise the Tenant in
writing of the need for such repair and if the Tenant has not completed such repair within
fifteen days after receipt of such notice, or if such repair can not be completed within a
fifteen day period, if the Tenant has not commenced or is not proceeding diligently to
complete such repair within this fifteen day period, then the Landlord may undertake such
repair and the expense of the necessary repairs, replacements or alterations plus an
administration fee of ten percent thereon shall be borne by the Tenant and paid to the
Landlord within thirty days of receipt of the Landlord’s invoice and reasonable
substantiating documentation.

9.4 Alterations

The Tenant will not make or erect in or to the Premises any installations, alterations,
additions or partitions (individually an *Alteration™) without first submitting drawings
and specifications to the Landiord and obiaining the Landlord's prior written consent,
which the Landiord shall not unreasonably withhold. The Tenant must firther obtain the
Landlord's prior wriiten consent to any change or changes in such drawings and
specifications. The Tenant will pay to the Landlord the Landlord's reasonable out-of-
pocket costs of having its architects approve such drawings and specifications and any
changes. Such work shall be performed by qualified contractors engaged by the Tenant
(and approved by the Landlord), but in each case only under a wriiten contract approved
in writing by the Landlord and subject to all reasonable conditions which the Landlord
may impose, provided nevertheless that the Landlord may, at its option, require that the
Landlord's contractors be engaged for any structural, mechanical or electrical work. Any
changes to the lighting undertaken by the Tenant as part of an approved alteration must
resulf in-energy efficient lighting compatible with the Property standard. Without limiting
the generality of the foregoing, any work performed by or for the Tenant shall be
performed by competent workers. The Tenant shall submit to the Landlord's reasonabie
supervision over construction and promptly pay to the Landlord's or the Tenant's
contractors, as the case may be, when due, the cost of all such work and of all materials,
labour and services involved therein and of all decoration and all changes to the Property,
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9.5 Signs

The Tenant shall install exterior signage on the cutside of the Premises as may be
approved by the Landlord, such approval not to be unreasonably withheld, and by the
applicable governmental authority. All Tenant signage shalf remain the property of the
Tenant, and the Tenant shall remove such sign (or sign face in the case of a pylon or pole
sign) at the end of the Term and make good on all damage caused by such installation and
removal. Except as provided in this Section 9.5, the Tenant shall not, at any time, cause
or permit any sign, picture, advertisement, notice, lettering, flag, decoration or direction
to be painted, displayed, inscribed, placed, affixed or maintained within the Premises and
visible outside the Premises or in or on any windows or the exterior of the Premises nor
anywhere else on or in the Property without the prior written consent of the Landlord.

9.6 Counstruction Liens +

If any construction or other lien or order for the payment of money shall be filed against
the Property by reason of or arising out of any labour or material furnished to the Tenant
or to anyone claiming through the Tenant, the Tenant, within five (5) days after receipt of
notice of the filing thereof, shail cause the same to be discharged by bonding, deposit,
payment, court order or otherwise. The Tenant shall defend all suits to enforce such liens
or crders against the Tenant, at the Tenant's sols expense. The Tenant indemnifies the
Landlord against any expense or damage incurred as a result of such liens or ordets.

9.7 Removal of Improvemen'ts and Fixtures

(1} All Leasehold Improvements shall immediately on their placement become the
Landlord's property, without compensation to the Tenant. Except as otherwise apreed by
the Landlord in writing, no Leasehold Improvements, shall be removed from the Premises
by the Tenant, either during or on the expiry or earlier termination of the Term except
that:

(2) The Tenant shall, at its own expense, repair any damage caused to the Property by the*™-.

Leasehold Improvements or trade fixtures or the removal thereof. In the event that the
Tenant fails to remove its trade fixtures prior to the expiry or earlier termination of the
Term, such trade fixtures shall, at the option of the Landlord, become the property of the
Landlord and may be removed from the Premises and sold or disposed of by the Landiord
in such manner as it deems advisable, Notwithstanding anything in this Lease, the
Landlord shall be under no obligation to repair or maintain the Tenant’s trade fixtures or
chattels.

9.8 Surrender of Premises

At the expiration or earlier termination of this Lease, the Tenant shall peaceably surrender
and give up unto the Landlord vacant possession of the Premises in the same condition
and state of repair as the Tenant is required to maintain the Premises throughout the Term
and in sccordance with its obligations in Section 9.7.

Article 10 — Insurance and Indemnity
10.1 Tenant's Insurance

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

(a) “All Risks” insurance on property of every description and kind owned by the
Tenant, or for which the Tenant is legally liable, or which is installed by or on
behalf of the Tenant, within the Premises or an the Property, including, without
limitation, stock-in-trads, fumiture, equipment, partitions, trade fixtures and

15

144

{ Formatted: Indent: Left: 0
cm




™~

Leasehold Improvements, in an amount not less than the full replacement cost
thereof from time to time, Notwithstanding the aforesaid it is acknowledged that
the Tenant is not responsible to insvre for any siructural component of the
Property including but not limited to foundations, structural walls, structural
floors end the structural roof nor the heating, ventilating and air conditioning
system serving the Premises;

(b} general liability and property damage insurance, including personal liability,
contractual liability, tenants' legal hab]hty, non-owned automobile liability, and
owners’ and contractors' protective insurance coverage with respect to the
Premises which coverage shall include the business operations conducted by the
Tenant and any other person on the Premises. Such policies shall be written on a
comprehensive basis with coverage for any one occurrsnce or c]alm of three
million dollars ($3,000,000);

(c) when applicable, broad form comprehensive beiler and machinery insurance
on a blanket repair and replacement basis, with limits for each accident in an
amount not less than the full replacement costs of the property, with respect to all
boilers and machinery owned or operated by the Tenant or by others on behalf of
the Tenant in the Premises or relating to or serving the Premises;

(d) business interruption insurance in ar amount sufficient to cover the Tenant's
Rent for a period of not less than twelve (12) months;

Tanant is Extreme Fm]ess Iuc ora Non Cousent Tr'msferee the Tenant may se]f
insure the risk of plate glass damage.

Landlord any Mortgagee but solely with regard to the Landlord’s interest in the Premises.

(3). The Tenant shall obtain from the insurers under suck policies undertakings to notify
the Landlord in writing at least thirty (30) days prior to any cancellation thereof. The
Tenant shall furnish to the Landlord on written request, certificates of all such policies.
The Tenant agrees that if it fails to take out or to keep in force such insurance or if it fails
to provide a certificate of every policy and evidence of continuation of coverage as herein
provided, the Landlord shall have the right to take out such insurance snd pay the
premium therefor and, in such event, the Tenant shall pay to the Landlord the amount
paid as premium plus fen percent (10%), which payment shall be deemed to be Additional

Rent payable within thirty days of receipt of the Landlord’s invoice and reasonable

substantiating documentation .
10.2 Landlord's Insurance

The Landlord shall, at the Landlord’s expense provide and maintain insurance on the
whole of the Property including all structural components of the Property, (including but

not limited to foundations, structural walls, structural floors and the structural voof), and ..
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the heating, ventilating and air conditioning system serving the Premises, against loss,
damage or destruction caused by fire and exiended perils or such other perils under an
“all risks” preperty insurance policy at full replacement cost. The amount of insurance
shall be at full replacement cost, The Landlord may maintain such other insurance in
respect of the Property and its operation and management as the Landlord determines,
acting reasonably. The Landlord shall also maintain comprehensive gemeral liability
insurance in the amount of three million dollars per occurrence. Notwithstanding
anything herein contained fo the contrary, the Tenant shall pay to the Landlord the sum of
$3,000.00 in equal monthly instalments of $250.00 as the Tenant’s coniribution to the
Landlord for premfum for such insurance, which payment shall be deemed to be
Additional Rent and is payable on the first day of each month, in advance._Mr. Offmarn
note this pavment obligation of the Tenant.
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10.3 Increase of Laudlord's Premiums
.[ Intentionally Deleted.
10.4 Tenant Indemnity and Landlord Indemnity

(2)  The Tenant will indemnify the Landlord and save it harmless from any and ail
losses or claims, actions, demands, liabilities and expenses in connection with loss
of life, personal injury and/or damage to or loss of property;

(i) arising out of any occurrence in or about the Premises, save if occasicned by
the act or omission of the Landlord and/or those it law for wham the Landlord is
responsible, or save where occasioned by any breach of the Landlord of any of its
obligations contained in this Lease;

{ii) occasioned or caused wholly or in part by any act or omission of the Tenant or
anyone for whom it is in law responsible; or

(i1i) arising from any breach by the Tenant of ahy provision of this Lease.

(6)  The Landlord will indemnify the Tenant and save it harmless from any and all
losses or claims, actions, demands, liabilities and expenses in connection with loss
of life, personal injury and/or damage to or loss of property:

(i) arising out of any occurrence in or about the Property [other than the Premises,
save if occasioned as stated in § 10.4(b)(ii) below], save if occasioned by the act
or omission of the Tenant and/or those in law for whom the Tenant is respensible,
or save where occasioned by any breach of the Tenant of any of its obligations
contained in this Lease;

(i) occasioned or caused wholly or in part by any act or omission of the Landlord
or anyone for whom it is in lew responsible; or

(iii) arising from any breach by the Landlord of any provision of this Lease.

10.5 Mutual Release

(1) Each of the Landlord and the Tenant releases the other and waives all claims against
the other’ and those for whom the other is in law responsible with respect to occurrences
insured against or required to be insured against by the releasing parly, whether any such
claims arise as a resnlt of the negligence or otherwise of the other or those for whom it is
in law responsible, subject to the following:

{a) such release and waiver _shali be effective only to the extent of proceeds of
ingurance received by the releasing party or proceeds which would have been
received if the releasing party had obtained all insurance required to be obtained
by it under this Lease (whichever is greater) and, for this purpose, deductible
amounts shall be deemed to be proceeds of insurance received (subject to the right
of the Landlord to include such deductible amounts in Operating Costs); and

~.
‘%)

Article 11 — Assignment and Sublett:ing

11.1 Assignment, Subletting

The Tenant shall not effect any Transfer without the pror written consent of the
Landiord, which shall not be unreasonably withheld. No consent to any Transfer shall
relieve the Tenant from its obligation to pay Rent and to perform all of the covenants,
terms and conditions herein contained. In the event of a Transfer, the Landlord may
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collect Rent or sums on account of Rent from the Transferse and apply the net amount
collected to the Rent payable hereunder, but no such Transfer or collection or acceptance
of the Transferee as tenant, shall be deemed to be a waiver of this covenant,

11.2 Landlord's Consent

If the Tenant desires to effect a Transfer, then and so often as such event shall occur, the
Tenant shall make its request to the Landlord in writing. The Tenant's request shall
contain the information required by Section 11.3, and the Landlord shall, within fourteen

Landlord consents or does not consent, as the case may be_to such Transfer and shall
provide in writing its reasons for its non consent. Failure of the Tenant to deliver notice to
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the Landlord within such fifteen (15) day pericd advising of the Tenant's desire to refrain
from such Transfer shall be deemed to be an acceptance by the Tenant of the Landlord's
cancellation of this Lease (in whole or in part, as the case may be),

11.3 Requests for Consent

Requests by the Tenant for the Landlord's consent to a Transfer shall be in writing and
shall be accompanied by the name, address, telephone numbers, business experience,
credit and financial information and banking references of the Transferee, and shall
include a true copy of the document evidencing the proposed Transfer, and any agreement
relating thereto. The Tenant shall also provide such additional information pertaining to
the Transferse as the Landlord may reasonably require, The Landlord's consent shall be
conditional on the following:

(a) the Tenant remaining fully liable to pay Rent and to perform all of the
~ covenants, terms and conditions herein contained;

{b) the Landlord being satisfied, acting reasonably, with the financial ability and
good credit rating and standing of the Transferse and the ability of the Transferee
to carry on the permitted use;

(c) Intentionaily deleted;

(d) the Landlord being satisfied, acting reasonably, that the Transfer will not result
in the Landlord being in breach of any covenants, restrictions or commitments
given by the Landlord to other tenants, any Mortgagee or any other party in the

Property;

{e) the Transferee having entered into an agreement with the Landlord agreeing to
be bound by all of the terms, covenants and conditions of this Lease;

{f) the Tenant paying tc the Landlord, prior to receiving such consent, an
administrative fee and all reasonable legal fees and disbursements incurred by the
Landlord in connection with the Transfer, which fees and disbursements shall not
exceed six hundred and fifty dollars ($650.00) in aggregate;

{g) the Tenant paying to the Landlord, as Additional Rent, all excess rent and

other profit earned by the Tenant in tespect of the Transfer excluding therefrom

any bona fide franchise, license, legal or administration fee or any bona fide
amount payable pursuant to a franchise or licensing agreement, or bona fide
consideration for the value of Leasehold Improvements, and Tenant’s chattels and
goodwill; and

(h) the Landlord receiving sufficient information from the Tenant or the
Transferse to enable it to make a determination concerning the matters set out
above.

11.4 Change of Conirel
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Any transfer or issue by sale, assignment, bequest, inheritance, operation of law, ar other
disposition, or by subscription, of any part or all of the corporate shares of the Tenant or
eny other corporaticn which would result in any change in the effective direct or indirect
control of the Tenant, shall be deemed to be a Transfer, and the provisions of this Article
11 shall apply mutaris mutandis. The Tenant shall make available to the Landlord or to its
lawful representatives such books and reccrds for inspection at all reascnable times in
order to ascertain whether there has, in effect, been a change in control. This provision
shall oot apply if the Tenant is a public compary or is controlled by a public company
listed on a recognized stock exchange and such change occurs as e result of trading in the
shares of a corporation listed on such exchange.

11.5 No Advertising

The Tenant shall not advertise that the whole or any part of the Premises is available for
assignment or sublease, and shall not permit any broker or other person to de so unless
the text and format of such advertisement is approved in writing by the Landlord. No
such advertisement shall contain any reference to the rental rate of the Premises.

11.6 Assignment by Landlord

Ini the event of the sale or lease by the Landlord of its interest in the Property or any part
or parts thereof, and in conjunction therewith the assignment by the Landlord of this
Lezse or any interest of the Landlord herein, the Landlord shall be relieved of any liabitity
under this Lease in respect of matters arising from and after the date that such purchaser,
lessee or assignee has agresd in writing with the Tenant to be bound by the provisions of
this Lease including an acknowledgement of the transfer of any depesit to the purchaser,
lessee or assignee.

11.7 Status Certificate

The Tenant or Landlord shzall, on ten (10) days’ notice from the other, execute and deliver
to the requesting party a statement as prepared by the requesting parfy_in writing
certifying the following: {a) that this Lease is unmodified and in full force and effect, or,
if modified, stating the modifications and that the same is in fuil force and effect as
modified; (b) the amount of the Basic Rent then being paid; (c) the dates to which Basic
Rent, by instalments or otherwise, and Additional Rent and other charges have been paid;
and (d) whether or not there is any existing defanlt on the part of the Landlord or Tenant
of which the Tenant or Landlord, as the case may be, has notice,

~It8-Subordination and Non-Disturbance

herevnder are and shall at all times be subject and subordinate to any and all Mortgages
and any renewals or extensions thereof now or hereinafter in force against the Premises.
Upon the request of the Landlord, the Tenant shall promptly subordinate this Lease and
al! its rights hereunder in such form or forms as the Landlord may require to any such
Mortgage or Mortgages, and to all advances made or hereinafter to be made on the
security thereof and will, if required, attorn to the holder thereof. No subordination by the
Tenant shall have the effect of permitting a Mortgagee to disturb the occopation and
possession by the Tenant of the Premises or of affecting the rights of the Tenant pursuant
to the terms of this Lease, provided that the Tenant performs all of its covenants,
agreements and conditions contained in this Lease and contempoeraneously executes a
decument of attornment as required by the Martgagee.

Article 12 —— Quiet Enjoyment
12.1 Quiet Enjoyment

The Tenant, on paying the Rent hereby rsserved, and performing and observing the
covenants and provisions herein required to be performed and observed on its part, shall
peaceably enjoy the Premises for the Term.

Article 13 — Damage And Bestruction
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13.1 Damage or Destruction to Premises

If the Premises or any portion thereof are damaged or destroyed by fire or by other
casnalty, rent shall abate in proportion to the area of that portion of the Premises which,
in the opinion of the Landlord's architect or professional engineer, is thereby rendered
unfit for the purposes of the Tenant until the Premises are repaired and rebuilt, and the
Landlord shall repair and rebuild the Premises. The Landlord's obligation to repair and
rebuild shall not include the obligation to repair and rebuild any chattel, fixture, leasehold
improvement, installation, addition or partition in respect of which the Tenant is required
to maintain insurance hereunder, or any other property of the Tenant. Rent shall
recommence to be payable one (1) day after the Landlord notifies the Tenant that the
Tenant may reoccupy the Premises for the purpose of undertaking its work.

13.2 Rights to Termination
Notwithstanding Section 13.1:

(a) if the Premises or any portion thersof are damaged or destroyed by any cause
whatsoever and cannot, in the opinion of the Landlord's architect or professional
engineer, be rebuili within two hundred and forty (240) days of the date of damage
or destruction, the Landlord or Tenant may, instead of rebuilding the Premises,
terminate this Lease by giving to the other within thirty (30) days after receipt of
the “Architect’s Opinion™ [as hereinafier defined] and thereupon rent and other
payments hereunder shall be apportioned and paid to the date of such damage or
destruction and the Tenant shall immediately deliver up vacant possession of the
Premises to the Landlord; and

(b) The Landlord’s architect or professional engineer will provide to the
Landlord and Tenant within thirty days of the date of the damage and destruction,
its written opinion {the “Architect’s Opinion™) as to the amount of time required
to remedy the darmage and destruction, If the Tenant has not received the
Architect’s Opinion within this thirty day period, the Tenant may terminate this
Lease on ten days notice to the Landlord.

(c) The Landlord will not terminate this Lease unless it terminates the leases
of all other tenants of the Property concurrent with the termination of this Lease.

(d)  If the Landlord has not terminated this Lease but within one year from the
date of damage has fajled to either rebuild the Property to that condition it was in
immediately prior to the date of damage and destruction, or failed to rebuild the

" Premises such that the Tenant has recommenced its business from the Premises,
then the Tenant may t{erminate this Lease on thirty days written notice to the
Landlord.

(e) If, (i} the damage and destruction is caused by a peril for which the
Landlord is not insured and the Landlord has not elected to rebuild that portion of
the Property (including the Premises) damaged by such peril, or (ii) there are not
sufficient proceeds of insurance to complete the Landlord’s repair obligations and
the Landlord has not elected to rebuild that portion of the Property (including the
Premises) damaged by such peril, or (iii) the consent of the Landlord’s morigagee
has not been obtained, then the Tenant may terminate this Lease upon thirty days
written notice to the Landlord. The Landlord will advise the Tenant within sixty
(60) days of the date of damage and destruction whether or not; (A} the Landlord
has elecied to undertake all repairs required to be performed by the Landlord
regardless of the extent of the proceeds or insurance, and/or (B) the Landlord’s
mortgagee has consented fo the Landlord performing its repair obligations; failing
which the Landlord will be deemed to have elected not to undertake such repairs
and the Landlord’s mortgagee will be deemed to have not consented fo the
Landlord performing its repair obligations.

€3] Notwithstanding the aforesaid, if the damage and destruction occurs
during the last two (2) year of any Term and the Architect’s Opinion indicates that
the Premises can not be rebuilt within sixty (60) days of the date of damage or
destruction, then the Tenant may terminate this Lease by written notice to the
Landlord given to the Landlord within thirty (30) days after receipt of Architect’s
Cpinion.
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13.3 Certificate Conclusive

Any decisions regarding the extent to which the Premises or any portion of the Property
has become unfit for use shall be made by an architect or professional engineer appointed
by the Landlord, whose decision shall be final and binding on the parties.

13.4 Insurance Proceeds

Notwithstanding Sections 13.1 and 13.2, in the event of damage or destruction oecurring
by reason of any cause in respect of which proceeds of insurance are substantially
insufficient to pay for the costs of rebuilding the Property or the Premises, or are not
payable to or received by the Landlord, or in the event that any mortgagee or other person
entitled thereto shall not consent to the payment to the Landlord of the proceeds of any
insurance policy for such purpese, or in the event that the Landlord is not able to obtain
all necessary governmental approvals and permits to rebuild the Property or the Premises,
the Landlord may elect, on written notice to the Tenant, within thirty (30) days of such
damage or destruction, to terminate this Lease, and the Tenant shall immediately deliver
up vacani possession of the Premises to the Landlord.

13.5 Landlord's Work

In performing any reconstruction or repair, the Landlord may effect changes to the
Property and its equipment and systems and minor changes in the location or arga of the

* Premises, subject to the Tenant's approval, which approval shall not be unreasonably
withheld. The Landlord shall have no obligation to grant to the Tenant any Tenant's
allowances to which it mey have been entitled at the beginning of the Term, and shall
have no obligation to repair any damage to Leasehold Improvements or the Tenant's
fixtures, save if same is insured by the Landlord or the Landlord is obligated to insure for
such item pursuant to this Lease.

Article 14 — Default
14.1 Default and Right to Re-enfer
Any of the following constitutes an Event of Default under this Lease:

{(a) any Rent due is not paid within five {5} days after notice in writing from the
Landlord to the Tenant;

(b) the Tenant has breached any of its obligations in this Lease and, if such breach
is capable of being remedied and is not otherwise listed in this Section 14,1, after
notice in writing from the Landlord to the Tenant:

i) the Tenant fails to remedy such breach within fifteen (15) days (or such
shorter period as may be provided in this Lease); or

(if) ___if such breach cannot reasonably be remedied within fifteen (13) days (or
such shorter period), the Tenant fails to commence to remedy such breach
within fifteen (13) days of such breach, or thereafter fails to proceed
diligently to remedy such breach;

(¢} the Tenant becomes bankrupt or insolvent or takes the benefit of any statute
for bankrupt or insolvent debtors or makes any proposal, an assignment or
arrangement with its creditors, or any proceeding is commenced by any person for
the dissolution, winding-up or other termination of the Tenant's existence or the
liquidation of its assets and such proceeding is not set aside within twenty (20)
days of its commencement;

(d) a trustee, receiver, receiver/manager or a person acting in a similar capacity is
appointed with respect to the business or assets of the Tenant and such
appointment is not set aside within twenty days of its commencement;

() the Tenant makes a sale in bulk of all or a substantial portion of its assets,
other than in conjunction with an assighment or sublease approved by the
Landlord where such approval is required;
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(f) this Lease or any of the Tenant's assets in the Premises are taken under a writ
of execution' and such writ is not stayed or vacated within fifteen (15) days after
the dete of such taking;

{g) the Tenant makes an assignment or sublease, other than in compliance with the
provisions of this Lease;

(h) intentionally deleted;

(i) the Tenant moves or commences, atteropts or threatens to movq:f,its irade
fixtures, chattels and equipment out of the Premises; or

{j) any insurance policy covering any part of the Property is, cancelled as a result”

of any action or omission by the Tenant or any person for whom it is legally
responsible.

14.2 Default and Remedies

If and whenever an Event of Defanlt occurs, then, without prejudice to any other rights
which it has pursuant to this Lease or at law, the Landiord shall have the follewing rights
and remedies, which are cumulative and not alternative: ’

() to terminate this Lease by notice to the Tenant or to re-enter the Premises and
repossess them and, in either case, enjoy them as of its former estate, and to
remove all persons and property fom the Premises and store such property at the
expense and risk of the Tenant or sell or dispose of suchproperty in such manner
as the Landlord sees fit without notice.to the Tenant. If the Landlord enters the
Premises without notice to the Tenant as to whether it is terminating this Lease
under this Section 14.2(a) or procesding under Section 14.2(b) or any other
provision of this Lease, the Landlord shall be deemed to be proceeding under
Sectiori 14.2(b), and the Lease shall not be terminated, nor shall there be any
surrender by operation ¢f law, but the Lease shall remain in full force and effect
until the Landlord notifies the Tenant that it has elected to terminate this Lease.
No entry by the Landlord during the Term shall have the effect of terminating this
Lease without notice to that effect to the Tenant;

(b} to enter the Premises as agent of the Tenant to do any or all of the following:

(i} re-let the Premises for whatever length and on such terms as the
Landlord, in its discretion, may determine and to receive the rent therefor;

(ii) take possession of any property of the Tenant on the Premises, store
such property at the expense and risk of the Tenant, and sell or otherwise
dispose of such property in such manner as the Landlord sees fit without
notice to the Tenant;

(iil) make alterdations to the Premises to facilitate their re-letting; and

(iv} apply the proceeds of any such sale or re-letting first, to the payment
of any expenses incurred by the Landlord with respect to any such re-
letting or sale, second, to the payment of any indebtedness of the Tenant to
the Landlord other than Rent, and third, to the payment of Rent in arrears,
with the residue to be held by the Landlord and applied to payment of
future Rent as it becomes due and payable, provided that the Tenant shall
remain {iable for any deficiency to the Landlord;

(c) to remedy or attempt to remedy any default of the Tenant under this Lease for
the account of the Tenant and to eater on the Premises for such purposes. No
notice of the Landlord's intention to remedy or atterpt to remedy such default
need be given to the Tenant unless expressly required by this Lease, and the
Landlord shall not be liable o the Tenant for any loss, injury or damages caused
by acts of the Landlord in remedying or attempting to remedy such default. The

Tenant shall pay to the Landlord all expenses incurred by the Lamdlord in -

connection therewith;
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(d) to recover from the Tenant all damages, costs and expenses incurred by the
Landiord as a result of any default by the Tenant including, if the Landlord
terminates this Lease, any deficiency between those amounts which would have
been payable by the Tenant for the portion of the Term following such termination
and the net amounts actually received by the Landlord during such period of time
with respect to the Premises; and

(e) in the event of the bankruptey of the Tenant only, to recover from the Tenant
the full’amount of the current month's Rent together with the next three (3)
months' instalments of Rent, all of which shall immediately become due and
payable as accelerated rent.

14.3 Distress

The Landlord may only exercise its right of distraint as permitted by law.

14.4 Cosis

(2}  The Tenant shall pay to the Landlord all damages, costs and expenses (including,
without limitation, all legal fees on 2 on a substantial indemnity basis) incurred by the
Landlord and so ordersd by a court of competent jurisdiction incurred by the Landlord in
enforcing the terms of this Lease, or with respect to any matter or thing which is the
obligation of the Tenant under this Lease, or in respest of which the Tenant has agreed to
indemmnify the Landlord.

(b)  The Landlerd shall pay to the Tenant all damages, costs and expenses (including,
without limitation, all legal fees on a substantial indemnity basis) incurred by the Tenant
and so ordered by 2 court of competent jurisdiction in enforcing the terms of this Lease,
or with respect to any matter or thing which is the obligation of the Landlord under this
Lease, or in respect of which the Landlord has agreed to indemnify the Tenant,

14.5 Remedies Cumaulative

Notwithstanding any other provision of this Lease, the Landiord or Tenant may from time
to time resort to any or all of the rights and remedies available to it in the event of any
default hereunder by the Tenant or the Landlord, as the case may be, either by any
provision of this Lease, by statuie or common law, all of which rights and remedies are
intended to be cumulative and not alternative. The express provisions contained in this
Lease as to certain rights and remedies are not to be interpreted as excluding any other or
additional rights and remedies available to the Landlord or Tenant by statute or conmon
law,

Article 15 — General
15.1 Entry

(1) Provided that the Tenant has not exercised any option to extend or renew this Lease as
provided herein, the Landlord shall be entitled at any time during the last six {6) months
of the Term:

(a) with reasonable notice to the Tenant, to place on the exterior of the Premises,
the Landloxd's usual notice(s) that the Premises are for rent; and

(b} on reasonable prior notice, to enter on the Premises during Normal Business
Hours for the purpose of exhibiting same to prospective tenants.

{2) The Landlord may enter the Premises at any time during the Term on reasonable
notice for the purpose of exhibiting the Premises to prospective Mortgagees and/or
purchasers or for the purpose of inspecting the Premises.

15.2 Force Majeure
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Notwithstanding any other provision contained herein, in the event that either the
Landlord or the Tenant should be delayed, hindered or prevented from the performance of
any act required hereunder by reason of any unaveidable delay, including strikes,
Tockouts, unavailability of materials, inclement weather, acts of God or any other cause
beyond its reasonable care and control, but not including insolvency or lack of funds, then
perfarmance of such act shall be postponed for a period of time equivalent to the time lost
by reason of such delay. The provisions of this Section 15.2 shall not under any
circumstances operate to excuse the Tenant from prompt payment of Rent and/or any
ather charges payable under this Lease.

15.3 Effect of Walver or Forbearance

Mo waiver by any party of any breach by any other party of any of its covenants,
agreements or obligations contained in this Lease shall be or be deemed to be a waiver of
any subsequent breach thereof or the breach of any other covenants, agreements or
obligations nor shall any forbearance by any party to szek a remedy for any breach by any
other party be a waiver by the party so forbearing of its rights and remedies with respect
to such breach or any subsequent breach. The subsequent acceptance of Rent by the
Landlord shall not be deemed & waiver of any preceding breach by the Tenant of any
term, covenant or condition regardless of the Landiord's knowledge of such preceding
breach at the time of the acceptance of such Rent. Al Rent and other charges payable by
the Tenant to the Landlord hereunder shall be paid without any deduction, set-off or
abatement whatsoever save as otherwise provided in this Lease, and the Tenant waives
the benefit of any statutory or other right in respect of abatement or set-off in its favour at
the time hereof or at any future time.

15.4 Notices

(1} Any notice, delivery, payment or tender of money or document(s} to the parties
hereunder may be delivered personally or seiit by prepaid registered or certified .majl or
prepaid cowrier to the address for such party as set out in Section 1.1(a), (b} or {e), as
epplicable, and any such notice, delivery or payment so delivered or sent shall be deemed
to have been given ar made and received on delivery of the same or on the third (3™)
business day following the mailing of same, as the case may be. Each party may, by
notice in writing to the others from time to time, designate an alternative address in
Canada to which notices given more than ten (10) days thereafter shall be addressed. The
Landlord agrees that any notice sent to the Tenant that a copy of such notice must be sent

’\c@cmﬂnﬂy to  Falconhead Capital LLC, [Mr Offiman, please provide
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this jnsert Falconhead address], or such other ..~ Formatted: Font: 15 pt; Bold )

company as the Tenant designates, by notice in writing to the Landlord, and the time
period for the Tenant to remedy such default shall not commence until such notice has
been given to Falconhead Capital LLC or such other designated company to which notice
has been given to the Landlord more than ten (10) days prior thereto..

(2) Notwithstanding the foregoing, any notice, delivery, payment or tender of money or
document(s) to be given or made to any party hercunder during any disruption in the
service of Canada Post shall be deemed to have been received only if delivered personally
or sent by prepaid courier.

15,5 Registration

MNeither the Tenant notr anyone on the Tenant's behalf or claiming under the Tenant
(including any Transferee) shall register this Lease or any Transfer against the Property.
The Tenant may register a notice or caveat of this Lease provided that: (a) a copy of the
Lease is not attached; (b) no flnancial termns are disclosed, (¢} the Landlord gives its prior
written approval to the notice or caveat, which approval shall not be nareasonably
withheld or delaved; and (d) the Tenant pays the Landlord's reasonable costs on account
of the matter, Upon the expiration or earlier termination of the Term, the Tenant shall

{ beleted: .

Property is made subject to any easement, right-of-way or similar right, the Tenant shall
immediately, at the request of the Landlord, postpone its registered interest to such
easement, right-of-way or similar right.
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15.6 Number, Gender, Effect of Headings

Words importing the singular number cnly shall include the plural and vice versa, words
imperting the masculine gender shall include the feminine and neuter genders, and words
imperting persons shall include firms and corporations and vice versa. The division of
this Lease into Articles and Sections and the insertién of headings are for convenience of
reference only, and shall not affect the construction or interpretation of this Lease.

15.7 Severability, Subdivision Control

If any Article or Section or part or parts of an Article or Section in this Lease is or is held
to be illegal or unenforceable, it or they shall be considered separate and severable from
the Lease and the remaining provisions of this Lease shall remain in full force and effect
and shall be binding on the Landlord and the Tenant as though such Article or Section or
parts or parts thereof had never been included in this Lease. It is an express condition of
this Lease that the subdivision control provisions of the applicable provineial legislation
be complied with, if necessary. If such compliance is necessary, the Tenant covenants and
agrees to diligently proceed, at its own expense, to obtain the required consent and the
Landlord agrees to cooperate with the Tenant in bringing such application.

15.8 Entire Agreement

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

15.9 Successors and Assigns

The rights and liabilities of the parties shall enure to the benefit of their respective heirs,
executors, administrators, successors and permitted assigns, subject to any requirement
for cansent by the Landlord hereunder.

13.10 Confidentiality and Personal Information

The contents, terms and conditions of this Lease shall be kept strictly confidential
by the Tenant and Landlord. Weither the Landlord nor the Tenant shall under any
circumstances, discuss or reveal the details of this Lease with any arm's-length parties
including, but ntot Limited to, any other tenants in the Property, prospective tenants, real
estate agenis or others except the Tenant's ot Landlord’s exiting and potential lenderts,
bankers, investors, purchasers, legal and financial advisors, any bona fide Transferee, and
except as may be required by law.

IN WITNESS WHERECT the parties have duly executed this Lease,

LANDLORD 1079268 ONTARIO INC.

. Per:
Name:
I/We have the authority ' Title:
te bind the Corporation ofs
Per:
Name:
Title:
TENANT Extreme Fitness, Inc.
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I/We have the authority
to bind the Corporation

Per:

Name;
Title:
ofs

Name:
Title:
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Schedule “A»
Plan Showing Premises in hatch

Showing the Property in heavy black
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Schedule “B*
Rules and Regnlations

1.The Tenant shall have the exclusive use of the parking area and the driveway on the
Property located in the rear of the Premises, subject to the Landlord’s right of use and
access for the purpose of carrying out any repairs, maintenance, additions and/or
improvements to the Property or to the property know municipally as 627 Danforth
Ayenue, Toronto and subject to the rights of the abufting property owners and their
respective tenants to any easements or right-of-way in, over or along said parking area
and driveway, if any. Tenant shall be prohibited from permitting, granting a license or any
other rights to any party to use or otherwise occupy said parking area and/or driveway.

2. The sidewalks, entries, passages and staircases shall not be obstructed or used by the
Tenant, its agents, servants, contractors, invitees or employees for any purpose other than
ingress to and egress from the Premises. The Landlord reserves entire control of all parts
of the Property employed for the common benefit of the tenants and, without restricting
the generality of the foregoing, the Landlord reserves entire control of the sidewalks,
entries, corridors and passages not within the Premises, washrcoms, air-conditioning
closets, fan rooms, janitor's closets, electrical closets and other closets, stairs, flues,
stacks, pipe shafts and duots, and shall have the right to place such signs and appliances
therein as it may deem advisable, provided that ingress to and egress from the Premises is
not unduly impaired thereby,

3. The Tenant, its agents, servants, contractoss, invitees, employees or others for whom
the Tenant is in law responsible, shall not bring in or take out, position, construct, install
or move any safe, machine or other heavy equipment without first obtaining the consent
in writing of the Landlord.

4. Intentionally deleted.

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

6. No one shall use the Premises for sleeping apartments or residential purposes, or for
the storage of perscnal effects or articles other than those required for business purposes.

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

8, Any hand trucks, carryalls, or similar appliances used in the Property shall be equipped
with rubber tires, side guards and such other safeguards as the Landlord shall require,

9. No animals or birds shall be brought into the Property.
10, Intentionally deleted.
11. Intentionally deleted.

Property,
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Schedule “C*
Landlord's and Tenant's Werk
Landlopd’s Wurk
None — as is where is condition.

Tenant's Work

PLEASE ADVISE_ Mr. Offian, This needs to be

completed,

29

158



159

Schedule “D”

Indemnity Agreement
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Schedule “E”
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1.(a)

Such Transfer shall not relieve the Tenant from its obligation to pay Rent and to

161

Schedule “F”
Additional Provisions

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

i any associated, affiliated or controlled corporation of the Tenant (as such
term is defined in the Canada Business Corporations Aet, or any
replacement legislation), or any corporation formed or resuiting from the
merger, amalgamation, re-organization or the re-structuring of the Tenant;
{(individually & “Non Consent Transferee):

(if) a bona fide franchisee of the Tenant, or a bona fide franchisee of any Non
Consent Transferee;

{ili}y a concessionaire or licensee of a portion of the Property, provided the
' aggregate area occupied by all concessionaires andfor licensees in the
Property is less than fifty percent (50%) of the flocr area of the Property;

and

(iv) ‘ any third party where the Premises are included in the sale, transfer or .-~ {Deleter-h Eroperty ]
other disposition to this party of at least fifty percent {50%} of the retail
outlets in the province in which the Premises are located and operating .- { peteted: Property

under the same name as that which the Premises js being operated at the _...-{ Detated: Froperty
date of such sale, transfer or disposition,

ST W W

Deleted: , |David —please re-
draft this clause. The reference
* | to Property is incorrect.]

\

perform all of the covenants, terms and conditions contained in the Lease. In the
event of a Transfer, the Landlord may coliect Rent or sums on account of Rent .
from the Non Consent Transferse and apply the net amount collected to the Rent  Farmatted: Font: Betd J
payable under the Lease, but no such Transfer or collection or acceptance of the
Non Consent Transferee as tenant, shall be deemed to be a waiver of this

covenant.

{b)  Notwithstanding anything to the contrary set {orth in this Lease, (i) the change of
control of the Tenant or of any Non Consent Transferee and (if) the bona fide
charging. mortgaging, encumbering or hypothecation of this Lease and/or the
Tenant’s property in the Property by the Tenant or any holding bedy corporate in
the eourse of a financing of their respective buginess underiakings,  shall not .| Deleted: yivm sinGER. THE
under any circumstance be deemed to constitute a Transfer of the Property for the :&Tﬁgﬁfgg&f ABLETO
purpose of this Lease;

{c)  If the Landlord has not consented to any Transfer or provided its written reasons
for such non consent within thirty (30) days of receipt of the Tenant’s request to
such Transfer, then the Landlord shall be deemed to have consented to such
Transfer.

I . } Deleted: |

2. The Landlord agrees that any certificate or professiona! opinion required o be ?1

prepared according to this agreement or the Lease, such certificate or professional opinion 1

shall be prepared by an independent arm’s length professional acting within the scope of i 1

his appointment and specialty, Such certificate shall not be binding if shown to be in 1

&rTor. .

3. Wherever the Landiord’s or Tenant’s determination, estimate, approval or consent

is reguired in {his agreemen: or the Lease, such determination. estimate approval or

consent shall not be unreasonably withheld or delayed, unless otherwise stated to the

contrary in_this Lease. Any work performed by the Landlord, or organized by the
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Landlord but which the Tenant is responsible to pay will be done at competitive prices,
based on an arm’s length relationship. The parties hereto confirm that this agreement is a
business contract as well as a lease, The parties expect that each will act in good faith and
in a commercially reasonable manner (unless specifically provided to the contrary) in
accordance with this Lease and in performing their respective rights and obligations as
contained herein.

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

(a) The Landlord’s income taxes or capital taxes,

() Penalties relating to the late, partial and/or non payment by the Landlord of Taxes
which are not the resuit of any late, partial andfor non payment by the Tenant of its
share of Taxes,

‘(c) Amny amount that the Tandlord or others (other than the Tenanf) may slect £ pay
in support of any educational facility other than the public school system of
Ontario.

5. The Landlord shall provide to the Tenant within 120 days after the end of each
lease year, a statement in reascnable detail and certified by the president of the Landlord
detailing those costs and expenses applicable to the Property and payable by the Tenant
(and if requested such substantiating documentation of the amounts contained in the
statement as reasonably requested by the Tenant). The Landlord agrees that if the
Landlord has not provided to the Tenant with such statement within this 120 day period
or the substantiating documentation within thirty (30) days of the Tenant’s request, then
the Tenant need not pay any increase in such costs as estimated by the Landlord until such
statement and/or substantiating documentation has been given to the Tenant.

6. The Landierd acknowledges that the Landiord shall be responsible for the
payment of any commission and/or fee payable to any broker or agent as a result of such
patty introducing the Tenant to the Property, or the Landlord to the Tenant for the
Property. The Tenant represents to the Landlord that no agent or broker acted on the
Tenant’s behalf with regard to the Property. Mr. Offman — is this correct

7. Provided the Tenant is not then in defanlt under the Lease for which it has
received written notice, the Tenant shall have the right to renew 'this Lease for five (5)
periods (individually the “Renswal”), the first Renewal being for a period of three (3)
years, and the remaining four Renewals cach of five (5) years. Each Renewal shall be on
the same terms and conditions as contained in this Lease save for the Basic Rent set out
in Section 1.1(g) of this Lease. The Tenant shall exercise each Renewal by providing
written notice of its intention to renew at least six months prior to the commencement of
the next applicable Renewal. The Basic Rent for the firsi, second, third and fourth
Renewal term shall be as set out in the Basic Provmmns Section 1 71

upon the then [as of the commencement of the fifth Renewal term] fair market value for
similar premises with a similar use in a similar building and located within a two (2)
kilometer radius of any point elong the perimeter of the Property, but without taking into
consideration the value of the Tenant’s leaschold improvements. If the Landlerd and
Tenant can not agree upon such Basic Rent prior to commencement of the fifth Renewal
term, then the Basic Rent shall be determined by arbitration pursuant to the Arbitrations’
Act, or any replacement legislation, and based upon the fair market value for similar
premises with a similar use in a similar building and located within & twd (2) kilometer
radius of any point along the perimeter of the Leased Property, but without taking into
consideration the value of the Tenant’s leaschold improvements..

8, The Landlord shall obtain, at the Landlord’s sole cost, from any holder of any
security granted by the Landlord on the Property or the Landlord’s interest in the Lease
(the “Lender”), a non-disturbance agreement, or similar agreement with the Tenant and in
a form acceptable to the Tenant acting reascnably, wherein the Lender agrees that the
Tenant shall be pennitted to remain in occupation of the Property pursnant to and upon
the terms and conditions contained in this Lease provided the Tenant is not in default of
such Lease and the appropriate curative period has expired, notwithstanding that such
| mortgage, security or bond finaneing is in default, If the Tenaut has not received the NDA

.
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by January 1, 2007, then the Tenant's obligation to pay Basic Rent chall abate and nat
acemue until such nen disturbance agreement is received. [Mr. Singer The Fenant needs

V0L P { Formatted: Fort: Bol
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thisasvesment, Mr, Offman — Do you agree with this deletion. o7 FO¥matted: Font: Eold

10.{a) The Landlord covenants that it will not lease, license or permit any premises, other
than the Premises in the Building or within any building (the #Other Building'
owned. leased and/or managed by the Landlord which 1s located within a one (1
mile radivs from any point along the perimeter of the Building as the Building and
Other Building exist from time to time. to be occupied by a tenant. licensee or
occupant whose business is that of a finess club, athlefic club, dance studio.
exercise club, voga studio, pillates studio, martial arts studio, and/or any facility that
offers its premises for exercise in any form.

bl Jn the event the Landlord is in breach of the prevision so this restrictive covenant, as .. { Deteted: y

of and from the date of such breach up to and including fhe date that such breach js
remedied. the Tenant’s obligation to pay Rent shall abate and not accrue. If such
breach_continues for a period in excess of thirty (30) days after the Landlord has

received written notice of such breach from the Tenant, the Tenant may terminate
this Lease. '

(c)___ The Landlord agrees that the Tensnt may register a notice of this restrictive
covenant cn title to the Buiiding and any Other Building,

11, The Landlord herehy releases and holds harmless the Tenant from anv claim, action, .- { peletea: o

cause of action, demand and/or damage (individually a “Claim’™) arising from any
Clain that the Tandlord has, had or may have sgainst any previous gccupant
(individnally and collectively the “Previous Occupant”) of the Property and the
property of such Previous Occupant., In the event that the Landlord commences any
Claim avainst the Tenant for any (Jlaim that the landlord has, had ot may have
against the Previous Occupant. the|Landlord shali pay all of the Tenant’s costs
arising in defending such Claim onla subsfantial indemunity basis and the Tenant
may set off against Rent all of its costs arising therefrom against the next
installments of Rent. .

10. The Landlord at its sole cost shall renovate the exterior of the building on thee------ { Formatterd: Justified

Property as per those drawings attached heteto as Schedule *(3”, and the Tenant’s signage ™./ oictod:
shail be at the Tenant’s cost. _Mr. Offman — s this comrect { Dttt Tenay

S
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Scheduls “(G”

*evans ‘[ Formatted: Centered, Indent:

Attach exterfor renovation plans Left: O cm, First line: 0 cm

{ Deleted: |

T.. - L -
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This Exhibit “F” referred to
in the Affidavit of Michael Singer

sworn before me this
day of April, 2013.

Marc H. Geriner
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Michael Singer <michael.s.singer@gmail.com>

wanele

(no subject)

David V. Westwood <dvwestwood@ileaselawyer.com> 27 October 2006 14:56
To: Michael Singer <michael.s.singer@gmail.com>, morryoffman@msn.com, Brian Crosby
<brianc@falconheadcapital.com>, Jim Solomon <jsolomon@falconheadcapital.com> '

Cc: cmeneill@airdberlis.com, Yossie.Horwitz@weil.com, Mark.McLaughlin@weil.com, Jo Ann Citro
<joannc@extremefitness.info>

Michael:
With regard to the final form | have amended this as follows:

§ 1.1(d): | have referenced the mezzanine of 4,443 s f.

Schedule “A” will now reflect all floors.
§ 1.1(e): The area is now 24,110 square feet.
§'1 A): The Commencement Date is October 30, 2008.
§ 1.1(q): The amount per square foot only has been adjusted to reflect this new square footage.
Attached is a pdf copy complete with Schedules.

| confirm our (M. Singer/D. Westwood) agreement of today that the Lease can be signed in
counterparts, with criginal copies to follow.

| understand that Messrs Crosby and / or Solomon will be executing the Lease on behalf of the
Tenant. Please make three execution copies and attend to their execution.

Please initial and execute, scan one copy and return to Mr. Singer electronically. If you need to
reach Mr. Michael Singer he can be reached at 416.224.8383 :

Thereafter all copies should be returned to the Landlord’s solicitor as follows:
Michael S. Singer

Barrister and Solicitor

4211 Yonge Street

Suite 200

Toronto, Ontario, M2P 2A9

Please copy me on your transmission to Mr. Singer.

Regards,

David Westwood

<<, >>

tof2 _ , ' 27/10/2006 3:23 PM
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David V. Westwood (Commercial Lease Law) Professional Corporation

David V. Westwood, Barrister & Solicitor
4 King Street West, Suiie 920
Toronto, Ontario, M5H 1B6

Tel: 416-640-4212
Fax: 416-640-4218

HYPERLINK "http://www.ileaselawyer.com” www.ileaselawyer.com

No virus found in this outgoing message,
Checked by AVG Free Edition.
Version: 7.1.408 / Virus Database: 268.13.16/504 - Release Date: 10/27/2006

n@ Lease 10 FINAL COMPLETE.pdf
-1 438K
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THIS LEASE made the day of Qciober, 2006,

BETWEEN:
| 1079268 ONTARIO IP{C., a co;pt?ratiou mcorporated

under the laws of the Province of Ontario;
(the “Landiord”)

AND
EXTREME FITNESS, JINC., a corporation incorporated
vuder the laws of the Provines of Qntario;
{the “Tenant)

WITNESSETH AS FOLLOWS:

Axrticle 1 — Basfc Terms, Definitions

1,1 Basic Texrms

{2}

(&)

(0)

(4

(s

®

16)]

W

Landlord: 1079268 ONTARIOQ INC,
Address: 4211 Yonge Street, Suite 200

Toronto, ON M2P 249
Tenant: EXTREME FITNESS, INC.
Addvess: 635 Danforth Avenue

Taoronto, ON M4K 112

Property: the development situate on the Lands legally deseribed as-Part
Lot 7-8, Plan 200 Teoronto and Part Lot 24-27, Plan 306E Toronto as in
CT782043, City of Toronto (being PN 21063-0414 LT} and mumicipally
known as 635 Danforth Avenue, Toronto, Ontario M4K 1R2.

Prermises: the entire Property. The Premises consist of three flacys plus
mezzaning, and the floors have the following areas: ground floor 11,461
square feef, second floor 5,526 square feet, third floor 1,026 square feet, a
platform area of 1,654 square feet and 4 mezzanine of 4,443 square feet,
which floors are shown 'on the plans™ annexed as Schedule “A”,

Rentable Atea of Premises: approximately 24,110 square f‘ee.t, subject to
Section 2.2

Tenm: twe (2) years, subject to Sections 2.3 and 2.
Cowmmencemsnt Date: Qatober 30, 2006, subject to Sections 2.3 and 2.4
End of Term: October 31, 2008, subject to Sections 2.3 and 2.4

Basic Rent (Section 4.1):

Period Per 8q. Ft./Year Per Year Per Month
Term 1-2 $24.788 $597,600.00 $49,800.00
Renewal 1: 3-5 324.786 §597,600.00 $49,800,00
Renewal 2: 6-10 $25.881 $624,000.00 $52,000.00
Renewal 3: 11-15 $26.768 $648,000.00 $54,000.00

Parmitted Use (Section. 8.1): Primarily a gym, health, spa, fitness facility
and club (with liquor license), and any ancillary use relsted to this primary
business of a fitness club as permitted by the applicable zaning, such as but
not limited to a gnack bar, a juice bar, sale of heslth foods, chiropractic,
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medical, naturopathic, hair salon, equipment and spert elothing sales and
rental, '

6] Security Deposit: $52,788.00 which includes GST shall be held as a
security deposit mn accordance with Section 3.4
Rent Deposit: the sum of $105,576.00 which includes GST shal} be applied
to Rent as it first come due hergunder in atcordance with Section 3.4

) Fixturing Period: Not applicable

(k)  Renewal Rights, as'set out in Schedule “E"

L4)] Schedules forming part of this Lease:

Schedule “A™ Plan
Schedule “B” Rules and Regulations
Schedule “C” Landlord's and Tenant's Work
Schedule “D” Indermoity Agreement
Schedule “B” Renewal Rights
Schedule “F*  Additicnal Provisions
Schedule “G" Exterjo.t Renovations to be completed by Landlord
1.2 Definitions

In this Lease, unless there is something in the subject matter or context inconsistent
therewith, the following terms have the followiog respective meanings:

(a} “Additional Rent” means the Propoitiopate Share of Operating Costs,
payments on accouni of Realty Taxes, payments for utilities, and all other
arpounts, excluding Basic Rent and Rental Taxes, payable by the Tenant in
accordance with the terms of this Lease;

(b} “Basic Rent” means the basic rent payable by the Tenant pursuant to Section
4.1; .

(e) “Building Systems” means: (i) the heating, ventilating and air-conditioning
equipment and facilities and all ather systems, services, installations and facilities
from time to time installed in or servicing the Premises {or any portion thereof}
including, but not limited to, the elevators and escalators and the following
systems, services, mstallations and facilities: mechanical (including plumbing,
sprinkles, drainage and sewage), electrical and other utilities, lighting, sprinkler,
life safety (including fire prevention, cormivmications, security and surveillance),
cornputer (inciuding environmental, security and lighting control), ice zud snow
melting, refuse removal, window washing, and music; and (i) afl machinery,
appliances, equipment, apparatus, componeats, computer software and
appurtenances forming parl of or vsed for or in connection with any of such
systems, services, installations and facilities including, but not Lmited to, boilecs,
motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and
controls, and the strzctures and shafts housing and enclosing any of them;

(d) “Capital Taxes" means any tax or taxes levied agajnst the Landiord and any
owner of the Property by any governmental authority having jumisdiction
{(including, without limitation, the Large Cosporations Tax imposed umder the
Income Tax Aet {Canada) and the tax imposed under any applicable provincial
corporate tex legislation) based on or computed by reference to the paid-up capital
aor place of business of the Landlord or any awner of the Property or the taxable
capital employed in Canada by the Landlord or any owner of the Property as
determined for the purposes of such fax or {axes;

(&) “Commencement Date” is defined in Section 2.3;




(ff “Conunon Areas” means those areas, facilities, utilities, improvements,
equipment and ingtallations within, adjacent to or cutside the Property which serve
or are for the benefit of the Property, which do not coraprise part of the Premises
and which, from time to time, are not designated or intended by the Landlord o be
for the Landlerd's exclusive vse, and are not designated or intended by the
Landlord to be leased to the Tenant or any other tenanis of the Property, and
which include alt corridors, hallways, lobbies and stairwells, all walkways and
sidewalks, all landscaped and planted areas, the roof and exterior walls of the
Property, exterior and interior structural elements and walls of the Property,
common washrooms, all parking and loading areas and all enfrances and exits
therete and all struetural elements thereof all acecess ways, truck couris,
driveways, delivery passages, loading docks and related areas, all electrical,
telephone, meier, valve, mechanical, mail, storage, service and janitorial rooms,
- fire prevention, secwity and communication systems, and generally all areas
forming part of the Property which do not constitute rented or rentable premises,

(g} “Event of Default” s defined in Section 14.1;

() “Pixturing Period” means the period, if any, set out in Section 1,1(j) granted
to the Tenant for possession prior to the Commencement Date for the purpose of
fixturing and improving the Premises;

() “Lands” means the lands described in Section 1.1(d) and all rights and
easements which ave or may hereafter be appurtenant thereto;

(i) “Lease Yemr”, in the case of the first Lease Year, means the period beginning
on the Commencement Date and terminating on the first anniversary of the last day
of the month in which the Commencement Date occurs, unless the Commencement
Date is the first day of a month, in which case the first Lease Year will terminate
on the expiry of the period of twelve (12) months thereafter. Bach subsequent
Leage Year shall commence on the first day following the expiry of the preceding
Lease Year and terminate on the caclier to occur of: (i) the expiry of the period of
twelve (12) months thereafier; or (i) the termnination of this Lease;

(k) “Leaseltold Improyements” means all fixtures, improvements, installations,
alterations and additions from time to time roads, erected or installed by or on
behalf of the Tenant or ady former occupant of the Premises, mcluding doors,
hardware, partitions (including moveable pariitions) and wall-to-wall ‘carpsting,
but excluding trade fixtures and firniture and equipment not i the nature of
fixtures. The Landlord agrees that the Tenant’s frack lghting, athletic equipment
and exercise equipment are frade fixtures;

(I} “Mortgage” meatis any mortgage or other secutity agaiust the Property and/or
the Landlord's interest in this Lease, from time to (ime;

{m) “Mortgagee” means the holder of any Mortgage from time {o time;

{(n) “Normal Business Hours” means such hours as the Tenant reascnably
determines from time to time as the requived hours of business for the Tenant;

(0) “Operating Costs” means, for any period, the tota! of all costs and expenses
without profit or duplication attributable to the maintenance, repair, replacement,
administration, management and aperation of the Property {including the Common
Areas) during such period including, without lLmiling the generality of the
foregoing:

(i) all charges for utilities and similar services to the Property including,
without limiting the genarality of the foregoing, water, gas, heat, electrical
power or energy, steam or hot water used on or in respect of the Property
and for fitifngs, machinery, apparatus, meters, or other things leased in
respect thereof and for all work or services performed by any corporation
or commission in connection with such public utilities and similar services;
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(i) all costs mourred by the Landlord jn connection with the maintenance,
repair, replacement and cperation of the Property {including all services,
equipment, Common Areas and other fixtures and appurtenances) and
every part thereof, and of comnplying with all applicable laws, directions,
rules and regulations of the governmental anthorities havig jurisdiction
and in connection therewith including, without limiting the generality of the
foregoing, the cost of providing garbage removal and maintenance services,
. the cost of heating and cooling and ventilaiing the Property and the cosi of
maintaining, repairing and replacing all Building Systems, the cost of
window cleaning, and any and all other costs incurred by the Landlord in
connection with the malntenance, repair and operation of the Property;

(iif) depreciation or amertization in an arcount determined by the Landlord
in accordance with general real estale industry practice onm any costs
incurred by the Landlord, whether before or after the Commencement
Date, which the Landlord has determined to be capital in nature and which
the Landiord is depreciating or amortizing in accordance with general real
estate industry practice, together with interest on the undepreciated or
unarmortized capital cost thereof,

(iv) the cost of providing security, supervision, landscaping, window
cleaning, waste collection, dispesal and recycling, znd snew removal
services, and the costa of machinery, supplies, tools, equipment and
materials used in connection with such services or any rentals thereof, and
the amount of salaries, wages and fringe bepefits paid te employees
cngaped in the maintenance or operation of the Property and amounts paid
to independent contractors for any services in connestion with such
maintenance or cperation;

(v) the cost of direct supervision and management and indirect expenses, to
the extent applicable to the maintenance and operation of the Property, and
all expenses of every nature incurted in connection with the management,
maintenance and operation of the Coornon Areas;

(vi} the cost of insuring the Propeity in accordance with the terms of this
Lease;

{vii) all costs and expenses {including legal and other professional fees,
mterest and penalties on deferred payment) imcurred in good faith by the
Landlord in contesting, resisting or appealing any Reaity Taxes;

(viil) the poition of the Capital Taxes that, in the Landlord's reasonable
diseretion, is attributable to the Property, as if the Property was the only
property of the Landlord and/ or any owner of the Premises; and

(ix) an administrative fee not greater than ten percent '(10%) of the
aggregate of all Operating Costs;

provided that Operating Costs shall exclude:

{A) all such costs deterrnined by separate metering or assessment,
or otherwise incurred for the exclusive benefit of the premises
leasad by the Tenant or any other tenant of the Property and billed
to and paid for divectly by the Tenant or such other tenant,
including charges to tenants for above-normal utilization of ufilities;

(B) the cost to the Landlord of debt service in commection with any
Mortgage;

(€) taxes on the income of the Landiord;

(D) the cost of improvements to particular premises intended for

leasing and- real estats, or other comunissions relating to leasing
premises within ths Property; and




(E) Capital Taxes

(p) “Premises” means that portion of the Property identified in Section 1.1(d} and
having the Rentable Area as set out in Section 1.1{e);

(q} “Property” means the developmens which is corprised of the Lands together
with the improvements, buildings, fixtures and equipment (whether chattels or
fixtures) on suck Lands (but not including tenants' fixtuves, improvements or
chattels) from time to time;

() “Proportionate Share” — [Intentionally Deleted)

(8} “Realty Taxes” means all real property taxes, rates, duties and assessments
(inchiding focal improvement rates), mpost charges or levies, whether general or
special, that are levied, charged or assessed from time to time by any lawful
authority, whether federal, provincial, municipal, school or otherwise, and any
taxes payable by the Landlord which are imposed in Jieu of, or in addition to, any
such real property taxes, whether of the foregoimg character or not, and whether or
not in existence at ihe commencement of the Term, and any such real property
texes levied or assessed against the Landlord on account of its cwnership of the
Property or its fnterest therein, but specifically excluding any taxes assessed on the
income of the Landlord;

(t) “Rent” means all Bagic Rent and Additional Rent;

(u) “Rentable Area of the Premises” means the Premises measured to the
outside surface of the outer building wall and to the centre line of any interior walls
separating the Premises from adjoining premises intended for leasing or separating
the Premises from corridors or other parts of the Common Areas;

(v) “Rentable Area of the Property” means the aggregate of the rentable area of
all premises in the Property that are rented, or designated or intended by the
Landlord to be rented (whether actually rented or not), calculated in the same
manner as the Rentable Area of the Premises;

(w) “Rental Taxes" means any and all taxes or dutics fmposed on the Landlord or
the Tenant measured by or based in whole or in part on the Rent payable under the
Lease, whether existing at the date hereof or hereinafter Imposed by any
governmental authority, ncluding, without limitation, Goods and Services Tax,
value added tax, business trangfer tax, retail sales tax, federal sales tax, excise taxes
or duties, or any tax similar to any of the foregoing;

(¥) “Rules and Regulations” means the rules and regulations promulgated by the
Landlord from time to time pursnant to the terms of this Leage;

{y) “Term” means the period specified in Section 1.1(g) and, where the context
requires, any renewal, extension or overholding thereof,

(2) “I'ransfer” means an assignment of this Lease i whole or in part, a subleass
of all or any part of the Premises, any transaction whereby the rights of the Tenant
under this Lease or to the Premises are transferred tc another person, any
transaction by which any right of use or -occupancy of all or any part of the
Premises is shared with or cooferred on any person, any mortgage, charge or
encumbrance of this Lease or the Premises or any part thereof, or any transaction
or occurrence whatsoever which has changed or will change the identity of the
person having lawful use or occupancy of any part of the Premises; and

{aa) *Transferee” msans any person or entity to whom a Transfer is or is to be
made.
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Article 2 — Demise and Term
2.1 Demise

In consideration of the rents, covenants and agreements bersinafier reserved and contained
on the part of the Tenani to be paid, observed and performed, the Landlord demises and
leases to the Tenant and the Ténant rents from the Landlord the Premises. Save and
except for any Landlords Work set out in Schedule “C” and the other provisious
contained herein, the Tenant accepts the Premises on an “as is” basis.

2.2 Measorement
[Intentionalky Deleted]
2.3 Term

The Term shall commence on the date set out in Section 1.1 (f) {the “Commencement
Date”) and shall run for the period set out in Section 1,1{f), save that if the
Commencernent Date is not the first day of a month, then the initial Term shall expire on
the last day of that month in which the second (2™) anniversary of the Commencement
Date occurs, unless terminated earlier pursuant to the provisions of this Lease.

2.4 Delay in Possession

Should the Tenant be delayed by any fault of the Landlord or any other reason (other then
the fault of the Tenant) in taking possession of the Premises at the start of the Fixturing
Pericd or on the Commencement Date (if there is no Fixturing Period), then and only then
shall the start of the Fixturing Period (if any), the Comrnencement Date aud the Term be
postponed for the same nuwmber of days that the T'enant is delayed in taking possession of
the Premises. The Tenant acknowledges and agrees that such postponement shali bs fall
settlement for any claims it might kave against the Landlord for such defay.

2.5 Overholding

If, at the expiration of the initial Term or any subsequent renewal or extension thereof, the
Tenant shall continue to occupy the Premises without further written agreement, there
shall be oo tacit renewal of this Lease, and the tenancy of the Tenant thereafter shall be
from month to month only, and mey be terminated by either party on one (1) month's
notics, Reat shall be payable in advance cn the first day of each month equal to the swm of
one hundred twenty-five percent (125%) of the monthly instalment of Basic Rent payable
during the last year of the Term and one-twelfth (1/12) of all Additional Rent charges
provided for herein, determined in the same manner as if the Lease had been renewed, and
all terms and conditions of this Lease shall, so far as applicable, apply to such monthly
tenancy.

Article 3 — Rent

1.1 Covenant to Pay, Net Lease

The Tenant covenants (o pay Rent as provided in this Lease.
3.2 Rental Taxes

The Tenant will pay to the Landlord the Renjal Taxes assessed on: (a) the Rent; and/or (b)
the Tenant pursuant to the laws, rules and vegulations governing the administration of the
Rental Taxes by the authority having jurisdiction, and as such may be amended from time
to time during the Term of this Lease or any extension therzof. The Rental Taxes shall not
be deemed to be Additional Rent under this Lease, but may be recovered by the Landlord
as though they were Additional Rent.

3.3 Payment Method

The Landlord may at any time, and from time to time, require the Tenant to provide to the
Landlord a series of monthly post-dated cheques, each cheque in the amount ef the
monthly instaiment of Rent. Ia the event of any change in the estimates of Additional Rent,
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the Landlord may requive a new series of montbly post-dated cheques or new
documentation (as applicable).

3.4 Deposit

The amount of any such rent deposit degeribed in Section 1.1(3) shall be applied to the first
and second month Rent and Rental Taxes as they fall dus under this Lease. The amount of
any security deposit described in Section 1.1(i) shall be held by the Eandlord as security
for the due performance by the Tenant of its obligations under this Lease and may be
applied, in the Landlord's discretion, to remedy any defanit by the Tenant herennder and,
in the absence of such defanlt, the deposit shall be applisd to the Rent and Rental Taxes
for the last month of the Term. If the Landlord draws moneys from the deposit for the
purpose of remedying any default of the Tenant, the Tenant shall, at the request of the
Landlord, pay forthwith to the Lendford the amount of meney required to replace the
moneys 5o drawn by the Landlord. The Lendlord agrees that the deposit will be placed in
a guaranteed income certificate of a recognized national Canadian bank and the interest
shall accrue to the benefit of the Tenant, but which interest may be realized upon by the
Landlord if the Tenant is in default.

3.5 Rent Past Due

If the Tenant fails to pay any Rent when the same is due and payable, such unpaid amouat
shall bear interest af the Royal Bank of Carada prime rate of interest to its best
cominercial clients pins three (3%) percent. and, such interest to be calculated from the
tirne such Rent becomes due until paid by the Tenant. All amounts due and payable by the
Landlord to the Tenant other than the deposit, shall bear an identical rate of interest.

3.6 Partial Periods

1f the Term commences on any day other than the first day of the month or ends on any
day other than the last day of the moath, Rent for the fractions of a month at the
commencement and at the end of the Term shall be calculated on a pro rata basis and shall
be payable on the first day of the partial month.

Article 4 — Basic Rent
4.1 Basic Rent

The Tenant covenants and agrees to pay, from and affer the Commencement Date, to the
Landlerd at the office of the Landlord, or to such other person or at such other location as
the Landlord shall direct by notice in writing, in lawful money of Canada, without any
prier demand thersfor and withowt any deduction, abatement or set-off whatsoever, save
where provided in this I.ease as annual Basic Rent, the sum(s) set out in Section [,1(g) of
this Lease in equal reonthly instalments in advance in the amounts set out in Section
1.1(g), on the first day of each and every month during the Term.

Article 5 — Additional Rent
5.1 Additional Rent

(1) In addition to the Basic Reni reserved in favour of the Landlord, the Tenant shall,
throughout the Term, pay to the Landlord m lawful money of Canada, without any
deduction, abaterent or set-off whatsoever save where provided in this Lease, as
Additional Rent, the following casts incurred and attributable to the entire Rentable Area
of the Premises:

(a} any and all costs relating to the Premises that would otherwise be included jn
Operating Costs but are determined by separate metering or assessment of the
Premises [provided such assessment & made by a governmental official] or
otherwise incurred for the exclusive benefit of the Premises;

() all Bxcess Realty Taxes levied, rated, charged or assessed on or in relation to
the Premises;
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(c) the cost of insuring the Property in accordance with the terms of this Lease;
and

() all other surs, amounts, costs, cost escalations and charges specified in this
1ease to be payable by the Tenant.

{2) All of the payments set out in this Lease (other than Rental Taxes) shall constitute
Basic Reat or Additional Rent, and shall be deemed to be and shall be paid =s rent,
whetfier or not any payment is payable to the Landlord or otherwise, and whether or not
paid as corppensation ta the Landlord for expenses 1o which it has been put. The Landlord
has all the rights against the Tenant for default in payment of Additional Rent that it has
against the Tenant for default in payment of Basic Rent.

(3)  The Landlord agrees that included in the Basic Rent is:

6] any coatribution on account of Operating Costs, save as othenwise
provided in this Lease; and

(i)  Realty Taxes for the calendar year 2006 {the “Base Year™), and the
Landlord shall provide to the Tenant & copy of the Realty Tax bill for 2006,
prior to the Tepant cormmencing 1o pay the Realty Taxes for the calendar
year 2007,

5.2 Realty Taxes Escalation — Base Year 2006

Natwithstanding anything elss herein contained, the Tenant shall pay to the Landlord, as
Additionsl Rent, the amount by which all Realty Taxes levied, rated, charged or assessed
in the calendar year 2007 and each calendar year throughout the Term, on or in relation to
the Premises, or auy part thereof exceeds the Realty Taxes levied, rated, charged or
assessed for the Base Year, on or in relation to the Premises, or any part thereof (each
snch excess amount of Realty Taxes referred to as the “Bxcess Reallty Taxes™), m
accordance with the following:

(2) payment shall be due in equal monthly instalments over each such calendar year
ar such shorter period as required such that the Landlord will have in its hands an
amount sufficient to pay such Bxcess Realty Taxes for each instaiment of Realty
Taxes when dug 1o the taxing euthorities. Prior to the commencement of each
year, the Landlovd shall estimate the amount of the Bxcess Realty Taxes for such
equal monthly instalments and notify the Tenant in writing of such estimate. From
time to time during the year, the Landlord may re-estimats the amounts payable for
such year, in which event the Landlord shall notify the Tenant in writing of such
re-estimate and fix monthly instalments for the rematning balance of such yeay; and
(b}  Within one hundred and fwenty (120) days of each calendar year, the
Landlord shall provide to the Tenant with a copy of the Realty Tax bill for the
immediately preceding year and a statement in sufficient detail indicating how the
Landlord determined the Excess Rezlty Taxes payable for that calendar vear,
failing which the Tenant need not pay any increase in Excess Realty Taxes for the
current <calendar year or any subsequent calendar year until all of  this
documentation has been received by the Tenant.

(c) If at any time during the Term or any renewal therecf the Tenant is
obligated to pay Realty Taxes directly to a governmental authority, then the
Tenant shall pay such Really Taxes on or before the due date, Upon such payment,
the Tenant may deduct from the next instalments of Basic Rent falling due, that
remainder determined by subtracting from the amount of Realty Taxes paid by the
Tenant the Base Year Realty Taxes.

5.3 Business and Other Taxes

In each avd every year during the Tenm, the Tenant shall pay as Additional Rent, discharge
within fifteen (15) days afier they become due, and indenmify the Landlerd from and
against payment of; and any interest or penalty in respect of, the following:

{2) every tax, licence fes, rate, duty and assessment of every kind with respect to
any business carried on by the Tenant in the Premises or by any subtenant,
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licensee, concsssionaire or franchisse or amyone else, or in respect of the use or
occupancy of the Premises by the Tenant, its subtenants, licensees, concessionaires
or franchisees, or anyone clse (other than such taxes as income, profits or similar
taxes assessed on the income of the Landlord); and

() alt-ReeksTFaxes—n—respect—oftonents fidures; Lesschold Jmprovepents;
; P bost-the-Pressiaes,-and R T
ag-eresultofany reason-peculiorto-the Tepant.
5.4 Operating Costs
[Tutentionally deleted]
5.5 Annual Readjustment of Additional Rent

As soon as practicable after the expivation of each vear, the Landlord shall make a final
determination of Realty Taxes and other estimated Additional Rent based on the actual
costs mewred therefor by the Landlord and shall notify the Tenant of such determination,
providing reasonable details as to the breakdown and caleulation thereof. Tf there has been
a shortfall in the amounts payable by the Tenant for such period, the Tenant shail pay such
shortfall within thirty (30) days after delivery of the Landlord's notice end reasonable
substantiating documentation, Any overpayment shall be paid concurrently to the Tenant.
Neither the Landlord nor the Tenant may clait any adjustment on account of Operating
Costs or Realty Taxes for any fiscal period more than two (2} years after the date of
delivery of the statement for such period.

5.6 Calenlation of Operating Costs
[Intentionalky deleted]

Axrticle 6 — Utilities and Building Systems
6.1 Paymeﬁt for Utilitles

The Tenant shall pay promptly when due all charges, costs, accounts and any other sums
payable by reason of the supply of the utilities and services to the Premises. The Landlord
shall prior to the Commencement Date at the Landlord's cost, install a separate meter to
measurs consumption of hydro, water and gas for the Premises and the Tenant shall
contract with and pay the supplier directly. .

6.2 Above-normal Utilization
[Intentionally deleted]
6.3 Additional Utilities

The Tenant shall make arrangements, at its own cost and expense, directly with the utility

or service supplier in respect of any utilities and services not supplied by the Landlord. -

The Tenant, at its own cost and expense, shall procure each and every permit, licence or
other authorization required, and shall comply with the provisions of Axticle 10 of this
Lzase pertaining to any work required in respect of such additional utilities and services.

6.4 No Overloading

‘The Tenant will not install any equipment which would exceed or overload the capacity of
the utility facilities in the Premises or the elsctrical wiring and servics in the Property, and
agrees that if any equipment installed by the Tenant shall require additional utitity facilities,
such fhcilities shall be installed, if available, and subject to the Landlord's prior written
approval thereof (which approval may not be unreasonably withheld), at the Tenant's sole
cost and expense in accordance with plans and specifications to be approved in advance by
the Landlord, in wiiting.

6.5 No Liability

In no event shall the Laadlord be liable for any injury to the Tenant, its employees, agents
or invitees, or to the Premises, or to any property of the Tenaut or anyone else, for any
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loss of profits of buainess interruption, indirect or consequential damages, or for any ather
costs, losses or damages of whatsoever kind arising from any interruption or failure in the
supply of any ufility or service to the Premises, save where such injury or damage was
oceasioned by the act, omission and/or negligence of the Landlerd and/or those in law for
whom the Landlord is responsible or occasioned by a breach of the Landlord of any of its
obligations ¢ontained in this Lease.

6.6 Building Systems

@

(&

The Tenant ghall, throughout the Term, operate, maintain, repair, replace and
regulate the Building Systems within and exclusively serving the Premises in such a
manter as to maintain reasonable conditions of terperature and hurmidity within
the Premises and so a3 to maintain the Building Systems in a good and working
order. The Landlord warrants that the heating, ventilating and air-conditioning
equipment and facilities instalied in or servicing the Premises (“HVYAC™) shall be in
good working order as of the date the Tenant takes possession of the Premises and
for a period of three (3) years from the Commencement Date or the expiration of
any applicable warranty period, whichever is the later the Landloxd at its sols cost
and expense shall maintain, repair and replace the HVAC, save and except for any
damage tesulting frem the act, omission and/or negligence of the Tenant and/or
those in law for whom the Tenant is responsible ot occasioned by a breach of the
Tenant of any of its obligations contained in this Lease.

In the event the HVAC or a major component thereof sequires repair or
replacement after the third year of the Lease or the expiration of any applicable
warranty period, whichever is the later, then the Tenant shall undertake such repair
provided:

(D the cost of such vepair {the “Repair Cost") is net i excess of sixly percent
(60%) of the cost to replace such major component of the HYVAC; and

(i) the repair was not occasioned by the witful act, omissfon and/or negligence
of the Landlord and/or those In law for whom the Landlord is responsible;

In the event the Repair Cost for such major component of the HVAC after the
third year of the Lease or the expiration of any applicable warranty period,
whichever is the later is in excess of sixty percent (60%) of the cost to replace such
major component of the HVAC, then the Tenant shall undertake such repair or
replacement provided:

0] the Tenant provides to the Landlord with a copy of the estimate for the
Repair Cost and the Tenant is not then in default of any of its obligations as
containgd in the Leage;

(i) " the Tenant has assigned, (or will assign upon receipt of payment from the
Landlord as provided below) to the benefit of the Landlord any warranty
arising as 4 result of such repair;

then the Landlord agrees to reimburse the Tenant within thirty days after receiving
a copy of the involce substantiating the Repair Cost (which shall include a detailed
description of the repair), an amount equal to the unamortized portion of the
Repair Cost as of the last day of the term (it being agreed that if the renewal has
heen, or is subsequently exercised then it is the last day of the renewal term, .and
any amount overpaid by the Landlord shall be repaid by the Tenant within thirty
days of demand by the Landlord and which smount shall ba deemed ag  Rent),
which unamortized portion shall be determined by amortizing such Repair Cost
over a fifteen year period commencing on the date of the completion of such
repair. If the Landlord fails to reimburse the Tenact within this thirty day period,
then the Tenant may set off such amount against the next payment(s) of Rent.
Notwithstanding the aforesaid provision of this Section 6.6(c), if the repair or
replacement was occasioned by the wilful act, omission and/or negligence of the
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Tenant and/or those in law for whom the Tenant is responsible, then the Tenant at
be responsible for the entire Repair Cost without reimbursement from the
Landlord.

Article 7 — Comntrol and Operation by Landlord
7.1 Praperty Operation and Repair

The Landiord shall operats, maintain and repair the Property, any Building Systems
serving the Premises that arc not the Tenant's responsibility under Section 6.6 and any
other scrvice faclities not within or exclusively serving the Premises, to the extent
required to keep the Property, eguipment and facilities in a state of good repair and
mwaintenance in accordance witk normal property management standards for a similer
building in the vicinity. For greater certainty:

(a) the Landlord's obligations shall not extend to any matters that are the
responsibility of the Tenant herefn; and

{b) the Landlord shall promptly make all repairs to the structural components of
the Property including, without limitation, the veof {including the roof membrane),
interior concrete slab floors and exterior walls.

If the Landlord has not completed any repair reguired to be performed by the Landlord
and to that standard of condition as required by this Lease within fifteen days after receipt
of written notice from the Tenant, or if such repair can oot be completed withir: a fitteen
day period, if the Landlord hes not commenced or is not proceeding diligently to complete
such vepair within this fifteen day period, then the Tepant may, but {3 not obligated to,
underiake such repair and the expense of the necessary repairs, plus an administration fee
of ten percent thereon shall be borne by the Landlord and paid by the Landlord to the
Tenant within thirty days of receipt of the Tenant’s invoice and reasonable substantiating
documentation, failing which such amount may be set off against. the next nstalment of
Rent. Notwithstanding the aforesaid, if the requirement for the repair is an emergency [for
example a roof leak or a flood), the Tenant may forthwith commence such repair and the
expense thereof [but without an adininistration fee] shall be paid by the Landlord to the
Tenant within thirty days of reczipt of the Tenant's invoice and reasonable substantiating
documentation.

7.2 Use of Common Areas

The Tenant shall have the right of non-exclusive use, in common with others entitled
thereto, for their proper and intended purposes, of those portions of the Common Areas
intended for common use by tenants of the Property, provided that such use by the Tenant
shall aliways be subject to such reasonable Rules and Regulations as the Landlord may
from time to time determine. At times other than dwing Normal Business Hours, the
Tenant and the employees of the Tenant and persons lawfully requiting communication
with the Tenant shall have access te the Properly only in aceordance with the Rules and
Regulations and other security requirements of the Landlord. !

7.3 Control of Comion Areas and Property

(1) The Common Areas shall at all times be subject to the exclusive menagement and
contrel of the Landlord. Without limmitation, the Landlord may, in its operation of the
Property, do any or all of the following: regulate, acting reasonably, ail aspects of loading
and unleading and delivery and shipping, and all aspects of garbage collection and
disposal; designate employee parking areas or prohibit the Tenant and its employees from
parking in or on the Property; and do and perform such other acts in and to the Property
ag, using good business judgment, the Landlord determines to be advisable for the proper
operation of the Praperty.

{2) The Landlord reserves the right to lease parts of the Common Areas from time to time,
to alter the layout or configuration of and/or reduce or enlarge the size of the Common
Areas and/or the Rentable Area of the Property, to cease to treat as part of the Property
any buildings or lands nowr forming part of the Property and/or to add additional lands or

1
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buildings to the Property, and to rake other changes to the Property as the Landlord shall
from time to time reasonably determine. Despite anything else contained in this Lease but
subject to the other provisions of this Lease, the Landlord bas no liability for any
-diminution or alteration of the Common Areas that oceurs as a result of the Landlord's
exercise of iis rights under this Section 7.3 or elsewhers in this Lease. The Tenant shall
not be entitled to compensation or a reduction or abatement of Rent for such diminution
or alteration, save as provided elsewhere in this Lease. Further, no such diminution or
alteration of the Common Areas shall be deemed to be a copstructive or actual eviction of
the Tenant or a default by the Landlord of any obligation for quiet enjoyment contained in
this Lease or provided at law.

7.4 Relocation
[Intentionally deleted)
7.5 Rules and Regulations

The Tenant and its employees and all persons visiting or doing business with it on the
Premises shall be bound by and shall observe the Rules and Regulations attached to this
Lease as Schedule “C", and any further and other reasonable Rules and Regulations made
fhereafier by the Landlord and acceptable to the Tenant, acting reasonably, of which notice
o writing shall be given to the Tenant, which are of general application to all tenants of
the Property. All such Rules and Regulations shall be deemed to be incorporated juto and
form par? of this Lease.

Article 8 — Use of Premises
8.1 Use of the Premises

The Tenant acknowledges that the Premises will be used solely for the purposes set out in
Section 1.1{h), and for no other purpose. ' .

8.2 Condunct of Business

The Tenant shall throughout the Term, conduct continuously and actively the business set
out in Section 1.1 (h) in the Premises during Normal Business Hours and at ne other time.
Notwithstanding the foregoing, the Tenant shall not be required to carry on business when
prohibited by 2 governmental law or by-law regulation the hours of business.

8.3 Rading Restriction
[Intentionally deleted] -
8.4 bbserva_nce of Latwr

The Tenmant shall, at its own expense, comply with ail laws, by-laws, ordinances,
regulations and directives of public anthority having jurisdiction affecting the Premises, the
uge ¢r occupation thereof including, without limitation, police, fire and health regulations.
Without limiting the generality of the foregoing:

{a) where, during the Term, the Tenant has, through, its use or occupancy of the
Premises, caused or permitted a release of a contmminant at, from or to the
Premises, the Tenant shall immediately clean up such contamtaant from the
Premises, and any affected areas, at the Tenant's expense; and )

(b) on the termination of the Lease for any reason, the Tenant shall remove, at its
expense, any contaminant or contamination which, through the Tenant's use or
cccupancy of the Premises, it has brought to or created at the Property.

8.5 Waste, Nuisanes, Overloading

The Tenant shall not do or suffer any waste, damage, disfiguration or injury to the
Premises, nor permit or suffer any overloading of the floors, roof deck, walls or any other
part of the Property, and shall not use or permit to be used any part of the Premises for
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any illegal or unlawful purpose or any dangerous, noxious or offensive trade or business,
aud shall not canse or permit any nuisance in, at or on the Premises.

Article 9 — Malntenance, Repaivs and Altexations of Premises
9.1 Maintenance, Repair and Cleaning of Premises

Bxeept as set out in this Article 9, the Tenant shall, at its own expense and cost, operate,
maintain and keep in good and substantial repair, order and condition the Premises and all
parts thereof (including, without limitation, ail plunbing, draing, electrical and other utility
services within or exclusively serving the Premises), save and except repairs required to be
made by the Landlord pursuant o Section 7.1 or elsewhere in this Lease and save and
except for reasonable wear and tear, All repairs shall be in all respects equat in quality and
workmanship to the original work and materials in the Premises and shall meet the
requirements of all autherities having jurisdiction.

9.2 Inspection and Repair on Notlee

The Landlord, its servanis, agenfs and coniraciors shall be entitled.to enter ¢n the
Premises at any time for the purpose of making emergency repairs and otherwise during
the business hours of the Tenant. The Landlord shall provide notice of such emergency
entry as soon as reasonably possible, and otherwiss on af least twelve {12) hours prior
written nctice, for the purpose of inspecting and making repairs, alterations. or
improvements to the Premises or to the Property, or for the purpose of baving accass to
the vnder floor duets, or to the access panels to mechanical shafts (which the Tenant
agrees not to obstruct). The Tenant shall not be entitled o compensaticn for any
inconvenience, nuisance or discomfort occasioned thereby, save as provided elsewhere in
this Lease, The Landlord, its servants, agents and contractors may at amy time, and from
time to time, on reasonable prior written notice [which notice must specify the article or
situation that is causing the potential insurance cancellation], eater on the Prermises to
remove any article or remedy any condition which, in the opinion of the Landlord, would
likely lead to the cancellation of aoy policy of insurance. The Landlord shall take
reasonable precautions and attempt to schedule such work so as mot to unreasonably
interfere with the operation of the Tenant's businces and to minimize interference with the
Tenant's uae and spjoyment of the Premises. The Tenant shall promptly effect all repairs
necessitated by the Tenant's negligence or wilful misconduct or the negligence or wilfnl
misconduct of others for whom the Tenant is in law responsible.

9.3 Repair where Tenant at Fault

If the Property, including the Premises, the boilers, engines, controls, pipes and other
apparates used for the purpose af heating or air-conditioning the Property, the water and
drainage pipes, the electric lighting, any otber equipment or the roof or outside walls of
the Property are put in a state of distepair or are damaged or destroyed through the
negligence, carelessness or misuse of the Tenant, its servants, agents, employees or
anyone permitted by it to be in the Property, the Landlord shall advise the Tenant in
writing of the need for such repair and if the Tenant has not completed sush repair within
fifteen days after veceipt of such notice, or if such repair can not be completed within a
fifteen day period, if the Tenant has not commenced or is not proceeding diligently to
complete such repair within this fiftesn day period, then the Landlord may undertake such
repair and ths expense of the necessary vepairs, replacements or alterations plus an
administration fee of ten percent thercom shall be borne by the Tenant and paid to the
Landlord within thisty days of receipt of the Landlord’s invoice and reasonable
substantiating documentation,

9.4 Alterations

The Tenant will not make or erect fn or to the Premises any installations, alierations,
additions or partitions (individually an “Alteration"} without first submitting drawings and
specifications 1o the Landlord and obtaining the Landlord's prior written consent, which
the Landlord shall not unreasonably withhold. The Tenant must further obtain the
Landlord's prdor written consent to any change or cheuges in such drawings and
specifications. The Tenant will pay to the Landlord the Landlords reascmable out-of
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pocket costs of having its architects approve such drawings and specifications and any
changes. Such work. shall be perforrued by qualified contractors engaged by the Tenant
(and approved by the Landlord); but in each case only under a written contract approved
i writiog by the Landlord and subject o all reasonable conditions which the Landlord
may impose, provided nevertheless that the Landlord may, at its option, require that the
Landlord's contractors be engaged for any stiuctural, mechanical or electrical work. Any
changes to the lighting undertaken by the Tenant as part of an approved alteration must
result in energy efficient lighting compatible with the Property standard. Without limiting
the generality of the foregoiog, any work performed by or for the Tenant shall be
petformed by compeisnt workers, The Tenant shall submit to the Landlord's reasonable
sepervision over construction and promptly pay to the Landlord's or the Tenant's
contractors, as the case may be, when due, the cost of all such work and of all materials,
[abour and services involved therein and of all decoration and all changes to the Property,
iis equipment or services, necessitated thereby. Notwithstanding the aforesaid, the
Landlord’s supervision is not required for any non-structural Alteration.

9.5 Signs

The Tenant shall install exterior signage on the outside of the Premises as may be
appraved by the Landlord, such approval not to be unreasonably withteld, and by the
applicable governmental avthority. All Tenant signage shall rernain the property of the
Tenant, and the Tenant shall remove such siga (or sige face inthe case of a pylon or pole
sign) at the end of the Term and make good on all damage caused by such installation and
- removal. Bxcept as provided in this Section 9.5, the Tenant shall not, at any time, cause
or permit any sign, picture, advertisement, notice, lettering, flag, decoration or direction to
be painted, displayed, inseribed, placed, affixed or maintained- within the Premises and
visitle cutside the Premises or in or on any windows or the exterior of the Premises nor
anywhere else on or in the Property without the prior written consent of the Landlord.

9,6 Construction Liens : [

If any construction or other tien or order for the payment of money shall be filed against
the Property by reason of or arising out of any labour or material furnished to the Tenant
or fo anyone claiming through the Tenant, the Tenant, within five (5) days after receipt of
potice of the filing thereof, shall cause the same tc be discharged by bonding, deposit,
payment, court ovder or otherwise. The Tenant shall defeid all suils to enforce such liens
or orders against the Tenant, at the Tenant's sole expense. The Tenant indemmifies the
Landlord against any expense or damage incwred as a resnlt of such liens or orders.

9.7 Removal of Improvements and Fixtures

(1) All Leasehold Improvements shall immediately on their placement become the
Landlord's praperty, without compensation to the Tenant. Bxcept as otherwise agreed by
the Landlord in wriling, no Leaseheld Improvements, shall be removed from the Premises
by the Tepant, either during or on the expiry or earlier termmination of the Term except
that:

(a) the Tenant may, during the Term, in the usual cowse of its business, remove its
trade fixtures, provided that the Tenant is not in default under this Lease for which
it has received written notice, and at the end of the Term or the renewal thereof,
the Tenant shell rermave its trade fixtures. . .

(2) The Tenant shall, at its own expense, repair any damage caused to the Property by the
Leaseheld Imiprovements or trade fixtures or the removal thereof In the event that the
Tenant fails to remove it trade fixtures prior to the expiry or earlier termination of the
Term, such trade fixtures shall, at the option of the Landlord, become the property of the
Lardlord and may be removed from the Premises and sold or disposed of by the Landlord
in suck manver as it deems advisable. Notwithstanding anything in this Lease, the
Landlord shall be under no obligation to repair or maintain the Tenant’s trade fixtures or
chattels.
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9.8 Surrender of Premises

At the expiration or earfier termination of this Lease, the Tenant shall peaceably snrrender
and give up unto the Landlord vacant possession of the Premises in the same condition
and state of repair as the Tenant is required to maintain the Premises throughout the Term
and In aceordance with its obligations in Section 9.7.

Article 10 — Insnrance and Indemnity
10.1 Tenant's Insnrance

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

{a} “All Risks" insurance on property of every description and kind owned by the
Tenant, or for which the Tenant is legalty liable, or which is instailed by or on
behalf of the Tenant, within the Premises or on the Property, including, without
limitation, stock-in-trade, furniture, equipment, partitions, trade_ fixtures and
Leasebold Improvements, in an amount not less than the full replacement cost
thereaf from. time to time. Notwithstanding the aforesaid it is acknowledged that
the Tenant is not responsible to insure for any siructural component of the
Praperty including but not fimited to foundations, stractural walls, structural floors
and the structural roof nor the heating, ventifating and air conditioning system
gerving the Premises;

{b) general Hability and property damage inswance, mcluding personal liability,
contractual liability, tenants' legal liability, non-owned automobile liability, and
cwners' and coniractors’ protective insurance coverage with respect io the
Premises which coverage shall include the business operations conductad by the
Tenant and any other person on the Premises. Such policies shall be written on a
corprehensive basis with coverage for any one ocewrrence or claim of three
million dollars ($3,000,000);

{c) when applicable, broad form comprehensive boiler and machinery insurance on
& blanket repair and replacemment basis, with limits for each accident in an amount
not less than the full replacement costs of the property, with respect to ail hoilers

and machinery owned or operdted by the Tenant or by others on behalf of the

Tenant in the Premises or relating to or serving the Premises,

(d) business interruption insurance in an amount sufficient to cover the Tenant's
Rent for a period of not less than twelve (12) months;

(&) plate glass insurance with respect to all glass windows and glass doors in or on
the Premises for the full replacement value thereof , provided however that if the
Tenant is Bxirems Fitness Inc. or a Non Consent Transferce, the Tenant may self
insure the risk of plate glass damage,

(2) All such insurance shall be with insurers licensed in the Province of Ontario. The
insurance described in Sections 10.1(a) and 10.1(c) shall add as an additional insured the
Landlord any Mortgagee but solely with regard to the Landlord’s interest in the Premises.

(3) The Tenant shall obtain from the insurers under such policies uadertakings to notify
the Landlord in writing at least thirty (30) days prior to any cancellation thereof, The
Tenant shall furnish to the Landlord on written request, certificates of all such policies.
The Tenant agrees that if it fails to take out or to keep in force such insurance or if it fails
to provide a cectificate of svery policy and evidence of continuation of caverage as herein
provided, the Landlord shall have the fight to take out such insurance and pay the
premium therefor and, in such event, the Tenant shall pay to the Landlord the amount paid
as premium plus ten percent (109), which paymeat shall be deemed to be Additional Rent
payable within thirty days of receipt of the Landlord’s invoice and reasonable
substantiating documentation.
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10.2 Landlord’s Insurance

The Landiord shall, at the Landlord's expense provide and maintain insurance on the
whole of the Property including all structural components of the Property, (including but
not limited to foundations, structural walls, structural floors and the structural roof), and
the heating, ventilating and air conditioning system. serving the Premises, against loss,
damage or destruction caused by fire and extended perils or such other perils under an “all
risks” property insurance policy at fufl replacement cost. The amount of insurance shall be
at full replacement cost, The Landlord may maintain such other insurance in respect of the
Property and its operation and management as the Landlord determines, acting reasonably.
The Landlord shall also maintain cormprehensive general liability insurance in the amount
of three million dollars per ccewrrence. Notwithstanding anything herein contained to the
contrary, the Tenant shall pay to the Landlord the sum of $3,000.00 in equal monthiy
instalments cf $250.00 as the Tenant’s contribution to the Landlord for premium for such
insurance, which payrnent shall be deemed to be Additional Rent and is payable on the first
day of each month, in advance.

10,3 Increase of Landlord's Premiums
[Intentionally Deleted]
10.4 Tenant Indemnity and Landlord Indemmity

{2) The Tenant will indemnify the Landlord and save it harmless from any and all
losses or claims, actions, demands, liabilities and expenses in connection with loss
of life, personal injury and/or damage to ot loss of property:

() arising out of any cccurrence in or about the Premises, save if occasioned by the
act or omnission of the Landlord andfor those in law for whom the Landlord is
responsible, or save where occasioned by any breach of the Landlord of any of its
obligations contained in this Lease;

(i) oceasioned or caused wholly or in part by any act or omission of the Tenant or
anyone for whorn it is in law responsible; or

(ifi) arising from. any breach by the Tenant of auy provision of this Lease.

(bj The Landlord will indemmify the Tenant and seve it harmless from any and all
losses or ¢laims, actions, demands, liabilities and expenses in connection ‘with Joss
of life, personal injury and/or damage 20 or loss of property:

(i) arising out of any occurrence i or about the Property [other than the Premises,
save if oecasioned as stated in § 10.4(b)(if) below], save if occasfoned by the act or
omission of the Tenant and/or those in law for whom the Tenant is responsible, or
save where occasioned by any breach of the Tenant of any of its obligations
contained in this Lease;

{il) occasioned or caused wholly or in part by any act or omission of the Landlord
or anyone for whom it is in law responsible; or

(idi) arising from any breach by the Landlord of any provision of this Lease.
10.5 Mutual Release

{1) Each of the Landlord and the Tepant releases the other and waives all claims against
the other and those for whom the other is in law responsible with respect to occurrences
insured against or required to be insured against by the releasing party, whether any such
claims arise as a result of the negligence or ctherwise of the other or those for whom it s
in law responsible, subject to the following:

(8) such relsase and waiver shall be effective only fo the extent of proceeds of
insurance received by the releasing party or procesds which would have been
received if the releasing party had obtained all inswracce requirad to be obtained by
it noder this Lease (whichever is greater) and, for this purpose, deductible amounts

I
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shall be deemed to be proceeds of insurance received (subject to the right of the
Landlord to include such deductible ameunts in Operating Costs); and

Artiele 11 — Assignment and Subleting
11,1 Assignment, Subletting

The Tenant shall not effect any Transfer without the prior written consent of the Landlord,
which shall not be unreasonably withheld. No consent to any Transfer shail relieve the
Tenant from its obligation to pay Rent and to perform all of the covenants, terms and
conditions herein contained. In the event of & Transfer, the Landlord may coliect Rent or
sums on sccount of Rent from the Transferee and apply the net amouat collected to the
Rent payable heraunder, tut no such Trapsfer or collection or acceptance of the
Transferee as tenant, shall be deemed to be a waiver of this covenant.

11.2 Landlord's Consent

If the Tenant desires to effect a Transfer, then and 50 often as such event shall ocour, the
Tenant shall make its request to the Landlord in writing. The Tenant's request shall contain
the information requived by Section 11.3, and the Landlord shall, within fourteen (14} days
after receipt of such request, notify the Tenant in writing either that the Landlord consents
or does not consent, as the case may be to such Transfer and shall provide in writing its
reasons for its non consent. Railure of the Tenant to deliver notice to the Landlord within
such fifieen (15) day period advising of the Tenant's desive to refrafn from such Transfer
shall be deemed to be an acceptance by the Tenant of the Landlord's cancellation of this
Lease (in wholz or in patt, as the case may be).

11.3 Requests for Consent

Requests by the Tenant for the Laadlord's consent to a Travsfer shall be in writing and
shall be accompanicd by the name, address, telephone numbers, business experience, credit
and financial infoumation and bankiog references of the Transferee, and shall include atrue
copy of the document evidencing the proposed Transfer, and any agreement relating
thereto. The Tenant shall also provide such additfonal information perfaining to the
Transferee as the Landlord may reasonably require. The Landlord's consent shall be
conditional on the following;

(a) the Tenant remaining fully liable to pay Rent and to perform all of the
covenants, terms and conditions herein contaimed, ’

(b) the Landlord being satisfied, acting reasonably, with the financial ability and
good credit rating and standing of the Transferee and the ability of the Transferee
to carry on the permitted use;

{¢)  [Intentionally deleted];

(d) the Landlord being satisfied, acting reasonably, that the Transfer will not result
in the Landlord being in breach of any covenants, restrictions or commitments
given by the Landlord to other tenants, afiy Mortgagee or any other party in the

Property;

(¢) the Transferee having entered info an agreement with the Landlord agreeing to
be bound by all of the terms, covenants and conditions of this Lease;

(f) the Tenant paying to the Landlord, prior to receiving such consent, an
administrative fee and all reasonable legal fees and disbursements Incurred by the
Landlord in connection with the Transfer, which fees and disbursements shall not
exceed six hondred and fifty doflars {$650.00) in aggregate,

(g) the Tenant paying to the Landlord, as Additional Rem, all excess rent and other
prafit earned by the Tenant in respect cf the Transfer excluding therefrom any
‘bona fide franchise, license, legal or administration fee or any bona fide amount
payable pursuant to a franchise or licensing agreement, or bona fide consideration
for the value of Leasehold Improvements, and Tenant's chattels and goodwill; and
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(h) the Landlord receiving sufficient iaformation from the Tenant or the Transferee
to enable it to make & determination concerning the matters set out above.

1.4 Change of Control

Any travsfer or issue by sale, assignment, bequest, inheritance, opevation of law, or other
disposition, or by subscription, of any part or all of the corporate shares of the Tenant or
any other corporation which would result in any change in the effective direct or indirect
control of the Tenant, shall be deemed te be a Transfer, and the provisions of this Article
11 shal apply mutaris mutandis. The Tenant shall make available to the Landlord or to its
lawful representatives such books and records for inspection at all reasonable times in
order to ascertain whether there has, in effect, been a change in control. This provision
shall not apply if the Tenant is a public company or is contralled by a public company
listed on a recognized stock exchange and such change occurs as a result of trading in the
shares of & corporaticn listed on such exchange.

11.5 No Advertising

The Tenant shall not advertise that the whole or any part of the Premises is available for
assigniment or sublease, and shall aot permit axy braker or other person to do so unless the
text and format of such advertisement is approved i writing by the Landlord. No such
advertisement shall contain any reference to the rental rate of the Premises.

11.6 Assignment by Landlord

In the event of the sale or lease by the Landlord of its terest in the Property or eay part
or parts thereaf, and in conjunction therewith the assignment by the Landlord of this Lease
or any interest of the Landlord herein, the Landlord shall be relieved of any Hability wnder
this Lease in respect of matters arising from and afier the date that such purchaser, lessee

or assignee has agreed in writhng with the Tenant to be bound by the provisions of this |,

Lease including an acknowledgement of the transfer of any deposit to the purchaser,
lessee or assignee,

11.7 Statns Certificate

The Tenant or Landlard shall, on ten (10) days' notice from the other, execute and deliver -

to the requesting party a Statement as prepared by the requesting party in writing
certifying the following: (2) that this Lease is unmodified and i full foree and effect, or, if
modified, stating the modifications.and that the same {5 in full force and effect as modified;
(b) the amount of the Basic Rent then being paid; (c} the dates to which Basic Rent, by
instalments or otherwise, and Additional Rent and other charges have been paid; and (d)
whether or not there is any existing defanlt on the part of the Landlord or Tenant of which

~ the Tenant or Landlord, as the case may be, has noftice.

11.8 Subordination and Non-Disturbance

Subject to Section 8 of Schedule “F”, this Lease and all of the vighte of the Tenant
hereunder are and shall at all times be subject and subordinate to any and el Mortgages
and any renewals or extensions thereof now or hereinafier in force against the Premises.
Upan the request of the Landlord, the Tevant shall prompily subordinate this Lease and all
its rights hereunder in such form or forms as the Landlord may require to any such
Mortgage or Mortgages, and to all advances made or hereinafer to be made on the
gecarity thereof and will, if required, attom to the holder therenf, No subordination by the
Tenant shall have the effect of permitting a Mortgagee to disturb the occupation and
possession by the Tenant of the Premises or of affecting the rights of the Tenant pursuant
to the terms of this Lease, provided that the Tenant performs all of its covenants,
agresments and conditions contained i this Lease and contemnporaneously executes a
docoment of attornmerit as required by the Mortgages.
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Article 12 — Quiet Enjoyment
12.1 Quiet Enjoyment

The Tenant, on paying the Rent hereby reserved, and performing and observing the
covenants and provisions herein required fo be performed and observed on ts part, shall
peaceably enjoy the Premises for the Term.

Article 13 — Damage and Destruction
13.1 Damage or Destruction to Fremiscs

If the Premises or any porticn thereof are damaged or destroyed by fire or by ather
casualty, rent shall abate in proportion to the area of that portion of the Premises which, in
the opinion of the Landlord's architect or professional engineer, is thereby rendered unfit
for the purposes of the Tenant until the Prermises are repaived and rebuilt, and the
Landlord shall repair and rebuild the Premises. The Landlord's obligation to repair and
rebuild shall not include the obligation to repair and rebuild any chattel, fixture, leasebold
improvement, installation, addition or partition in tespect of which the Tenant is required
to maintain insurance hereunder, or any other property of the Tenant. Rent shall
recomimence to be payable one (1) day after the Landlord notifies the Tenant that the
Tenant may reoceupy the Premises for the purpose of undertaking its work.

13.2 Rights to Termination

* Notwithstanding Section 13.1:

{a) if the Premises or any portion thereof are damaged or destroyed by any cause
whatsoever and cannet, in the opinion of the Landlord's architect or professional
enginger, be rebuilt within two hundred and forty (240) days of the dete of damage
or destruction, the Landlord or Tenaat may, instead of rebuilding the Premises,
terminate this Lease by giving to the other within thirty (30} days after receipt of
the “Architect’s Opinjon” [2s hereinafter defined] and thereupon rent and other
payments hereunder shall be apporticned and paid to the date of such damage or
destruction and the Tenant shall immediately deliver up vacant possession of the
. Premises to the Landlord, and

() The Landlord’s architect or professional engineer will provide to the
Landiord and Tenant within thirty days of the date of the damage and dastruction,
its written opinion {the “Architect’s Opinfon} as to the amount of time required to
remedy the gamage and destruction, If the Tenent has not received the Architect’s
Opinion within this thirty day period, the Tenant may terminate this Lease on ten
days notice to the Landlord.

{c)  The Landlord will not terminate this Lease unless it terminates the leases of
all other tenants of the Propeity concurrent with the termination of this Lease.

{d)  Ifthe Landlord has not terminated this Lease but within one year from the

date of damage has failed to either rebuild the Property to that condition it was in

immediately prior to the date of demage and destruction, or failed to rebuild the

Premises such that the Tenant has recommenced its business from the Premises,

%end]tht:i Tenant may terminate this Lease on thirly days written notics to the
adlovd.

g_e) If, (i} the dejnage and destruction is caused by a peril for which the
Landlord iz not insured and the Landlord has oot elected to rebuild that portion of
the Proparty {including the Premises) damaged by such pedil; or (if) there are not
" sufficient proceeds of msurance to complete the Landlord’s repair obligaticns and
the Landlord has not elected to rebuild that portion of the Property {including the
Premises) darnaged by such peril; or (jif} the consent of the Landlord’s mortgages
has not been obiained, then the Tenant may terminate this Lease upon thirty days
written notice {o the Landlord, The Landlord will advise the Tepant within sixty
(60} days of the date of damage and destruction whether or not; (A) the Landlord
has elected to undertake all repairg vequired to be performed by the Eandlerd
regardless of the extent of the proceeds or insurance; and/or (B) the Landlord’s
mortgagee has consented to the Landlord performing its repair obligatiens; failing
which the Laundlord will be deemed to have elected not to undertake such repairs
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and the Landlord’s motrtgagee will be deemed te have not consented o the
Landlord performing its repair cbligatioas.

H Notwithstanding the aforesaid, if the damage and destruction occurs during
the last two (2) year of any Term and the Architect’s Opinion indicates that the
Premises can not be rebuilt within sixty (60) days of the date of damage or
destruction, then the Tenant may terminate this Leage by written notice to the
Landlord given t¢ the Landlord withiun thirty (30) days after receipt of Architect’s
Opinicn. .

13.3 Cexrtificate Conclusive

Any decisions regarding the extent to which the Premises or any portion of the Properly
has become unfi¢ for use shall be made by an architect or professional engineer appointed
by the Landlord, whose decision shall be final and binding on the parties.

13.4 Insurance Proceeds

Motwitbstanding Sections 13.1 and 13.2, in the event of damage or destruction occurring
by reason of any cause in respect of which proceeds of insurance are substantially
insufficient to pay for the costs of rebuilding the Property or the Premises, or are not
payable to or received by the Landlord, or in the event that any mortgages or other person
entitled thersto shall not consent to the payment to the Landlord of the proceeds of any
insurance policy for such purpose, or in the event that the Landlord is not able to obtain all
necessary governmental approvals and permits to rebuild the Property or the Premises, the
Landlord may elect, on written notice to the Tenant, withiu thirty (30) days of such
damage or destruction, to teyminate this Lease, and the Tepant shall immediately deliver
up yacaat possession of the Premises to the Landlard.

13.5 Landlord's Work

In performing any reconstruction or repair, the Landiord may effect changes to the
Property and its equipment and systems and minor changes in the location or area of the
Promises, subject to the Tenant’s approval, which approval shall not be unreasonably
withheld. The Laudlord shall have no obligation to grant to the Tenant any Tenant's
allowances to which it ray have been entitled at the beginning of the Tern, and shall have
no obligation te repalr any damage to Leaschold Improvements or the Tenant's fixtures,
save if same is insured by the Landiord or the Landlord is obligated to fusure for such item
pursuant to this Lease. -

Article 14 — Defanlt
14,1 Default and Right fo Re-enter
Any.of the following constitutes an Event of Default under this Lease:

(a) any Rert due is not paid within five {3) days after ndtice in writing firom the
Landlord to the Tenant; ’

(b) the Tenaut has breached any of iis obligations in this Leage and, if such breach

is capable of being remedied and is not otherwise listed in this Section 14.1, after .

notice in writing from the Landlord to the Tenant:

6] the Tepant fails to remedy such breach within fifteen (15) days (or such
sharter perfod as may be provided in this Lease); or

(ify  if such breach cannot reasonzbly be remedied within fifteen (15) days (or
such shorter period), the Tenant fails fo commence to remedy such breach
within fifteen (15) days of such breach, or thereafter fails to proceed
diligently to remedy such breack;

(<) the Tenant becomes banlaupt or insolvent ar takes the benefit of any statute for
bankrupt or insolvent debtors or makes any proposal, an assignment or
arrangement with its creditors, or any proceeding is comrmenced by any person for
the dissolution, winding-up or other termination of the Tenant's existence or the
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liquidation of its assets and such proceeding i not set aside within twenty (20)
days of its commencement,

(d) a trustee, receiver, receiver/manager or a person acting in a sitnilar capacity is
appointed with respect to the business or assets of the Tenant and such
appoiniment js not set aside within twenty days of its commencement;-

(&) the Tenant makes a sale in bulk of all or a substantial portion of its assets, other
than in conjunction with an assignment or sublease approved by the Landlord
whers such approval is vequired;

{f) this [.ease or any of the Tenant's assets in the Premises are taken under p writ of
execution and such writ is not stayed or vacated within fifteen {15) days sfter the
date of such taking;

(g) the Tenant makes an assignment or sublease, other then in corupliance with the
provisions of this Lease;

(h) [Intenticnally deleted];

(i) the Tepant moves or commences, atiernpts or threatens to move significant
portion of its trade fixtures, chattels and equipment out of the Premises; or

(i) any insurance policy covering any part of the Property is cancelled as a resulf of
any action or omission by the Tenant or any perscn for whom it is legally
responsible.

14.2 Default and Remedies

If and whenever an Event of Defavlt oceurs, then, without prejudice to any other rights
which it has pursuant to this Lease or at law, the Landlord shall have the following riglts
and remedies, which are curnulative and not alternative:

(a) to terminate this Lease by notice to the Tenant or {o re-enter the Premises and
repossess them and, i either case, enjoy them as of iis former estate, and fo
remove all persons and property from the Premises and store such property at the
expense and risk of the Tenard or sell or dispese of such property in such manner
as the Landlord sees fit without notice to the Tenaot. If the Landlord enters the.
Premises without notice to the Tenant as to whether it is ferminating this Lease
under this Section 14.2(a) or proceeding under Section [4.2{b) or any other
provision cf this Lease, the Landlord shall be desmed te be proceeding under
Section 14.2(b), and the Iease shall not be ferminated, nor shall there be any
swrender by aperation of Jaw, but the Lease shall remain in full force and effect
until the Landlord notifies the Tenant that it has elected to terminate this Lease.
No eatry by the Landlord during the Term shall have the effect of terminating this
Lease without notice to that effsct to the Tenant;

(b} to enter the Premises as agent of the Tenant to do any or all of the following:

(i) re-let the Premises for whatever length and on such terms as the
Landlord, in its discretion, may determine and to receive the rent therefor,

(i) take possession of any property of the Tenant on the Premises, store
such property at the expense and risk of the Tenant, and sell or otherwise
dispose of such property in such manner as the Landlord sees fit without
notice to the Tenant;

{ifi) make alterations to the Premisss to facilitate their re-letting; and

{iv) apply the proceeds of any such sale or re-letting first, to the payment of
any expenses incurred by the Landlord with vespact to any such re-letting
or saie, second, to the paymeni of any indebiedness of the Tenant to the
Landlord other than Rent, and third, to the payment of Rent in arrears, with
the residue to be held by the Landlord and applied to payment of future
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Rent as it becomes due and payable, provided that the Tenant shall remain
liable far any deficiency to the Landlord;

(c) to remedy or attempt to remedy any defanlt of the Tenant under this Lease for

the account of the Tenant .and to enfer on the Premises for such purposes. No
notice of the Landlord's inlention to remedy or attempt to remedy such default
need be given to the Tenant unless expressly required by this Lease, and the
Landlord shall not be liable to the Tenant for any loss, injury or damages caused by
acts of the Landlord in remedying or attempting to remedy such default. The
Tenant shall pay to the Landlord all expenses mewred by the Landlord in
counection therewith;

(d) to recover from the Tenant all damages, costs and expenses incurred by the
Lapdlord as a result of any defoult by the Tenant jncluding, if the Landlord
terminates this Lease, apy deficiency betweea those amounts which would bave
been payable by the Tenani for the portion of the Term following such termination
and the net amounts actually received by the Landlord during such period of time
with respect to the Premises; and

(e} in the event of the bankruptey of the Tenant only, to recover from the Tenant
the full amount of the curreat month's Rent together with the next three (3)
months' instalments of Rent, ali of which shall iomediately become due and
payeble as accelerated rent.

14.3 Distress

Motwithstanding any provision of this Lease or any provision of any applicable legislation,
none of the goods and chattels of the Tenant on the Premises at any time during the Term
or any renewal thereof shal] be exempt from levy by distress for Reni in arrears, and the
Tenant waives-any such, exemnption, If the Landlord makes any claim against the goods and
chattels of the Tenant by way of distress, this provision may be pleaded as an estoppel
against the Tenant in any action brought to test the right of the Landlord to levy such
distress. .

14.4 Costs

(a}  The Tenant shall pay tc the Landlord all damages, costs and expenses (including,
without Nmitatior:, all lsgal fees on & on a substantial indemnity basis) incurred by the
Landlord and so ordered by a court of competent jurisdiction incurred by the Landiord in
enforeing the terms of this Lease, or with respect to any matter or thing which is the
obligation of the Tenant under this Leass, or in respect of which the Tenent has agreed to
indemuify the Landlocd,

(b}  The Landlord shall pay to the Tenant all demages, costs and expenses (including,
without limitation, all legal fees on a substantial indemoity basis) incurred by the Tenant
and 50 ordered by a court of competent jurizdiction in enforcing the terms of this Lease, or
with respect to any metter or thing which is the obligation of the Landlord under this
Leage, or in respect of which the Landlord has agreed to indemnify the Tenant.

14,5 Remedies Cumulative

Notwithstanding any other provision of this Lease, the Landlord or Tenant muoy from time
to time resort to any or all of the rights and remedies available to it in the event of any
default hereunder by the Tenant or the Landiord, as the case may be, either by any
provision of this Lease, by statute or cormmon law, all of which rights and remedies are
intended to be curnilative and not alternative. The express provisions contained ju this

, Lease as to certain rights and resuedies are not to be interpreted as excluding any other or

additional rights and remedies available to the Landlocd or Tenant by statute or comumon
law,
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Article 15 — Genexal
15,1 Entry

(1) Provided that the Tenant has not exercised any option to extend of renew this Lease as
provided herein, the Landlord shall be entitled at any time during the last six (6) months of
the Term:

(a) with reasonable notice to the Tenant, fo place on the exterior of the Premises,
the Landlord's usual notice(s) that the Premises are for rent; and

(b) on reasonable prior notice, to enter on the Premises during Norral Business
Hours for the purpose of exhibiting same to prospective tenants.

(2) The Landiord may enter the Premises at any time dizring the Term on reasonable notice
for the purpese of exhibiting the Premises to prospective Mortgagees and/or purchasers or
for the purposs of inspecting the Premises. '

15.2 Force Majeure

Notwithstanding any other provision contained herein, in thé event that either the
Landlord or the Tepant should be delayed, hindered or prevented from the performance of
any act required hereunder by reason of any unavoidable delay, including striles, lockouts,
unavailability of materials, inclement weather, acts of God or any other cause beyond its
reasonable care and control, but net including insolvency or lack of funds, then
performance of such act shall be postponed for 2 period of time equivalent to the time lost
by reason of such delay. The provisions of this Sectfon 15.2 shall pot under any
circumstances operate to excuse the Tenant from prompt payment of Rent andfor any
other charges payable under this Lease.

15.3 Effect of Waiver or Forbaarance

No waiver by any party of any breach by any other party of any of its covenants,
agreemenis or obligations contained i this Lease shall be or be deemed to be & waiver of
any subsequent breach thereof or the breach of any other covenants, agreements or
obligations nor shall any ferbearance by any party to seek 2 remedy for any breach by any
other party be a walver by the party so forbearing of its rights and remedies with respect
to such breach or any subsequent breach. The subsequent acceptance of Rent by the
Landlord shall not be deemed a waiver of any preceding breach by the Tenant of any term,
covenant or condition regardless of the Landlord's knowledge of such preceding breach ai
the time of the acceptance of such Reat. All Rent and other charges payable by the Tenant
to the Landlord hereunder shall be paid without any deduction, set-off or abatement
whatsoever save as otherwise provided in this Lease, and the Tenant waives the benefit of
any statutory or other right in respect of abatement or set-off in its favour at the time
hereof or at any future tine.

15.4 Notices

{1) Any notice, delivery, payment or fender of money or documeni(s) to the pariies
hereunder may be delivered personaily or sent by prepaid registered or certified mail or
prepaid coutier to the address for such party as set out in Section 1.1{a}, (b} or (c), as
applicable, and any such notice, delivery or payment so delivered or sent shall be deemed
to have been given or made and received on delivery of the same or on the third (39}
business day following the mailing of same, as the case may be. Each party may, by netice
in writing to the others from time to time, designate an altemative address in Canada to
which notices given more than ten (10) days thereafier shall be addressed. The Landlord
agrees that any notice sent to the Tenant that a copy of such notice mmst be sent
concurrenily to Faleonhead Capital LLC, 450 Park Avenue, 3™ Floor, New York, NY
10022, or such other company as the Teoani designales, by notice io writing to the
Landlord, and the time period for the Tenant to remedy such default shall not commence
until such notice has been given to Falconhead Capital LIC or such other designated
company to which notice has been giver to the Landlord more than ten (10) days prior
thereto. -
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(2) Notwithstanding the foregoing, auy notice, delivety, payment or tender of monsy or
document(s) to be given or made to any party hereunder during any disruption in the
service of Canada Post shall be deemed to have been received caly if delivered personally
or sent by prepaid courier.,

15.5 Registration

Neither the Tenant nor anyope on the Tenant’s behalf or claiming under the Tenant
(in¢luding any Transferee) shall register this Lease or any Transfer against the Property.
The Tenant may register a notice or caveat of this Lease provided that: {2) a copy of the
Lease is not attached; (b) no financial terms are disclosed; (¢) the Landlord gives its prior
written approval fo the notice or caveat, which approval shall not be unreasonably
witkheld er delayed; and (d) the Tenant pays the Landlord's reasonable costs on account
of the matter. Upon the sxpiration or earlier termination of the Term, the Tenant shall
framediately discharge or otherwise vacate any such notice or caveat. If any part of the
Property is made subject to any easement, right-of-way v similar right, the Tenant shall
immediately, at the request of the Landlord, postpone its registered interest to such
easement, right-of-way or similar right.

15.6 Number, Gender, Eifect of Headings

Words importing the singular pumber only shall include-the plural and vice versa, words
importing the masculine gender shall include the feminine and neuter genders, and words
importing persons shall include firms and corporations and vice versa. The division of this

Lease into Articles and Sections and the insertion of headings are for convenience of -

reference only, and shall not affect the constraction or interpretation of this Lease.
15,7 Severnbility, Subdivision Control

If any Article ar Section or part or parts of an Article or Section in this Lease is or is held
to be illegal or unenforceable, it or they shall be considersd separate and severable from
the Lease and the remaining provisions of this Lease shall remain in full force and effect
and shall be binding on the Landlord and the Tenant as though such Aticke or Section or
parts or parts thereof had never been inchuded in this Lease. 1t is an express condition of
this Lease that the subdjvision control provisions of the applicable provincial legislation be
cormplied with, if’ necessary. If such complisnce s necessary, the Tenant covenants and
agrees to diligently proceed, at its own expense, to obtain the required consent and the
Landlord agrees to cooperate with the Tenant in bringing such application.

15.8 Entire Agreement

There are no covenants, representations, warranties, agreements or ofher conditions
expressed or implied, collateral or otherwise, formeng part of or in any way affecting ot
relating to this Lease, save as expressly set out or incorporated by reference herein and
thig Lease constitufes the entire agresment duly executed by the parties, and no
amendment, variation or chamge to this Lease shall be binding uniess the same shall be in
writing and signed by the parties.

15.9 Suceessors and Assigns

The rights and liabilities of the parties shall enure to the benefit of their respective heirs,
executors, administrators, suceessors and permitted assigns, subject to any requirement for
consent by the Landlord hereunder.

15.10 Confidentinlity and Personal ¥uformation

The contents, terms and conditions of this Lease shall be kept strictly confidential
by the Tenant and Landlord, Neither the Landlord nor the Tenant shell under any
circumstances, discuss or reveal the details of this Lease with any arm's-length parties
including, but not limited to, any other tenants in the Property, prospective tenants, real
cstate agents or others except the Tenaot's or Landlord’s exiting and potential lenders,
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bankers, investors, purchasers, legal and financial
except as may be requived by law.

IN WITNESS WHBREQF the parties have duly executed this Lease.

LANDLORD

1/We have the authority
to bind the Corporation

TENANT

I/We have the authority
to bind the Corporation

1679268 ONTARIO INC,

192

advisors, any bona fide Transferee, and

Per:
Naime:
Title:
/s
Per:
Name:
Title:
EXTREME FITNESS, INC.
Per:
Mame:
Title:
ols
Per;
Nzme;
Title:
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Schedule “B*
Rules and Regulations

1. The Tenart shall have the exclusive use of the parking area and the driveway on the
Property located in the rear of the Premises, subject to the Landlord’s right of use and
access for the purpose of canying out any repaits, maaintenance, additions and/or
improvements to the Property or to the property know municipally as 627 Danforth
Avenue, Toronic and subject to the rights of the abutting property owners and their
respective tenants to any easements or right-of-way in, over or along said parking ares and
driveway, if any. Tenant shall be probibited from permitting, granting a license or any
other rights to any party to use or otherwise occupy said parking area and/or driveway.

2. The sidewalks, entries, passages and staircases shall not be obstrueted or used by the
Tenant, its agents, servents, coutractors, invitees or employees for any purpose ather than
ingress to and egress from the Premises. The Landlord reserves entire control of all parts
of the Property employed for the common benefit of the tenants and, without restricting
the generality of the foregoing, the Landlord reserves entive control of the sidewalks,
etries, corridors and passages not within the Premises, washrooms, air-conditioning
closets, fan rooms, janitor's closets, electrical closets and other closets, stairs, fhies, stacks,
pipe shafts and ducts, and shall have the right to place such signs and appliances therein as
it may deem advisable, provided that ingress to and egress from the Premises is not unduly
impaired thereby.

3. The Tepant, its agents, servanls, contractors, invitees, employees or others for whom
the Tenant is in law responsible, shall not bring in or take out, position, construct, install
or move any safe, machine or other heavy equipment without first obtaining the consent in
wriiing of the Landlord.

4, [Intentionally deleted],

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

6. No ong shall use the Premises for sleeping apartments or residential purposes, or for
the storage of personal effects or articles other than those required for business purposes.

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

8. Any hand trucks, carryalls, or similar appliances used in the Property shall be equipped
with rubber tires, side guards add such other safeguards as the Landlord shall require.

9. No animals or birds shall be brought into the Property.
10. Intentionally deleted,
11. Intentionally deleted.

12. The Tenant shall not in any case erect or cause to be erected any aerial anywhere in
the Property. :
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Schedale “C*
Landlozd's nnd Tenant's Work
Lagdlgrg’”s Worly

None - as is where is condition.

Tenant's Work
As per Section 9.4 above.
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Schedule <D
Indemunity Agreem‘ent

[Intentionally deleted]
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Schedule “E”
[Intentionally deleted]
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Schedule T
Additional Provisions

1.(a) The Tenant cr a Non Consent Travsferce shall have the right upon written notice
tc the Landlord, fo assign, transfer, sublet or otherwise dispose of the Lease
(individually a “Transfer”), without the Landlord’s consent to any of the following:

(i) any associated, affiliated or controlled corporation of the Tenant (as such
term 38 defined in the Canada Business Corporations Act, or any
replacement legislation), ov any corporation formed -or resulting from the
merger, amalgamation, re-crganization or the re-structuring of the Tenant;
{individually a "Non Consent Transferes”):

{i)  abona fide frauchisec af the Tenant, or a bona ﬁde, franchisee of any Non
Consent Transferce;

()  a concessiopaire or licensee of a portion of the Property, provided the
aggregate arca occupied by all concessionaires andfor licensees in the
Property is less than fifiy percent (50%) of the floor area of the Property;
and

(iv)  any third party where the Premises ave included in the sale, transfer or
other dispogition to this party of at least fifty percant {50%) of the refai
outlets in the province in which the Prernises ave located and operating
under the same name as that which the Premises is being operated at the
date of such sale, transfer or disposition

Such Transfer shall not relieve the Tenant from its obligation: to pay Rent and to
perform all of the covenants, terms and conditions contained in the Lease. In the
event of a Transfer, the Landlord may collect Rent or sums on aceount of Rent from
the Mon Consent Transferee and apply the net amount collected to the Rent payable
under the Lease, but no such Traosfer or collection or acceptance of the Non
Consent Transferee as tenant, shall be deemed to be 2 waiver of this covenant.

{b)  Notwithstanding anything to the contrary set forth in this Lease, (i) the change of
control of the Tenant or of any Non Consent Transferee and (i) the bona fide
charging, mortgaging, encumbering or hypothecation of this- Lease and/or the
Tenant’s property in the Property by the Tenant or any holding body corpoerate in
the course of a firancing of their respective business undertakings, shall not under
auy cireumstance be deemed to constitute a Transfer of the Propety for the
purpose of this Lease;

(c)  1f the Landlord has not consented to any Transfer or provided its wijtlen reasons
for such non consent within thirty (30) days of recsipt of the Tenant’s request to
such Transfer, then the Landlord shall be desmed to have consented te such
Transfer.

2. The Landlord agrees that any certificate or professional opinion required to be
prepared according to this agreement or the Lease, such cartificate or professional opinion
shall be prepared by an independent arm’s jength professional acting within the scope of
his appointment and specialty. Such certificate shall not be binding if shown to be in eror.

3, Wherever the Landlord's or Tenant’s determination, estimate, approval or consent
is required in this agreement or the Lease, such determination, estimate approval or
consent shall not be unreasonably ‘withheld or de]ajed, unless otherwise stated to the
confrary in this Lesss. Any work performed by the Landlord, or organized by the
Landlord but which the Tenant is responsible to pay will be done al competitive prices,
based on an avm’s dength relationship. The parties hereto confirm that this agresment is a
business contract as well as a lease, The parties expect that each will act in good faith and
in & commercially reasonable maoner (unless specifically provided to the contrary) in
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accordance with this Lease and 'in performing their respective tights and obligations as
contained herein,

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

(2) The Landlord’s income taxes or capital taxes,

() " Penalties relating to the late, partial and/or non payment by the Landlord of Taxes
“ElhICh ?c.r% not the result of any late, partial and/or non paymeni by the Tenant of its
share of Taxes,

(¢)  Any amount that the Landlord or others (other than the Tenant) tnay elect to pay
Jcr; support of any educational facility other than the public schocl system of
ntario.

5. ' The Landlord shell provide to the Tenant within 120 days after the end of each
lease year, a statement in reasonable detail and certified by the president of the Landlord
detailing those costs and expenses applicable to the Property and payable by the Tenant
(and if requested such substantisting documentation of the amounts contained in the
statement as reasonably requested by the Tenant). The Landlord aprees that if the
Landlord has not provided to the Tenant with such statement within this 120 day period or
the substantiating documentation within thirty {30) days of the Tenant’s request, then the
Tenant need not pay any increase in such costs as estimated by.the Landlord until such
statement and/or sybstantiating dotumentation has been given fo the Tenant,

6. The Landlord acknowledges that the Landlord shall be responsible for the payment
of any commission and/or fes payable to any broker or agent as a resuli of such party
introducing the Tenant to the Property, or the Landlord to the Tenant for the Property.
The Tevant represents to the Landlord that no agent or broker acted on the Tenant’s
behalf with regard to the Property.

7 Provided the Tenant is not then in default under the Lease for which it has received
written notice, the Tenant shall have the right to renew this Lease for four (4) periods
(individually the “Renewal”), the first Renswal being for a perod of three (3) years, and
the remaining thres Renewals each of five {5) vears, Bach Renewal shall be on the same
terms and conditions as contained in this Lease save for the Basic Rent set out in Section
L.1(g) of this Lease. The Tenant shall exercise each Renewal by providing written notice
of its infentlon to renew at least six months prlor to the commencement of the next
applicable Renewal. The Basic Rent for the firgt, second and third Renewal term shall be
as got out in the Basic Terms, Section 1,1{g). The Basic Rent for the fourth Renewal term
shall be the greater of (a) the Basic Rent for the third Renewal tetm and (b) the Basic Rent
agreed upon by the Landiord and Temant and based wpon the then [as of the
commencement of the fourth Renewal term] fair market vahue for similar premises with a
similar use in a similar building and located within a two (2) kilometer radivs of any peint
along the perimeter of the Property, but without taking inte consideration the value of the
Tenant's leaschold improvements, If the Landlord and Tenant can not agree upon such
Basic Rent prior to commencement of the fourth Renewal term, then the Basic Rent shall
be determined by arbitration pursuant to the Arbitrations’ Act, or any replacement
legislation, and based upon the fair market value for similar premises with a similar use in
a similar building and located within a two (2) kilomster radius of auy point along the
perimeter of the Premises, but without taking mto consideration the value of the Tenant’s
leasehold improvements.

8. The Landlord shell obtain, at the Landlord’s sole cost, from any holder of any
security granted by {he Landlord on the Property or the Landlord’s interest in the Lease
(the “Lender”), a non-disticrbance agreement, or similar agreement with the Tenant aad in
a form acceptable to the Tenant acting reasonably, wherein the Lender agrees that the
Tenant shall be permitted {o remain in cccupation of the Property pursuant fo and upon
the terms and conditions contained in this T.ease provided the Tenant is not in default of
such Lease and the appropriate curative period has expired, notwithstanding that such
mortgage, security or bond financing is in defauli. If the Tenant has not received the NDA,
by Jenuary 1, 2007, then the Tenant’s obligation to pay RBasic Rent shall abate and not
accrue until such non disturbance agreement is received.

9 'T‘l-\n Landlard- b £ A £ A it 3o n St F

{3285k u..uJ—\.ul WEIFFaRIS-aBe—F BRa-H-10-8
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10.(a) The Landlord covenants that it will not lease, icense or permit any premises, other than
the Premises in the Building or within any builéing (the “Other Building”) owned,
leased and/or managed by the Landiord which {5 located within a one (1} mile radiug
from any point along the perimeter of the Building as the Building and Other Building
exist from time to time, to be occupled by a tenant, licensee or occupant whose
business is that of a finess club, athletic club, dance studio, exercise club, yoga studio,
pillares studio, martial arts studio, and/or any facility that offers its premvises for exercise

)

®

1L

12,

m nmn

In the event the Landlord is in breach of the provision so this resfriclive covenant, as of

and from the date of such breach up to and including the date that such treach i

remedied, the Tenant's obligation to pay Rent shall abate and not accrue. If such

breach continnes for a period in excess of thirty (30) days after the Landlord has

1]_ecewed written motice of such breach from the Tenant, the Tenant may terminate this
case.

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

The Landlord hereby releases and holds harniless the Tenant from any claim, action,
cause of acticy, demand and/or damage (individually a “Claim”) arising from any Claim
that the Landlord has, had or may have apainst 1377738 Ontario Inc. and 1284368
Ontaria Ltd. (lndmduajiy and collectively the “Previous Occupant”) of the Property
and the property of such Previous Occupant. The Landlord represents and warrants
and acknowledges the Tenant’s reliance thereon, that the Landlord has no Claim
agamst any property of the Previous Ocoupant located af the Property, In the event

that the Landlord commences any Claim against the Tepant for any Claim that the
Landlord has, had or may have agaivst the Previous Occupant, the Landlord shall pay
all of the Tenant's casts arising ' defending such Claim on a substantial inderrmity
basis and the Tenant may set off against Rent all of its costs arising therefrom against
the next installments of Rent.

The Landlord at its sole cost shall renovate the exterior of the building on the Propecty

as per those drawings attached hereto as Scheduls “G”, and the Tenant’s signage shall be at the
Temant's cost.

13,

The Landlord acknowledges and agrees that the Tenant is permnitted o access from the

Premises that building nounicipally kaown as 627 Danfoith Avenue, Toronto, Ontario pumua.nt
to plans approved by the Landlord acting reasonably.

14,

()

®)

‘Tenant Purchase Option

Af any time duwing the Term and any renewal or extension thereof, if the Landiord
receives from an amm’s length party, a bona fide offer in writing to purchase the
Property (the "Offer) and the Offer is aceeptable to the Landlord, then the Landlosd
shall provide the Tenant with writter notice (the "Option Netice") of the terms and
conditions of such Offer, aud a copy of the Offer. Within ten (10) days of receiving the
Option Notice, the Tenant shall advise the Landlord in writing (the “Acceptance
Letter”) that # is prepared to purchase the Properly upon the same terms and
conditions as contained in the Option Notice and Offer, failing which the Tenant shall
be deemed to have refused o purchase the Property and the Landlord may accept the
Offer, sell the Property upon the terros and conditions set out in such Offer and to
complete the sale of the Property,

If the Tenant provides the Acceptance Letter as aforesaid, there shall be constituted
between the Landlord and Tenant a binding agreement of purchase and sale with
respect to the Property at the same pwchase price and upon the same terms and
conditions as contained in the Option Notice and Offer.  Forthwith thereafter. the
Tenant shall instruct {is solicitor to prepara an agreement of purchase and sale for the
Property (the “Tenant’s Offer”) upon the temns of the Option Notice and Offer
amended accordingly, and forthwith thereafter the Landiord and Tenant shall execute

. the Tenant's Offer.
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If the Landlord does not close the purchase agreement pursnant to the terms of the
Offer, then the provisions of paragraph (a) of this paragraph entitled “Tenant Purchase
Option' shall again apply.

38
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Sehedule “G?

Attach exterior renovation plans
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Court File No.: CV-13-10000-00CL
. ONTARIO
SUPERIOR COURT -OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED '

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF EXTREME FITNESS, INC.

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AFFIDAVIT OF CONSTANTINE VOIDONICOLAS

1, CONSTANTINE VOIDONICOLAS, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am the President of the moving party, 1079268 Ontario Inc. (the “Landlord") and as such
have knowledge of the matters hereinafter disposed to. Unless I indicate to the contrary,
these facts are within my personal knowledge and are true. Where I indicate that I have

obtained the information from other sources, I verily believe those facts to be true.

2. I have read the Responciing Motion Record of GoodLife Fitness Centres Inc., (“GoodLife”),
the Responding Motion Record of Extreme Fitness, Inc. (“Extreme”), and the Affidavits
contained therein. I make the following statements in reply to said Responding' Motion

Records and in support of the Landlord’s motion.

3. I repeat and rely on the statements made by me in my Affidavit sworn April 5, 2013 and will

use the same defining terms as in said Affidavit.
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The Affidavit sworn by Alan Hutchens sworn April 18, 2013 (“Hutchens Affidavit™) makes
é number of references to the definition of “premises” as is set out in the basic terms of
section 1.1 of the Lease. It is clear, despite the statements made by Mr. Hutchens, that the
Lease never included the basement. During the negotiations for the Lease (as referred to in
Michael Singer’s Afﬁdavit sworn April 30, 2013), it was contemplated that the basement
would be included in the Lease. However, the entered into Lease specificaily lays out that
the property consists of three floors along with a platform area and mezzanine area. The
floors are then annexed as Schedule A to the Lease further showing that the basement was

not included.

The purpose of Schedule A was for the sake of clarity so that both parties knew what the

Leased Premises encompassed,

Paragraphs 10 through 13 of the Hutchens Affidavii do not show that the basement was not
.included in the Premises. As stated in my previous Affidavit, the reason that I did not
continue to “hound” Extreme about the basement was because I had been continually
promised by them that they were going to Lease the Premises at 627-629 and wanted to

continue our business relationship on good terms.

In fact, an Agreement to Lease was entered into with Extreme and one of my other
companies, 999, for 627-629. Had Extreme followed through with said Agreement to Lease,
the issue relating to the basement would not have been as significant to me. In paragraph 19

of the Hutchens Affidavit he refers to an October 12, 2007 letter agreement. I confirm that
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‘this letter withdrew all of the alleged defaults of Extreme up to the time of signing said letter.

As stated in my previous Affidavit, it was not until January of 2008 that I became aware that
Extreme had undertaken significant renovations to the basement of 635 and that they were.
in fact using it as a crucial part of their busines‘s as it was their change rooms and locker
rooms. The October 2007 letter agreement attached as Exhibit “F” of the Hutchens Affidavit

was executed prior to me having any knowledge that Extreme was using the basement.

Further, as evidenced by the May 2011 Landlord Consent Agreement discussed below,
Extreme was aware that Mr. Singer acted as my solicitor for all Lease related issues and

forwarded him a copy of the October 2007 letter agreement.

The May 2011 Landlord Consent Agreement

9.

10.

Paragraphs 22 through 24 of the Hutchens Affidavit, speak of an executed Landlord Consent

Agreement executed by me on May 20, 2011.

I distinetively remember being approached by a senior director of Extreme, whose name |

cannot recéll as of this date, on the street in front of 635, I was asked to sign the Landlord

Consent Agreement as it would assist Extreme with their “financing”. I was told that they
needed it signed right away. From what [ recall, I was given only the signing page and none
of the other pages of the documents. I do not recall if the signatures of Jeffrey Weber or
Russell A.. Garrard (the representatives from National Bank of Canada) were on the page

when I was asked to sign.
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11.

12.

13.

14.

15.

16.

4

I do not believe that [ was ever shown the “Agreement of Tenant” page of the Landlord

Consent Agreement until I received the Responding Motion Record of Extreme.

I was never given a copy of the Landlord Consent Agreement following me signing it and
was never given the opportunity to review the document with my counsel, Mr. Singer,

despite Extreme knowing that I had counsel at the time,

I do not know if National Bank of Canada ever received a copy of the Landlord Consent

Agreement nor do I know if they ever relied on same.

To the best of my knowledge Mr. Singer was never sent a copy of the Landlord Consent

Agreement.

I signed the Landlord Consent Agreement in an effort to assist Extreme with their financing,

1did not, however, intend to wave any tights as to the defaults of the tenant and of the Lease.

Finally, I read the Affidavit of Phil Sorrell (“Sorrell Affidavit™) sworn April 19; 2013 and
the exhibits attached thereto. Exhibit “B” of the Sorrell Affidavit is an email from Jeff Van
Haeren to Phil Sorrell which encloses the calculation of the area of 635. It is clear that the
square footage of the property greatly differs from the amount included in the Lease. The
total square footage as set out in the email of Mr. Van Haeren 1s 33,076 square feet where

the executed Lease only provides for 24,110 square feet.
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17.

18.

19.

20,

SWORN BEFORE ME

at the City of Toronio,

in the Province of Ontario
this 30" day of April, 2013

As stated in my previous Affidavit, at all material times during the negotiation of the Lease
I telied upon the measurements supplied to me by Extreme for the areas attached in Schedule
A. After receiving the Responding Motion materials of GoodLife, I became extremely
concerned that throughout the term of the Lease Extreme, and now GoodLife, are using

significantly more area than they are paying for.

I attempted to have the Premises measured by a certified surveyor on Friday, April 26, 2013,
however, I was denied access by GoodLife despite having consent from their counsel the

previous day.

As of the day of this writing, I am told that GoodLife will give access to our surveyor to
attend at the Premises on April 30, 2013 to measure the Premises of 635 and should have a

report as to the proper square footage of the Premises shortly thereafter.

I make this Affidavit in support of the Landlord’s motion and for no other or improper

purpose.

R e

A Commissioner for Taking Affidavits

Mare H. Gertner
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