Estate/Court File No.: 31-2675288

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF 2505243 ONTARIO LIMITED
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

REPLY MOTION RECORD OF PRINCES GATES GP INC. LOWELL SECURITY INC., THE
SMALL WINEMAKERS COLLECTION INC., D.N.B. MEDIA GROUP INC., PR CC PLATED
MEALS INC., AND PLATINUM VALET HOTEL CLEANERS INC.

(Motion returnable September 29, 2020)

LOOPSTRA NIXON LLP
135 Queens Plate Drive — Suite 600
Toronto, ON M9W 6V7

Peter Carey (LSO No.: 29410V)
Tel: 416.748.4744
Email: pcarey@loonix.com

Thomas P. Lambert (LSO No.: 70354T)
Tel: 416.748.5145
Email: tlambert@loonix.com

Lawyers for Prince Gates GP Inc., Lowell
Security Inc., The Small Winemakers
Collection Inc., D.N.B. Media Group Inc.,
PR CC Plated Meals Inc., and Platinum
Valet Hotel Cleaners Inc.

TO: ATTACHED SERVICE LIST

{L1887326.1}


mailto:pcarey@loonix.com
mailto:tlambert@loonix.com

INDEX

Tab | Description Page

1 Affidavit of Christopher Lambert sworn September 28, 2020 1-7

A Exhibit “A” - Garden Restaurant Lease 8-71

B Exhibit “B” - 2" Floor Restaurant Lease 72-135

C Exhibit “C” - Food and Beverage Services Agreement 136 - 185

D Exhibit “D” -  Letter from Christopher Lambert to Peter Eliopolous 186 - 188
dated January 3, 2020

E Exhibit “E” -  Letter from Peter W.G. Carey to Randy Sutton dated 189 - 244
July 9, 2020

F Exhibit “F” -  Letter from Peter W.G. Carey to PnP dated 245 - 248
July 2, 2020

G Exhibit “G” -  Letter from Peter W.G. Carey to Randy Sutton dated 249 - 250
July 21, 2020

H Exhibit “H” -  Email exchange between Hotel X and PnP 251 - 255

I Exhibit “I” - Fuller Landau LLP Memorandum dated 256 - 258
September 16, 2020

J Exhibit “J” -  Email exchange between Hotel X and PnP 259 - 268

K Exhibit “K” - Toronto Star article dated August 31, 2020 269 - 271

L Exhibit “L” - Notice of Motion 272 - 279

M Exhibit “M” - Bankruptcy Application 280 - 320

{L1887326.1}




TAB 1

222222222222



Estate/Court File No. 3-2675288
ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCXY AND INSOLVENCY
(COMMERICAL LIST)
IN THE MATTER OF THE NOTICE OF INTENTION

TO MAKE A PROPOSAL OF 2505243 ONTARIO LIMITED
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF CHRISTOPHER LAMBERT
(Sworn September 28, 2020)
I, CHRISTOPHER LAMBERT, of the City of Oakville, in the Province of Ontario

MAKE OATH AND SAY:

1. I am the managing director of the hotel located at 111 Princes Gates Boulevard, Toronto,
Ontario (“Hotel X”’) which is “owned” by the applicant Princes Gates GP Inc. and as such have
knowledge to the matters contained in this affidavit. Where I provide evidence based on my

information or belief, I state the source of that information or belief.

2. I am swearing this affidavit in response to the affidavit of Peter Eliopoulos sworn

September 25, 2020.

3. As 2505243 Ontario Limited (“PnP”) only delivered their motion materials to stay the
application for bankruptcy in the late afternoon of Friday, September 25, 2020 for a motion
returnable Tuesday, September 29, 2020, this affidavit, of necessity, will be brief and not include

much evidence which would otherwise be attached if time permitted.

4. In Mr. Eliopoulos’ affidavit of September 25, 2020, he has misstated many facts and

omitted many facts. I will try to deal with his misstatements and omissions in this affidavit.
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Hotel X

5. Hotel X is a recently opened hotel in Toronto. It is located on the exhibition grounds in
Toronto. The design and goal of Hotel X was always to be a world class hotel on par with any
high-end hotel anywhere in the world. In Toronto we would regard our competitors as being Royal
York, St. Regis, Four Seasons, Ritz and Shangri-La hotels. Hundreds of millions of dollars have
been invested in Hotel X and in order to achieve our goal of being the premier hotel in Toronto it

is necessary that Hotel X have a superlative food and beverage service.

6. It is also necessary that such a food and beverage service be financially stable. If the food
and beverage provider for the hotel were to suddenly cease operations it would be catastrophic for

the hotel. It would cause uncalcuable damages not only financially but also to the hotel’s

reputation.
7. Prior to July 2, 2020, Hotel X was using PnP as its food and beverage services provider
8. In 2017, Hotel X entered into two leases and a food and beverage services agreement (the

“F&B” agreement) with PnP. Hotel X entered into these agreements because it was assured by
PnP that PnP could deliver the high-quality service that Hotel X required, and that PnP was

financially stable.

0. A copy of the lease of the main floor restaurant is attached as Exhibit “A” to this affidavit.
A copy of the second floor restaurant lease is attached as Exhibit “B” (collectively the “Leases™)
to this affidavit. A copy of the F&B agreement (with amending agreement) is attached as Exhibit

“C” to this affidavit.
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10. It was a term of the F&B agreement that PnP was to pay all of its debts and obligations
they came due (s. 6.4). It is important to note that a default under the F&B agreement is also a

default under the Leases (s. 16.1 (xviii)).

11. The Leases were for a main floor restaurant called Petros 82 and a smaller second floor
restaurant called Maxx’s. In addition to operating these two restaurants under the terms the Leases,
PnP also was to provide food and beverage services for the remainder of the hotel pursuant to the

F&B agreement.

12. From the beginning of the relationship there were problems with PnP.

13. PnP simply did not provide the level of service and quality that was required of a premier

hotel such as Hotel X.

14. In addition, there were numerous problems with employees of PnP caused by PnP not
paying them properly. In one instance, Hotel X actually had to intervene and force PnP to pay its
employees appropriate gratuities. A copy of a letter dated January 23, 2020 is attached as Exhibit
“D” to this affidavit. In that letter Hotel X insists that PnP employees receive industry standard

gratuities.

15. In addition to PnP’s apparent inability to live up to the standards it had contracted for, it
also appeared to be in serious financial trouble. In May of 2019, PnP ceased paying additional rent

under the Leases.

16. This and other problems with PnP led to a series of communications between Mr.

Eliopoulos, one of the principals of PnP, and Hotel X. On February 13, 2020 and February 24,
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2020, PnP sent letters to Hotel X indicating that it wished “dissolve” its relationship with Hotel X

as a result of the problems it was facing.

17. On February 27, 2020, Hotel X sent a letter to PnP and among other things requested that

PnP provide its proposal for the “dissolution”.

18. There was no response to that letter. However, on April 7, 2020, PnP sent a letter to Hotel
X indicating it would no longer be paying rent. Of course, PnP had not been paying additional rent

since May of 2019 but now it stated it was not going to pay any rent.

19. In an email dated June 26, 2020, PnP also advised Hotel X that PnP had business losses of
$2 million dollars in the two years it had been in operation at Hotel X. True copies of the above
letters, emails and other correspondence between Hotel X and PnP are attached to a letter from
Hotel X’s lawyer to PnP’s lawyer dated July 9, 2020. A copy of that letter is attached as Exhibit

“E” to this affidavit.

20. This caused great concern to Hotel X because, as stated above, it required a stable
extremely high-quality food and beverage provider at Hotel X. Hotel X could not run the hotel in
the fashion that it intended unless the food and beverage service was of an extremely high quality

and the provider of that service was financially stable.

21. On July 2, 2020, Hotel X had its lawyers write PnP a letter advising that Hotel X was
terminating the leases and the food and beverage agreement effective immediately. Mr. Eliopoulos
mentioned this letter in his affidavit but does not include it. I am attaching a copy of this letter as

Exhibit “F” to this affidavit. The letter clearly sets out the grounds for termination.
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22. The letter sets out in detail the notices of defaults that had been sent to PnP on January 3,
2019, January 17, 2019, February 18, 2019, December 6, 2019, January 3, 2020, February 23,
2020, February 27, 2020 and April 19, 2020. The letter also sets out PnP’s numerous breaches of

the F&B agreement.

23. Among other issues it appeared to Hotel X that PnP had incurred considerable unserviced
debt in carrying on its operations at Hotel X which was contrary to the F&B agreement. However,

at that time we were unaware of quite how deeply PnP was in debt.

24. Subsequently, PnP commenced an action against Hotel X amongst others. As a part of this
action, PnP through its counsel frequently threatened to bring an injunction to reinstate PnP at

Hotel X.

25. No such motion for an injunction was ever brought.

26. Mr. Eliopoulos states that Hotel X has not responded to the action. This is not correct. The
Leases have arbitration clauses and our counsel has already advised Mr. Sutton that it was Hotel
X’s intention to bring a motion to stay the action so that it may be arbitrated as called for in the
Leases. A copy of Hotel X’s lawyer’s letter to this effect dated July 21, 2020 is found as Exhibit

“G” to this affidavit.

27. Mr. Eliopoulos has also stated that Hotel X refused to cooperate with PnP to pursue
government assistance under the CECRA program. This is not true. On or about May 23, 2020,
PnP requested that Hotel X improperly modify its financial statements to understate PnP’s income
for the purposes of applying for the CECRA program. Hotel X refused to do this. A copy of emails

with respect to this issue are attached as Exhibit “H” to this affidavit. In addition, Hotel X has
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retained Fuller Landau to provide its opinion on whether PnP would qualify for the CECRA
program. Fuller Landau has concluded that PnP would not have qualified for the CECRA program.
A copy of Fuller Landau’s report dated September 10, 2020 is attached as Exhibit “I” to this

affidavit.

28. With respect to Mr. Eliopoulos’ other comments, Hotel X took the steps required to make
sure that PnP would not disrupt the hotel’s business. There have never been any complaints by any
of the employees of PnP that any of their belongings are missing. Nor have we sent misleading
written or oral communications to PnP’s suppliers, clients, former employees or landlords as

stated.

29. However, PnP has done its best to disrupt the operations of the hotel. PnP advised its now
ex-employees that they should somehow look to Hotel X for severance and notice payments. This

despite the fact that Hotel X was never the employer of those individuals.

30. More importantly, PnP has sent a letter to its suppliers which essentially states that it can
not pay them until it is successful in its legal action against Hotel X. A copy of such communication

1s attached as Exhibit “J” to this affidavit.

31. PnP has also given interviews to the media concerning this matter. A copy of a Toronto

Star article dated August 31, 2020 is attached as Exhibit “K” to this affidavit.

32. Further PnP has recently purported to bring a motion to obtain a certificate of pending
litigation over the entire Hotel X. A copy of PnP’s notice of motion is attached as Exhibit “L” to

this affidavit.
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33, Asa result of PaP’s communication Lo its supplicrs indicating that it coukd not pay them
until it had won its Tawsuit against Hotel X and our growing knowledge of Pnf’s indebledness.
Hotel X became very concerned that it was the defendant in an unmeritorious lawsuil by an
insolvent plaintifT who could never pay costs or security for costs und was doing ils bes! Lo damage

Hotel X''s business in the interim.

34. I secmed to Holel X that the money Lhat PP was spending on its lawsuit would be betler
spent paying oflits various creditors. As a result, on Seplember 9, 2020, Hotel X and a number ol
PnP’s creditors commenced an application Lo pelition PnP into bankruptey. Al the time we were
aware that PnP actually owed much more money Lo credilors than the applicants set oul. 1t was our
understanding at the time that PnP owed at least § 1.5 million dollars 10 various credilors in addition
10 the amounts claimed in the application [or bankruptey. A copy of the bankruptey application is
attached as Exhibit “M™ to this allidavit. As a result of PnP’s molion, we now know Lhey owe

more,

35.  Hotel X is opposed 10 allowing PnP lime 1o make a proposal becausc it is Hotel X’s opinion
that PP is simply dragging this malter out again when it hus no chance at ever maKing a successfiul
proposal. With PnP’s admitled insolvency and its admitted debl load and the lact that it fost $2
million dollars in the [irst two years of operalion at Hotel X, it is impossible thal PnP would make
any proposal that would be acceplable Lo ils creditors. This will simply prolong the incvitable time

when PnP goes into bankruptey and [urther dissipate [unds thal should be available 1o creditors.

C’-é

)

)

)

- )
) CHRISTOPHER LAMBERT

A Commissioner [or aking Affidgwt )
K;&\\C Lo, G, '.,5

{LIBARTGY 1)

SWORN BEFORE ME at the City of
Toranto, in the Provinee of Ontario
1528 day 6T\September 2020
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This is Exhibit "A" referred to in the

Affidavit of Christopher Lambert, sworn

before me this 28thyday of September 2020

A Commissioner, etc. )
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THIS INDENTURE made the 4% day of January, 2017.

BETWEEN:

Princes Gates GP Inc.,
in its capacity as general partner of
Princes Gates Hotel Limited Partnership

(hereinafter called the “LANDLORD™)

OF THE FIRST PART;
and
25054243 Ontario Limited
(hereinafter called the “TENANT")
OF THE SECOND PART.

WHEREAS there are constructed on the Lands a hotel, fitness facility and heritage building in
which are or may be located restaurants, bars, conference rooms, banquet facilities and other
facilities together with other fixed improvements exterior to such buﬂdmgs for the purposes of
operating thereon a Complex as hereinafter defined.

NOW THIS INDENTURE WITNESSES:

ARTICLE 1
DEFINITIONS

In this Lease unless there is something in the context inconsistent therewith, the parties hereto
agree that:

11

1.2

1.3

14
1.5

1.6

“Additional Rent” means all amounts payable under this Lease other than Minimum
Rent and Percentage Rent.

“Applicable Laws” means with the law of the Province of Ontario, including the
Federal laws of Canada applicable therein (including the comrnon law and principles of
equity), statutes, regulations, treaties, bylaws , ordinances, judgments, decrees and
{whether or not having the force of law) all applicable official directive, rules, consents,
approvals, authorizations guidelines, standards, codes of practice, orders (including

judicial administrative orders) and policies of any Authority having, or putporting to have

authority over, or application to the Complex or any part thereof and including but not

limited to the Environmental Protection Act, R.8.0. 1990, ¢.E.19, as amended.

“Architect” means the architect or land surveyor from time to time named by the
Landlord.

“Authority” means any federal, provincial, regional or municipal governmental
autherity, body, agency, department, or corporation having or claiming jurisdiction over
the Leased Premises or the Complex. )

“Banquet Facilities” means the banquet halls, ballrooms and related facilities situated
within the Hotel Compenent as the same may be reduced, altered or expanded by the
Landlord from time to time.

“Buildings” means the thirty (30) storey hotel building comprising the Hotel
Component, the two (2) storey bulldmg comprising the Stanley Barracks Component, the
six (6) storey structure comprising the Fitness Facility Component and all other

buildings, structures and improvements located on the Lands, %

Z:\MyFiles\65045\Princey Gates Lease - Garden R 4, M G Jan 15,2017.clean.docx
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1.7

1.8
1.9

110

111

112

1.13

1.14

1.15

-2-

“Business Hours” means the hours of operation each day as may be design

>

time to time by the Landlord. @7 10 BE (sf/hERSoAPLE -

“Common Area Facilities” means: (2} the Complex, excluding only Leaseable Premises,
and shall include, without limiting the generality of the foregoing, all lands, areas,
facilities, systems, improvements, structures, furniture, fixtures and equipment forming
part of or located on the Complex; roofs, exterior wall assemblies including weather .
walls, exterior and interior structural elements and bearing walls in the buildings and

improvements, the parking areas and garages, roadways, sidewalks, landscaped areas,

open or enclosed malls, truck courts, common loading areas, communal refuse areas,

driveways, electrical, music and public address systems, public seating and service arcas,

furniture, firnishings and fixtures, conference rooms, if any, for management office,

electrical, telephone, meter, valve, mechanical, mail, storage, service and janitor rooms

and galleries, decorative and display installations, heating, ventilating, air conditioning

(including any building or portion thereof which houses the central HVAC plant, if any,

and the equipment, facilities, improvements, installations and utilities therein; the fuel

and power facilities of the systems; the distribution system for piping hot and cold water; .
air handling units; and fan coil units which serve the Complex;) plumbing and drainage

equipment and installations and any enclosures constructed therefore, public washrooms,

fountains, customer and service stairways, escalators and moving sidewalks, clevators,

general signs including pylon, entrance, exit, directional and traffic control signs and any

exterior tenants’ identification sign band, maintenance equipment; (b) all lands, areas,

facilities, systems, improvements, structures, furniture, fixtures and equipment serving or
benefiting the Complex, whether or not located within the Complex, to the extent that the

same are designated or intended by Landlord to be part of the Common Area Facilities

from time to time; and (c) all other commeon area facilities, equipment and installations

{or any or all of them) which are provided or designated (and which may be changed)

from time to time by the Landlord (including, but not limited to, any comrnon area
facilities, equipment and installations which are shared by the Hotel Component and any
tenants or occupants of Leaseable Premises).

i

“City” means The Corporation of the City of Toronto.

“Commencement Date” means the date set out in Section 3.3 for the commeng
the Term.

“Complex” means the Lands, the Common Area Facilities, the Buildings and all
structures, improvements, equipment and facilities of any kind erected or located thereon
from time to time, as such lands, buildings, structures, improvements, equipment and
facilities may be expanded, reduced or otherwise altered by the Landlord in its sole
discretion from time to time.

“Component” means any one or more of the Hotel Component, the Stanley Barracks
Component, the Fitness Facility Component, the Restaurant Component and any other |
part or parts of the Complex that the Landlord may from time to time designate as a
separate Component and which may inciude the Banquet Facilities and the Conference
Room Faceilities.

“Conference Room Facilities” means the meeting and conference rooms and related
facilities forming part of the Hotel Component as the same may be reduced, altered or
expanded by the Landlord from time to time.

“Expert’ means any Architect, engineer, chartered accountant, land or quantity surveyor,
interjor designer, or other professional consultant, appointed by the Landlord and, in the
reasonable opinion of the Landlord, qualified to perform the function for which he or she
is retained.

“Fitness Facility Component” means that component of the Complex which is
designated or which is intended by the Landlord for the use primarily as a fimess facility,
all s may be altered, expanded, reduced or reconstructed from time to time and other
facilities ancillary thereto as exists from time to time.

=
‘)
Z:\MyFiles\65046\Princes Gates Lease - Garden Restaurant 4, M Comments, Jan 19,2017.clean.docx OL;




1.16

117

1.18

1.19

1.20

121

1.22

123

1.24
1.25

-3-

“Fixturing Period” means the period commencing on the Possession Date and expiring
on such date that is the earlier of one hundred and eighty (180) days immediately
following the Possession Date and the date that the Leased Premises are open for
business to the public..

“Food and Beverage Services Agreement” means the Food and Beverage Services
Agreement entered into between the Landlord and the Tenant providing for the catering
of food and beverage to the Hotel Rooms, VIP Lounge, Rooftop Bar, Grab & Go, Cinema
Concession, Conference Room Facilities and Banquet Facilities.

“Gross Receipts” means the total of all gross sales and receipts from all business
conducted upon or from the Leased Premises or anywhere else in the Complex, whether
or not by the Tenant, and whether for cash, partly cash, cheques, credit, gift or
merchandise certificates, charge account, exchange or otherwise, and shall include, but
not be limited to sales to employees, supplier rebates, the gross amount of any insurance
proceeds which directly or indirectly represent reimbursement or recovery for sales,
revenues receipts, gross or net profits lost, or which otherwise normally would have been
realized or earned regardless of whether those proceeds are identified as such
reimbursement or recovery by the insurer or whether the proceeds are separated or
segregated in connection with any insurance claim, payment or settlement, any amounts

- received or receivable from the sale of goods or services and the amount of all orders

taken or received at the Leased Premises regardless of where they are filled, whether such
sales be made at a sales desk or counter, over the telephone, by internet or catalogue, or
by any vending device, There shall be no deduction for bank, credit card or collection
agency charges, however uncollectible amounts or bad debts will be deducted if the
original sale was included in Gross Receipts. A credit or installment sale will be
considerad as a sale for the full price in the month the sale takes place. Gross Receipts
shall not include:

{a)  sales for which the customer has received a refund, provided that the original sale
was Included in Gross Receipts;,

()  sales of merchandise in exchange for returned merchandise, but only to the extent
the original sales of the returned merchandise was included in Gross Receipts;

(¢) HST and any other sales, use, excise or gross receipts tax directly on sales and
collected from customers at the peint of sale, provided that the amount thereof is
added to the selling price and shown and/or collected as a scparate item, and paid
by the Tenant to such Governmental Authority.

“Hazardons Substances” means any and all hazardous substances, hazardous waste,
toxic waste, contaminants, pollutants or related materfals, including without limitation,
heavy oil, pesticides, flammables, explosives, radioactive materials, asbestoses, urea
formaldehyde foam insulation, radon gas, PCB, any products of waste, or any other
contaminants, pollutants, substances or products declared to be hazardous or toxic under
the Applicable Laws.

“Head Landlord” means the Board of Governors of Exhibition Place, acting as agent for
the City, being the registered owner of the Lands, including its successors and assigns.

“Head Lease” means the ground lease entered into between the Head Landlord, as
Landlord, and the Landlord, as Tenant, with respect to the Lands.

“Hotel” means the full service transient hotel constructed on the Lands and forming part
of the Hotel Component of the Complex.

“Hotel Component” includes the Hotel, the Hotel Rooms, and unless the Landlord
determines otherwise, includes the Banquet Facilities and the Conference Room
Facilities.

“Hotel Opening Date” means the date all or any part of the Hotel is open for business.

“Hotel Rooms” means hote] rooms and suites situated within the Hotel.
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“HVAC Equipment” shall have the meaning ascribed thereto in Section 14.2.

“Landlord Work” means the work and improvements described in Schedule “A” to be
completed by the Landlord pursuant to Section 2.1.

“Lands” means the lands described in Schedule “B™,

“Large Corporations Tax” means the tax imposed upon a corporation under Part 1.3 of
the fncome Tax Act (Canads), and any amendments thereto or any successor statutory
provisions thereof.

“Lease” means this agreement, all Schedules attached hereto, the certificate of the
Architect issued and delivered pursuant to Section 3.1, the Arbitrator’s certificates, if any,
issued and delivered pursuant to Section 17.19 and the rules and the regulations made
from time to time by the Landlord under the provisions of Section 7.5.

“Leaseable Premises” means those premises in the Complex (including the Leased
Premises) which are designated or. intended by the Landlord from time to time to be
rented to tenants but the term “Leaseable Premises” does not include any Common Area
Facilities, Banquet Facilities, Conference Room Facilities, Hotel Rooms or the VIP
Lounge, Rooftop Bar or Grab and Go sales areas situated within the Hotel, basement
premises, mezzanines or other areas that are expressly excluded from the calculation of
the Rentable Area of the Complex.

“Leased Premises” means the premises leased to the Tenant as referred to and described
in Article 3 hereof. The boundaries of the Leased Premises shall extend from the top
surface of the structural subfloor to the bottom surface of the structural ceiling, If the
Leased Premises have no ceiling abutting the demising walls, but rather are open to the.
ceiling of the Component in which they are situated, the boundaries of the Leased
Premises extend from the top surface of the structural subfloor to the height of the
demising walls.

“Lease Year” means a period of time for the purposes of the calculations contemplated
by Articles 5 and 6. The first Lease Year shall commence on the Commencement Date
and end on the 31st day of December in the calendar year of the Commencement Date
and thereafter each Lease Year shall consist of twelve (12) calendar menths ending in
each case on December 31st, save for the last Lease Year which shall end on the
expiration or earlier termination of this Lease, as the case may be.

“Leaschold Improvements” means all fixtures, improvements, decorations,
installations, alterations, repairs, works, replacements, changes and additions from time to
time made, erected or installed by or on behalf of the Tenant or any former ocoupant in
the Leased Premises, including the HVAC Equipment, sewage, sprinkler, mechanical and
electrical equipment and facilities and equipment for or in connection with the supply of
wtilities or communications, wherever located, exclusively serving the Leased Premises,
doors, window coverings, hardware, security equipment, partitions (including moveable
partitions), any connection of apparatus to the electrical systemn (other than a connection
to the existing duplex receptacle), to the plumbing lines, to the heating, ventilation and
air-conditioning systems, the sprinkler system or any installation of electrical sub-meters,
and finished floors or wall-to-wall carpeting, but excluding moveable trade fixtures,
furniture, equipment and personal property not in the nature of trade fixtures.

“Manager” means the Person, if any, retained by the Landlord from time to time to
operate or manage the Hotel or the Complex. In sections that contain a release or other
exculpatory provision or an indemnity in favour of the Landlord it shall include any
Manager, and its servants, employees, officers, directors, agents and invitees,

“Minimum Rent” means the annual rent payable pursuant to Section 5.2.

“Mortgagee” means a mortgagee or chargee that holds all or part of the Complex as
security.
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141
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1.43

1.44

145

1.46

1.47

“QOperating Costs” means the total costs and expense incurred or accrued and attributed
by the Landlord in maintaining, operating, managing, administering, auditing, repairing,
improving, altering and insuring the Complex, including the Common Area Facilities.

“Operating Equipment” means all trade fixtures, chattels, fumiture, furnishings and
equipment of every nature and kind whatsoever which is supplied by the Tenant and

_ which is required to operate the Restaurant to the standards required under this

Agreement including, without limitation, stoves, ovens, refrigeration equipment, prep
tables, dishwashing equipment and facilities and cleaning equipment and food serving
equipment, but expressly excluding smallwares consisting of cutlery, glassware and
dishes.

“Parking Areas™ means the parking areas of the Complex operated by the Landlord or
by an independent contractor, as the same may be altered, expanded or reduced from time
to time.

“Percentage Rent” means the rent payable by the Tenant pursuant to Section 5.3.

“Permitied Uses” shall have the meaning ascribed to it in Article 11 and shall at all times
be subject to the limitations and restrictions set out therein.

“Person” according to the context, includes any person, corporation, firm, partmership or
other entity, any group of persons, corporations, firms, parmerships or other entities, or
any combination thereof,

“Possessiop Date” means the date the Landlord delivers possession of the Leased
Premises to the Tenant for the purposes of commencing Tenant’s Work which date shall
be fixed by the Landlord by written notice to the Tenant and which date will be no earlier

"than March 15, 2017 and no later than March 30, 2017, subject to any Unavoidable Delay

and subject to the provision of Section 2.1.

“Rent” means Minimum Rent, Percentage Rent, Additional Rent, and all other costs
payable by the Tenant hereunder.

“Rentable Area of the Leased Premises” means the area {expressed in square feet) of
all floors of the Leased Premises measured from:

Q) the exterior face of all exterior walls, doors and windows;

(i}  the exterior face of all interior walls, doors and windows separating the
Leased Premises from Common Area Facilities, if any; and

(iii)  the centre line of all interior walls separating the Leased Premises from
adjoining Leaseable Premises.

The Rentable Area of the Leased Premises includes all interior space whether or
not occupied by projections, structures or columns, structural or non-structural,
and if the front is recessed from the lease line, the area of such recess for all
purposes lics within the Rentable Area of the Leased Premises.

“Rentable Area of the Complex” means the aggregate Rentable Area of all Leaseable
Premises, including the Leased Premises, in the Complex, whether actually rented or not,
including the area of the Stanley Barracks Component and the area of the Fitness Facility
Component, but excluding all areas designated as Common Area Facilities by the
Landlord, the Hotel Rooms, Conference Room Fagilities, Banquet Facilities, the area of
the VIP Lounge, the area of the Rooftop Bar, the area of the Grab and Go sales area, the
Parking Areas, the area of any basement areas in the Hotel or the Complex, the area of
the cinema adjoining the Hotel and further excluding aress occupied as office space or
mezzanines.

. \
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“Restanrant Compornent” means the areas designated by the Landlord from time to time
for restaurant, bar and coffee shop uses and all related facilities and wheresoever located
in the Complex, as the same may be expanded, reduced or altered by the Landlord from
time'to fime.

“Sales Taxes” means all business transfer, multi-stage sales, sales, use, harmonized,
consumption, value-added or other similar taxes imposed by any federal, provincial or
munieipal government upon the Landlord, or the Tenant in respect of this Lease, or the
payments made by the Tenant hereunder or the goods and services provided by the
Landlord hereunder including, without limitation, the rental of the Leased Premises and
the provision of administrative services to the Tenant hereunder.

“Second Floor Lease” means the Premises Lease dated as of January 4, 2017, entered

~ into between the Landlord and the Tendnt with respect to approximately 3,767 square feet *
-of restaurant premises situated on the second floor of thc Hotel (the “Second Floor

Premlses ):

i

- “Shared- Common Area Facilities” means those areas, facilities, utilities, 1mprovement i
equipment arid inistallations that are in or adjacent to the Complex or that serve or are for
the benefit of the various Components of the Complex and that are not designated or
intended by the Landlord to be leased, from time to time, and are provided or desighated
(and may be changed from time to time) by the Landlord for the benefit or use of the
tenants in the Complex, their employees, customers and invitees, in coromon with others
with others entitled to their use or benefit in the manner and for the purposes permitted by
this Lease. ‘

“Taxes” means all taxes, rates, duties, levies, fees, charges and assessments whatsoever
whether municipal, parliamentary or otherwise, levied, charged or assessed upon the
Lands and Complex or upon any part or parts thereof and all furniture, fixtures,
equipment or improvements now or hereafter erected or placed on the Lands, or charged
against the Landlord on account thereof, including any tax or levy based on total gross
area and/or floor-area (being sometimes referred to as a Commercial Concentration Tax),

local improvement charges but excludirig the amount by which separate school taxes (if”

any should be payable) exceed the amount which would have been payable for school
taxes if no assessment for separate school taxes had been made but an-assessment for
public school taxes had been made. In addition to the foregoing, Taxes shall include any
and all taxes, rates, duties, fees, charges, levies or assessments which may in the future be
levied, charged or assessed in lieu thereof or in addition thereto. Taxes shall elso include
all costs and expenses incurred by the Landlord in obtaining or attempting to obtain a
reduction or prevent an increase in the amount of such Taxes and the cost of any
consultants retained by the Landlord with respect to such Taxes. Taxes shall, in every
instance be caleulated on the basis of the Complex being fully assessed and taxed at
prevailing cormercial rates for occupied space for the period for which Taxes are being
calculated. Notwithstanding the foregoing, Taxes shall exclude: (i) income, profit or
excess profits taxes of the Landlerd; (ii) Land Transfer Tax; and (iii) any other Taxes
personal to the Landlord.

“Tenant’s Proportionate Share” means that fraction having as its numerator the
Rentable Area of the Leased Premises and as its denominator the Rentable Area of the
Complex or the Rentable Area of the Component of the Complex to which Landlord,
acting reasonably, but in its sole discretion, shall allocate such items of which Tenant is
required to pay the Tenant’s Proportionate Share, all as determined by Landlord.

“Tenant’s Tax Share” has the meaning ascribed to it in Section 6.6.

“Tepant’s Work” means the work and improvements described in Schedule “A” to be
completed by the Tenant pursuant to Section 2.2,

“Term” means the Initial Term described in Section 3.3 and, if applicable, any Extended
Term pursuant to Section 3.4.

“Unaveidable Delay” has the meaning ascribed to it in Section 17.15.
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ARTICLE 2
"PREPARATION OF LEASED PREMISES

21 Landlord’s Work

The Landlord has constructed the external strueture of the Complex.and is completing the Leased
Premises incorporating all items of work included under the heading “Landlord’s Work™ in
Schedule “A” herete (“Landlord’s Work™). The Landlord (and its employees, agents or
contractors) shall carry out the all Landlord’s Work in a good and workmanlike and professional
manner and in compliance with all Applicable Laws. The Landlord shall utilize reasonable
. commercial efforts to complete all of Landlord’s Work no later than the Possession Date, subject
to Unavoidable Delay and except as hereinafter set forth, and shall provide as much prior written
notice as may be practicable as to the exact Possession Date, including any anticipated delays.
The Tenant acknowledges and agrees that the Landlord shall have access to the Leased Premises
after the Possession Date for the purpose of completing any of Landlord’s Work and, to the
extent any of Landlord’s Work may be completed during the Fixturing Period in a manner that
does not interfere with the performance of Tenani’s Work by the Tenant or its contractors, the
Landlord shall be entitled to fix the Possession Date as hereinbefore set out notwithstanding that
any part of Landlord’s Work may not be completed prior to the Possession Date. The Tenant
" acknowledges and confirms that in the event of any delay in the completion of Landlord’s Work,
the Tenant shall not have any right to terminate this Lease or any right to any compensation of
any kind whatsoever from the Landlord, save and except for the Tenant’s entitlement to an
extension of the Fixturing Period so as to allow the Tenant an opportunity to complete the
Tenant’s Work as a result of the Landlord’s delay in completing the Landlord’s Work. The
Tenant agrees that there is no promise, representation or undertaking, by, or bindinig upon the
Landlord with respect to any alteration, remodelling or decoration, or installation of equipment
or fixtures in the Leased Premises except such as may be expressly set forth herein. Subject to
completion of the Landlord’s Work, the Tenant accepts possession of the Leased Premises in an
“as is” condition as of the Possession Date.

2.2 Terant’s Work

The Tenaent (and its employees, agents or contractors) shall forthwith complete at its own cost
and expense in a good and workmanlike and professignal manner in compliance with the
provisions of Section 9.3 of this Lease and all Applicable Laws governing the use of the Leased
Premises and to the satisfaction and approval of the Landlord or its Architect, if necessary, all
items of work included under the heading “Tenant’s Work” in Schedule “A” hereto (“Tenant’s
Work™) and shall do or cause to be done whatever else is necessary to properly complete the
Leased Premises for use and occupancy by the Tenant for the Permitted Uses and in accordance
with the standards set out in Article 11. Without limiting the foregoing, all Tenant’s Work to be
performed by the Tenant shall:

(8)  be done in accordance with the design criteria set down by the Landlord or its
" authorized representatives with respect to the exiernal and internal appearance of
the Leased Premises;

()  be done as expeditiously as possible, in a good and warkmanlike manner and with
first class new materials;

(¢}  be done in such manner as will not interfere unreasonably with work being done
by the Landlord upon the Leased Premises or any other portion of the Complex;

(dy be done in compliance with such rules and regulations as the Landlord or its
agents or confractors may make;

(¢)  be subject to the supervision of the Landlord or its agents or contractors;

§3] if required, be done only by persons whose labour union affiliations are
acceptable to the Landlord and the Head Landlord and that comply with the
requirements of the Head Lease; and
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(g)  be done at the risk of the Tenant.

2.3 Tenant's Plans

#A e, 4 a@
The Tenant will provide the Landlord with the plans-4

pécifications of the Tenant’s Work as

set out in Schedule “C” (“Tenant’s Plans”) no latdr thas Eéy 15, 2017, and, within five (5)

* days thereafter, the Landlord will notify the Tenant €ither of its approval or of its disapproval of

the Tenant’s Plans. Once approved by the Landlord, the Tenant will then promptly prepare and

submit to the Landlord, no later than five (5) days after written notice from the Landlord as to its

approval or non-approval of Tenant’s Plans, complete drawings and specifications amended as

required by the Landlord. The Tenant acknowledges and confirms that the Landlord’s approval

of Tenant’s plans does not in any way imply that the Tenant’s plans comply with any Apphcable
Laws, and it is the Tenant’s sole responsibility to ensure such compliance.

24 Examination of Leased Premises

The Tenant ackmowledges that it will have examined the Leased Premises before taking
possession. The acceptance of possession by the Tenant shall be conclusive evidence against the
Tenant that at the time of such examination the Leased Premises were in satisfactory condition,
subject only to any uncompleted Landlord’s Work and subject to such deficiencies in Landlord’s
Work, if any, listed in writing in a notice delivered by the Tenant to the Landlord not more than
ninety (90) days after the Possession Date. Notwithstanding the foregomg, the Landlord shall
enforce for the bénefit of the Tenant any warranties received by the Landlord from its contractors
and suppliets in cormection with the performance of the Landlord’s Work.

2.5  Possession Date and Fixturing Period

Provided that upon the Landlord or its Architect giving notice to the Tenant that the Leased
Premises are available for the commencement of the Tenant's Work, the Tenant shall
immediately take possession of the Leased Premises on the Possession Date and shali during the
Fixturing Period occupy same for the purpose of fixturing and installing its equipment, trade
fixtures, improvements and inventory, at its own risk, free of the payment of Minimum Rent,
Percentage Rent and Additional Rent (save for any Additional Rent arising by virtue of the
default of the Tenant under this Lease and save for the obligation of the Tenant to pay for all
utility charges, security, refuse removal and other services used by the Tenant or consumed in
the Leased Premises during the Fixturing Period) and shall, during the Fixturing Period, be a
tenant in the Leased Premises subject to the same covenants and agreements as are contained in
this Lease, mutatis mutandis.

2.6 . Failure of the Tenant to Open

In the event that the Tenant fails to take possession of the Leased Premises on the Possession
Date as herein provided or fails to open the Leased Premises for business fully fixtured, stocked
and staffed on or before the Commencement Date, then in addition to any and all remedies
herein provided, the Landlord shall have the right to terminate this Lease upon thirty (30) days
pticr written notice to the Tenant which notice shall be nullified if the Tenant opens the Leased
Premises for business as herein provided within such thirty (30) days. In the event the Lease is
terminated pursuant to the provisions of this Section 2.6, the Landlord shall have the right to
recover from the Tenant all losses and damages which the Landlord may suffer or incur as a
result of the Tenant's default, which losses and damages may include any direct costs incurred
by the Landlord in connection with the removal of or alterations to any Leasehold Improvements
or the replacement of any part thereof in the event all or any of the existing Leasehold
Improvements are not required by the new tenant or occupant of the Leased Premises.

2,7  Tenant’s Investment

The Tenant covenants and agrees with the Landlord that the Tenant will at its sole expense and
cost supply and install all of the Leasehold Improvements and Operating Equipment used in the
operation of the Restaurant as specified in the Tenants Work herein, including trade fixtures,
equipment, furnishings, furniture and all other chattels necessary for operation of a first class
Restaurant. The Tenant will provide the Landlord no later than February 15, 2017, with Tenant’s
Plans as well as a detailed list of equipment and fixtures to be purchased and installed, and on or
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before the Commencement Date, the Tenant shall provide a detailed statement setting out all of
such costs actually incurred by the Terant in connection with the purchase of the Operating
Equipment and the Leasehold Improvements supplied and installed by the Tenant as well as
proof of payment and a detailed listing of all Operating Equipment including serial numbers
where applicable. It is a condition of this Lease that all of the Leasehold Improvements and
Operating Equipment supplied to or installed in or upon the Leased Premises by the Tenant will
bé free and clear of all claims, demands, security interests, conditional sales agreements and

other encumbrances of every nature and kind whatsoever and, upon delivery to or the installation
thereof in or upon the Leased Premises, will be vested in the Landlord as the absolute owner

thereof, subject to the right of Tenant to use the same during the Tetm in accordance with the
terms of this Lease,  The Tenant will, on or before the Commencement Date, execute in favour
of and deliver to the Landlord a Bill of Sale with respect to all such Operating Equipment and
Leasehold Improvements, in form and substance acceptable to the Landlord. The failure of the
Tenant to comply with its obligations under this Section 2.7 shall constitute a material default
under this Lease and the Landlord shall have the right to terminate this Lease upon thirty (30)
days written notice to the Tenant which notice shall be nullified if the Tenant cures such default
within such thirty (30) day pericd.

2.8  PPSA Discharges

Tt is a condition of this Lease that the Tenant shall, prior to the Possession Date, provide to the
Landlord a certified PPSA search with respect to the Tenant reflecting that there are no
Financing Statements registered against or with respect to the Tenant under the Perscnal
Property Security Act (Ontario).

ARTICLE 3
DEMISE & TERM

31 Demise

In consideration of the rents reserved and the covenants and agreements on the part of the Tenant
contained herein and in the Schedules annexed hereto which Rent, covenants and agreements are
to be paid, observed and performed by the Tenant, the Landlord hereby leases to the Tenant for
the Term and upon the conditions herein set forth those certain premises situate on the Lands
which are shown hatched on the leasing plan atiached as Schedule “D” hereto, having a Rentable
Area of approximately 9,472 square feet. Prior to the Possession Date, the Landiord may make
reasonable variations in the form of the Leased Premises without recourse to the Tenant and such
reasonable variations shall not render this Lease void or voidable. Prior to the Commencement
Date, the Landlord shall submit to the Tenant a certificate of the Architect showing the Rentable
Area of the Leased Premises. Upon delivery of the aforesaid certificate to the Tenant, this
Section 3.1 shall be deemed to be amended by substituting the Rentable Area of the Leased
Premises as set forth in the certificate for the Rentable Area of the Leased Premises as herein set
out,

3.2  Use of Common Area Facilities

Subject to the terms of this Lease and the rules and reguiations made pursuant to Section 7.5, the
Tenant shall have for itself and its officers, agents and employees and for the use of persons
having business with it and in connection with such business and for the use of its customers
{only for the purpose of enabling such customers to avail themseives of the goods sold or the
services rendered from time to time in the Leased Premises) non-exclusive rights to use, in
common with all others entitled thereto, the part of the Common Area Facilities appropriate and
intended for such use, in every case only for their proper and intended purposes (with the
exception of parts of the Commeon Area Facilities from time to time allocated by the Landlord, in
its sole discretion, to others for additional or other use, such as displays, entertainments,
temporary structures, special features, rights of way or common usage) and during such hours as
the Complex may be open for business as determined by the Landlord from time to time. In
connection therewith, the Tenant (and its customers, employees and invitees) shall keep the
lobbies, hallways, common rooms, driveways, parking lots, entrances and exits and all other
Common Area Facilities unobstructed.
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3.3 Term of Lease

To have and to hold the Leased Premises for and during the term (the “Initial Term™) of ten (10)
years, to be computed from the day next following the expiry of the Fixturing Period (the
“Commencement Date”) and expiring ten (10) years after the Commencement Date (unless the
Commencement Date is not the first day of a month, in which case the Initial Term shall end ten
(10) years after the last day of the month in which the Commencement Date occurs). Within a
reasonable time after the Commencement Date, the Landlord will confirm the Commencement
Date by notice to the Tenant and such confirmed Commencement Date shall apply for the
purpose of this Lease.

3.4  Options to Extend
If the Tenant:

(8  pays the Rent as and when due and punctually observes and performs its covenants,
obligations and agreements under and in accordance with the terms of this Lease;

(b) is not in breach or default under the terms of this Lease;

(¢)  gives the Landlord not less than nine (9) months’ and not more than twelve (12) months’
written notice prior to the expiry of the Initial Term or the then expiring Extended Term,
as the case may be, of its intention to extend the Term; and

(d)  has validly exercised its extension rights under the Second Floor Lease and the Food and
Beverage Services Agreement and has fulfilled the conditions of extension provided for
therein:

then the Tenant will have the right to extend the Initial Term for two (2) further periods of five
(5) years each (each being referred to as an “Extended Term™) upon the same terms and
conditions as are set out in this Lease, except that:

6] there will be no further right to extend the Term beyond the second Extended Term;

(iiy  any Fixturing Period or requirement on the Landlord’s part to do any Landlord’s Work or
pay to the Tenant any construction allowance, inducement, lean or other amount in
connection with this Lease or improvements installed in the Leased Premises, set out in
this Lease, shall not apply to any Extended Term;

(i)  the Tenant will promptly execute an extension agreement prepared by the Landlord, at
the Tenant’s expense, which expense shall not be unreasonable, giving effect to the
applicable Extended Term; and '

(iv)  the annual Minimum Rent shall be mutually agreed upon between the Landlord and the
Tenant based upon the current fair market minimum rent for similar premises for a
similar use in first class hotels in the City of Toronto, including all Leaseheld
Improvements installed in or upon the Leased Premises. If the parties are unable to agree
on the Minimum Rent rate by no later than three (3) months prior to the expiry of the
Initial Term or the first Extended Tetm, as the case may be, the Minimum Rent shall be
determined by a single arbitrator in accordance with Section 17.19 of this Lease,
provided that the annual Minimum Rent shall not be less than the ageregate of the (i)
annual Minimum Rent payable by the Tenant for the last twelve (12) months of the Initial
Term or the first Extended Term, as the case may be, and (ii) the average amount of
Percentage Rent paid by the Tenant during the last three (3) years of the Initial Term or
first Extended Term, as the case may be. If submitted to arbitration in accordance with
the foregoing provisions, the arbitrator’s decision shall be final and binding on the parties
with no further appeal and the costs of the arbitration shall be shared equally by the
parties unless the arbitrator determines that it is equitable to do otherwise in light of the
circumstances.

If the arbiiration decision is not rendered prior to the commencement of/the applicable
Extended Term, the Tenant shall pay Minimum Rent at the rate payabif furing the last
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year of the initial Term or the then expiring Extended Term, as the case may be, and

. within ten (10} days after the Minimum Rent for the Extended Term is determined, the
Tenant shall pay to the Landlord any amount retroactively owing from the
commencement of the applicable Extended Term.

35 Overholding

In the event the Tenant remains in possession of the Leased Premises after the end of the Term
with the Landlord’s written consent but without the executicn and delivery of a new lease, there
shall be no tacit renewal of this Lease or extension of the Term hereby granted and the Tenant
shall be deemed to be occupying the Leased Premises as a tenant from month to month, at a
monthly rent payable in advance on the first day of each month equal to the sum of (i) one
hundred and twenty five percent (125%) of the Minimum Rent payable during the last month of
the Term plus (ii) Percentage Rent as herein provided plus (iif) one twelfth of Additional Rent
paid for the immediately preceding Lease Year of the Term and otherwise upon the same terms,
conditions and provisos as are set forth in this Lease insofar as the same are applicable to a
month to month tenancy. Provided that if, without the Landlord’s written consent or the
execution and delivery of a new lease, the Tenant shall remain in possession of the Leased
Premises after the end of the Term the Tenant shall be a tentant at will of the Leased Premises
and the Landlord may cause the Tenant to vacate the Leased Premises with a 90 calendar day
notice and without recourse to legal proceedings.

ARTICLE 4 -
LANDLORD & TENANT COVENANTS

4.1 Landlord Covenants

If the Tenant pays the Rent hereby reserved and performs the covenants herein on its part
contained, the Tenant shall and may peaceably possess and enjoy the Leased Premises for the
Term hereby granted without any interruption or disturbance from the Landlord or any other
Person or persons lawfully claiming by, from or under the Landlord.

4.2 Tenant Covenants

The Tenant covenants to pay Rent and all other r;harges provided for in this Lease on the due
dates and to observe and perform all of the covenants and provisions of this Lease on its part to
be observed and performed.

ARTICLE 5
RENT

51 Intent

It is the intention of this Lease that the Rent shall be net to the Landlord as herein set out and
clear of all Taxes (except those assessed against Landlord’s income), cost and charges arising
from or relating to the Leased Premises and the Complex and that the Landlord shall not be
responsible for any expenses or obligations of any kind whatsoever in respect of or attributabile
to the Leased Premises or the Complex, except as otherwise exprassly provided in this Lease.

5.2 Minimum Rent

Tenant shall pay to the Landlord yearly and every year during the Initial Term a minimum rent
(hereinafter called “Minimum Rent™) as follows:

ANNUAL
RATE/SQ. FT.
GROSS
LEASEABLE MONTHLY
PERIOD AREA ANNUATL RENT INSTALMENT

Year 1 through 3 T$40.00 x 9472 s $378,850.00 $31,573.33
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ANNUAL
RATE/SQ. FT.
GROSS
LEASEABLE MONTHLY
PERIOD AREA ANNUAL RENT INSTALMENT

Year 4 through 6 $42.40 x 9472 sf $401,612.80 $33,467.73
Year 7 through 10 $44.94 x 9472 sf $425,671.68 $35,472.64

Minimum Rent shail be payable in consecutive monthly instaiments as set out above, each in
advance on the Ist day of each and every month during the Term and not later than seven (7)
calendar days thereafter, providing that any failure to pay Minimum Rent within the above
period will result in Landlord charging the Tenant interest on the whole month calculated at the
rate of 10% per annum. :

Upon the delivery of a certificate of the Architect establishing the Rentable Area of the Leased
Premises, the Minimum Rent shall be adjusted to give effect thereto by multiplying the rental
rate for the Leased Premises hereinbefore stated by the number of square fect of the Rentable
Area of the Leased Premises as certified for the Leased Premises. If the certificate is delivered
following the Commencement Date the adjustment of the Minimum Rent shall be retroactive to
the Commencement Date.

5.3  Percentage Rent

(a)  In addition to the Minimum Rent, the Tenant shall pay to the Landlord, in the
manner and upon the conditions and at the times hereinafier set forth during each
Lease Year, as Percentage Rent, a sum equivalent to ten percent (10%) of the
Gross Receipts for such Lease Year that are in excess of $5,000,000.00.

(b)  Percentage Rent shall be payable semi-annually at the office of the Landlord or at
such other place as the Landiord designates, in lawful money of Canada.
Payments of Percentage Rent shall be made on or before the 15% day of January
and July during each Lease Year of the Term including the 15% day of the month
following the end of the Term, The amount of each payment of Percentage Rent
shall be equal to the excess, if any, obtained by applying the percentage referred
to in Section 5.3(a) to the aggregate of the stated Gross Receipts for the
immediately preceding six (6) month period that are in excess of $2,500,000.00,
If the audited statement to be provided by the Tenant pursuant to Section 5.4({b)
hereof at the end of any Lease Year discloses that the total Percentage Rent paid
by the Tenant for such Lease Year exceeds the Percentage Rent required to be
paid by the Tenant for such Lease Year, the Landlord shall pay any excess to the
Tenant as soon as reasonably possible after receipt of such audited statement
unless an audited permitted by the Landlord under the terms of this Lease is in
progress, or the Tenant shall pay to the Landlord contemporaneously with the
delivery by the Tenant of the said audited statement, any such deficiency in
Percentage Rent payable by the Tenant pursuant to this Lease, whichever of the
foregoing is applicable.

{¢)  For the purposes of computing the Percentags Rent payable hereunder, if any
Lease Year during the Term does not correspond to a twelve (12) month period,
the Gross Receipts for such Lease Year shall be adjusted proportionately.

(d  Any and all fina! adjustment of percentage Rent are to be made within ninety (90)
days after the end of each Lease Year

54  Reports by Tenant

(&)  The Tenant shall submit to the Landlord on or before the 15" day following the
end of each calendar month during the Term and including the 15% day of the

month following the end of the Term, at the place then fixed for the ent of .

Rent, a written statement signed by a senior executive of the Ten ified
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by it to be true and correct and in such detail, form, style and scope as the
Landlord reasonably determines, showing the amount of Gross Receipts for the
preceding month (and fractional month, if any) and the amount of the Gross
Receipts for all preceding months of such Lease Year and showing monthly
payments made on account of Minimum Rent and Percentage Rent for such Lease
Year.

(&)  On or before the 60th day following the end of each Lease Year (including the
last Lease Year of the Term) the Tenant shall submit to the Landlord a staiement
in such form, style and scope as the Landlord reasonably determines, showing the
amownt of Gross Receipts during the preceding Lease Year, which statement shall
be duly certified to be correct by the Tenant’s independent chertered accountant,
whose professional opinion shall without-qualifications state specifically that they
have examined the report of Gross Receipts for the preceding Lease Year and that
in their opinion such report presents fairly and accurately the Gross Receipts of
the Preceding Lease in accordance with the provisions of this Lease and generally
accepted accounting principles applied on a basis consistent with that of the Lease
Year immediately preceding (if any). The Tenant will not change its procedure
relating to any aspect of its reporting of Gross Receipts without the prior written
consent of the Landlord, which consent shali not be unrzasonebly withheld.

{¢) Inaddition to any other reports required by this Section 5.4, the Tenant shall also
provide to the Landlord a statement of the approximate amount of Gross Receipts
during any particular week in respect of which such a staternent is requested by
the Landlord, it being acknowledged that such weekly statement will be requested
during weeks when promotions or other special activities are being carried on in
the Complex.

55 Tenant’s Records

For the purpose of ascertaining the amount payable as Percentage Rent, the Tenant shall prepare
and keep on the Leased Premises or at the Tenant’s head office in Ontario for a period of not less
than three (3) years following the end of each Lease Year, adequate books and records that will
adhere to sound accounting practice and which shall show inventories and receipts of
metrchandise at the Leased Premises and daily receipts from all sales and other transactions in on
or from the Leased Premises made by the Tenant as well as sales and rental tax returns, pertinent
original sales and rental records and any other sales and rental records that the Landlord
reasonably requires and that would normally be examined by an independent accountant
pursuant to accepted auditing standards in performing an audit of the sales conducted at the
Leased Premises. The Tenant covenants to record at the time of sale, in the presence of the
customer, all receipts from sales or other transactions, whether for cash or credit, in an accurate,
tamper-proof point-of-purchase register having a sealed cumulative total and any other control
features required by the Landlord.

56  Right to Examine Books

The acceptance by the Landlord of payments of Percentage Rent shall be without prejudice to the
Landlord’s rights to an examination of the Tenant’s books and records of its Gross Receipts and
inventories of merchandise at the Leased Premises in order to verify the amount of annual Gross
Receipts received by the Tenant in and from the Leased Premises.

Notwithstanding the foregoing, the parties agree that any examinations of the Tenant’s books and
records shall be carried out without interruption and/or interference with the operation of the
Tenant’s business in the Leased Premised.

57  Audit Rights

At its option, the Landlord may cause, at any reasonable time upon five (5) days® prior written
notice to the Tenant, 2 complete audit to be made of the Tenant’s entire business affairs and
records relating to the Leased Premises for the period covered by any statement issued by the
Tenant pursuant to Section 5.4. If such audit shall disclose a liability for Percentage Rent to the
extent of three percent (3%) or more in excess of the Percentage Rent theretofore computed and
paid by the Tenant for such period, the Tenant shall promptly pay to the Landlopd'the cost of

-
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such audit, in addition to the deficiency, which deficiency shall be payable in any event.
Provided always that if the shortage in computation of Percentage Rent by the Tenant was due to
clerieal or demonstrable ervor or as a result of the fraud or negligence of an employee of the
Tenant, then the foregoing remedy of terminating the Lease shall not be applicable with respect
to such shortage, but the Tenant shall still be obligated to pay to the Landlord the cost of said
audit, together with the said deficiency. If such audit shall disclose the Tenant was not
complying with one or more provisions of Sections 5.4 or 5.5, the Landlord may delivery a copy
of such report to the Tenant and the Tenant shall forthwith take such steps as may be
recommended, necessary or advisable to remedy such default. If such audit shall disclose that the
Tenant's accounting records and procedures which the auditor was able to inspect were not
sufficient to permit a determination of Gross Receipts for any period, the Landlord may
thereafter deliver to the Tenant an estimate made by the Landlord of Gross Receipts for such
period and the amount of any underpayment of Percentage Rent (which estimate shall be based
upon any information accessible to the Landlord which the Landlord considers reliable, the
apparent business conducted on or from the Leased Premises, and such records of the Tenant as
have been made available having regard to the possibility of errors or inaccuracies therein) and
the Tenant shall forthwith pay to the Landlord any amount therein set out as an underpayment of
Percentage Rent. Every such estimate shall be binding upon the Tenant until and except to the
extent that the Tenant proves it inaccurate, and shall not be contestable by the Tenant after one
year after its delivery to the Tenant. Any information obtained by the Landlord as 2 result of such
audit shall be held in sirict confidence by the Landlord. Provided, however, that the Landiord
shall have the right to disclose to Mortgagees, prospective Mortgagees and prospective
purchasers of the Complex the contents of any such statements, reports and audits.

5.8  Determination of Gross Receipts

If the Tenant fails to deliver on the day when due hereunder any reports or statements to the
Landlord as required hereby or if the Tenant’s books, records and procedures to which the
Landlord has had access were not sufficient in the Landlord’s reasonable opinion to permit a
determination of Gross Receipts for any period, the Landlord may thereafter forward to the
Tenant an estimate, made by the Landlord at the Tenant’s expense to be paid forthwith on
demand, of Gross Receipts for such pericd and the amount of any deficiency of Percentage Rent
paid for such period and the Tenant shall forthwith pay to the Landlord the amount of such
deficiency of Percentage Rent. Such estimate by the Landlord shall be based upon such records,
information and opinions to which the Landlord has had access and which the Landlord, acting
reasonably, considers reliable, including the apparent business conducted on or from the Leased
Premises. Every such estimate shall be final and binding upon the Tenant until and except to the
extent that the Tenant expressly proves the same to be inaceurate, and in any event, no such
estimate by the Landlord shall be subject to dispute by the Tenant after twelve (12) months
following the date upon which the same is forwarded to the Tenant. '

59  The Landlord’s Right to Terminate

If the Tenant shall be found to have intentionally understated Gross Receipts by three percent
{(3%) or more in any reports or statements to the Landlord, or if the Tenant on more than two (2)
occasions in any twelve (12) month period fails to deliver when dus any reports or statements
related to Gross Receipts as and when required hereby, then, in any such event, the Landlor
shall have the }'ight to terminate this Lease upon written notice to the Tenant, &A7AE

i it 1 5 2 S S,
511 INTENTIONALLY DELETED % - A Ve '
5.12 Estimated Payments

‘Where any of the amounts which the Tenant is to pay under the provisions of this
unknown, such amounts may be estimated by the Landlord for such period as the La
determine. At the end of the period for which such estimated payments have bee

Lease and adjustments shall thereupon be made between the parties.
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513 Deposit

@

®)

The Tenant has delivered to the Landlord 2 deposit in the amount of Thirty Five
Thousand Six Hundred and Seventy Seven Dollars and Eighfy Six Cents
(535,677.86) (including Sales Taxes) (the “Advance Rent Deposit™). The
Advance Rent Deposit will be held by the Landlord, without interest, and wili be
applied to the Rent first becoming due under this Lease.

The Tenant has delivered to the Landlord a further deposit in the amount of
Eighty Thousand One Hundred amd Sixty-Eight Dollars and 16 cents
(580,168.16) (including Sales Taxes) (the “Security Deposit”) to be held, without
interest, as security (without prejudice to the Landlord’s other rights and
remedies) for the observance and performance of the Tenant’s obligations under
this Lease. If the Tenant defaults in the performance of any of the terms,
covenants, conditions and provisions of this Lease as and when the same are due
to be performed by the Tenant, then the Landlord, at its option, may appropriate
and apply ail or any part of the Security Deposit on account of any losses or

damages sustained by the Landlord as a result of such default. Upon demand by -

the Landlord following any such appropriation, the Tenamt shall pay to the
Landlord an amount sufficient to restore the total original amount of the Security
Deposit. If the Tenant complies with all of the terms, covenants, conditions and
provisions under this Lease and is not then overholding in accordance with
Section 3.5, the Seeurity Deposit shall be returned to the Tenant without interest
within sixty (60) days after the expiry or earlier termination of the Term.

5.14 Place and Payment of Rent

@

®)

©

@

(e)

Minimum Rent shall be paid in advance in equal monthly instalments on the first
day of each month during the Term commencing on the Commencement Date
together with all applicable Sales Taxes. Where the Commencement Date is not
the first day of a calendar month, Rent for the period from the Commencement
Date to the first day of the next ensuing calendar month shall be pro-rated on a per
diem basis and paid with all other rent then required to be paid on the first day of
the next ensuing calendar month.

Amounts not specifically required by this Lease to be paid to the Landlord on the
first day of each month (or on the 15% day of Janvary and July of each Lease Year
in the case of payment of Percentage Rent) shall be paid within ten (10) days after
receipt by the Tenant.from the Landlord of a statement in respect of such
amounts.

Any sums received by the Landlord from or for the account of the Tenant when
the Tenant is in default hereunder may be applied at the Landlord’s option to the

+ satisfaction, in whole or in part, of any of the obligations of the Tenant then due

hereunder in such manner as the Landlord sees fit, and regardless of any
designation or instruction of the Tenant to the contrary.

Rent shall be paid in lawful money of Canada to the Landlord or as the Landlord
may direct in writing, to the office of the Landlord in the Complex or at such
other place as the Landlord may direct in writing.

‘The parties hereto agree that any money required to be paid as Additional Rent
shall be deemed to be and be collectible as Rent and the Landlord shall have the
same remedies in respect of arrears of Additional Rent as it has in respect of
arrears of Rent.

515 INTENTIONALLY DELETED

516 No Set Off

All Rent payable by the Tenant to the Landlord shall be paid without any prior demand therefor
and without any deduction, set off or abatement whatsoever.

517 INTENTIONALLY DELETED .

ZAMyFiles\65046\Princes Gates Lease - Garden Restaurant 4. M Comments.Jan 19,2017.¢lean.docx

-

27



-16-

5.13 Rent Free Period

The Landlord covenants and agrees that notwithstanding any other provision of this Lease
Minimum Rent shall not accrue or be payable during the first six (6) months of the Initial Term
{the “Rent Free Period”). The Tenant shall, however, pay and be responsible for Tenant’s Tax
Share of Taxes during the Rent Free period and shall also pay and be responsible for all utilities
used or consumed in the Leased Premises, including electrical, gas, water and sewage. The
Landlord further covenants and agrees that all Gross Receipts of the Tenant arising during the
Rent Free Period shall not be included in the calculation of Percentage Rent.

5.19 Tenant Obligations

It is understood and agreed that throughout the Term of this Lease, the Tenant shall pay and be
responsible for, in addition to Minimum Rent and Percentage Rent provided for herein, the
following:

(8)  Tenant’s Tax Share of Taxes, Sales Taxes and other charges set out in Article 6;

()  the cost of maintaining all insurance required under Section 12.1, excluding
insurance maintained by the Landlord with respect to Leasehold Improvements
and Operating Equipment as set out in Section 12.3;

(c) all charges for utilities used or consumed in the Leased Premises as set out in
Section 14.1;

(d)  all charges relating to HVAC Equipment as set out in Sections 14.2 and 14.3;
(e)  the costs of special services, if any, as set out in Section 14.6; and

63] any other costs and expenses that are the responsibility of the Tenant under the
express terms of this Lease.

All amounts of Additional Rent shall be payable in the manner set out in Section 5.14(b).

ARTICLE 6
TAXES

6.1  Taxes Payable by the Landlord

The Landlord shall pay the Taxes charged on the Complex to the applicable taxing authority,
subject to reimbursement by the Tenant pursuant to this Article 6. The Landlord shall have no
obligation to contest or litigate the impositien of any Taxes. The Landlord may defer payment of
Taxes to the extent permitted by law if it diligently pursues or causes to be pursued the contest or
appeal of the Taxes. :

6.2  Direction for Payment of Taxes

The Landlord shall have the right to require the Tenant to pay Taxes and any other taxes which
are the Tenant’s responsibility as set out herein to the relevant taxing authority or the Landlord
shall have the right to pay any such Taxes or other taxes directly to such taxing authority without
thereby affecting the Tenant’s obligation to pay or contribute to such Taxes or other taxes,

6.3  Tazes Payable by the Tenant

Commencing on the Commencement Date and thereafter at all times throughout the Term, the
Tenant shall pay to the Landlord or the relevant taxing authority, as required by the Landlord, not
later than the time when they fall due all Taxes levied, confirmed, imposed, assessed or charged
(herein collectively or individually referred to as “charged”) against or in respect of the Leased
Premises and all furnishings, fixtures, equipment, improvements and alterations in or forming
part of the Leased Premises, and including, without Iimiting the generality of the foregoing, any
such Taxes charged against or attributable to the Leased Premises in respect of:

(@  the Lands on which the Leased Premises are situated; and
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()  any Common Area Facilities.

6.4  Determination of the Tenant’s Taxes

The Tenant will pay to the Landlord, the Tenant’s share of Taxes, which share shall be
determined by the Landlord:

(a)  if applicable, based on the then current established principles of assessment used
by the relevant assessing authorities and on the same basis as the assessment
actually obtained for the Complex as a whole or the Compenent thereof in which
the Leased Premises are located;

(b)  if the method set out in subparagraph (a) is not applicable, based on the Tenant’s
Proportionate Share of all Taxes assessed against the Complex if there is a single
assessment for the Complex;

(c) if there is a separate assessment for the Hotel Component and such assessment
includes an amount for Common Area Facilities attributable to the Hotel
Component, the Tenant’s Tax share shall be Tenant's Propertionate Share of the
amount assessed;

(d Tenant’s Proportionate Share of all Taxes assessed against Common Area
" Facilities if there is a separate assessment for Common Area Facilities; and

(e) Tenant’s Proportionate Share of all Taxes assessed against the Common Area
Facilities forming part of the Hotel Component, if there is a separate assessment
for such Common Area Facilities.

The Tenant shall pay and remit to the Landlord its share of the cost of making such
determination which share shall be as determined by the Landlord, acting reasonably.

Notwithstanding any other contrary provisions of this Lease, if, at any time during a Lease Year,
any part of the Complex is not one hundred percent (100%) occupied, the Taxes shall be
allocated by the Landlord to the Buildings, the Common Area Facilities and the other
components or portions of the Complex without regard to any credits which may be received or
receivable by the Landlord in respect of any vacant Leaseable Premises within the Complex and
without regard to any reduced tax rate for such vacant Leaseable Premises. The Landlord may
use an Expert to assist it in making such allocation and the Tenant shall pay and remit to the
Landlord, the Tenant's share of the cost of making such allocation which share shall be
determined by the Landlord, acting reasonably. Notwithstanding anything to the contrary: (i)
the foregoing provisions will not be construed to allow the Landiord to recover more than one
hundred percent (100%) of Taxes; and (ii) in no event shall the Tenant be required to pay an
amount on account of Taxes in excess of what the Tenant would have had to pay had the
Complex been one hundred percent (100%) occupied.

6.5 Business Taxes and Sales Taxes

The Tenant shall pay as and when the same are due and payable all business taxes including all
taxes charged in respect of or reasonably allocated by the Landlord to any business conducted on
the Leased Premises or in respect of any use or occupancy of the Leased Premises, whether or
not charged against the Landlord or the Leased Premises.

If a separate bill is not issued by the taxing authority for business taxes, the Tenant shall pay the
Tenant’s Proportionate Share of such taxes for the entire Complex to the Landlord.

The Tenant shall pay to the Landlord when due all Sales Taxes imposed on the Landlord with
respect to Rent payable by the Tenant under this Lease. Amounts referred to in this Lease are
without inclusion of any Sales Taxes that may be applicable in the jurisdiction and such Sales
Taxes shall be in addition, unless otherwise stated.
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If the Tenant defaults in payment of any Sales Taxes as and when the same is due and payable
hereunder, the Landlord shall have the same rights and remedies against the Tenant upon such
default as if such sum or sums were Rent in arrears under this Lease.

6.6  Payment of Taxes

@

()

(©

The Landlord shall be entitled at any time or times in any Lease Year, upon at
least fifteen (15) days’ notice to the Tenant to require the Tenant to pay to the
Landlord the Tenant’s share of Taxes pursuant to Sections 6.3 and 6.4 (“Tenant’s
Tax Share*”) for such Lease Year in equal monthly instalments. Such monthly
amount shall be determined by dividing the Tenant’s Tax Share by the number of
months for the period from January 1% in each Lease Year of the Term urntil the
due date of the final instalment of Taxes as established by the applicable taxing
authority from time to time in each Lease Year (“Instalment Period™) and shall be
paid by the Tenant to the Landlord, monthly as Additional Rent, on the date for
payment of monthly rental payments during the Instalment Period. The Landlord
shall be entitled subsequently during such Lease Year, upon at least fifteen (15)
days’ notice to the Tenant, to revise its estimate of the amount of increase in such
Taxes and the said monthly instalment shall be revised accordingly. All amounts
received under this provision in any Lease Year on account of the estimated
amount of such Taxes shall be applied in reduction of the actual amount of such
Taxes for such Lease Year. If the amount received is less than the Tenant’s Tax
Share of the actual Taxes, the Tenant shall pay any deficiency to the Landlord as
Additional Rent within fifteen (15) days following receipt by the Tenant of notice
of the amount of such deficiency. If the amount received is greater than the
Tenant’s Share of the actual Taxes, the Landlord shall either refund the excess to
the Tenant as soon as possible after the end of the Lease Year in respect of which
such payments were made or, at the Landlord’s option, shall apply such excess
against any amounts ewing or becoming due to the Landlord by the Tenant.

Within ninety (90) days after the end of each such Lease Year, the Landlord shall
provide the Tenant with-a statement of Taxes (“Statement”) during such Year
stipulating the amount of the Tenant's Tax Share and any necessary re-
adjustments as to amounts paid by the Tenant on account of Taxes shall be made
between the Landlord and the Tenant. The Tenant shall have one (1) year after
receipt of such Statement to dispute the Staternent by way of notice in writing to
the Landlord failing which the Statement shall be conclusive and binding upon the
Tenant. In the event the Tenant disputes any Staternent by notice in writing to the
Landlord within not more than one (1) year after receipt of such Statement and the
parties are unable to resolve the dispute within thirty (30) days thereafter (the
Landlord hereby apreeing to provide reasonable details regarding the manner in
which Taxes have been allocated to the Tenant), then the Landlord shall have its
independent consultant prepare a report (“Report”). The Report shall be at the
Tenant’s sole cost and expense to be added to Additional Rent hereunder unless
the Report states that Taxes as determined by the independent consultant are
actually lower by three percent (3%) or more than Taxes as stated in the disputed
Statement, in which case the Report shall be at the Landlord’s sole cost and
expense. The Report shall be conclusive and binding upon the Tenant;

Business Taxes payable pursuant to Section 6.5 shall be paid by the Tenant when
due if separate tax bills are issued and otherwise shall be paid to the Landiord
within ten (10) days written demand therefore. If the Landlord requests, the
Tenant shall provide the Landlord with evidence satisfactory to the Landlord of
payment of all business taxes payable by the Tenant pursuant to Section 6.5; and

The Sales Taxes payable pursuant to Section 6.5 shall be paid to the Landlord
with each payment of Rent or at such time or times as the Landlord from time to
time determines by notice in writing to the Tenant.

6.7 Tax Bills and Assessment Notices

The Tenant shall promptly deliver to the Landlord forthwith upon the Tenant’s receiving the

same:
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(a)  copies of all assessment notices, tax bills and any other documents received by the
Tenant related to Taxes chargeable agamst or in respect of the Leased Premises or
the Complex; and

(®)  receipts for payment of Taxes and business taxes payable by the Tenant pursuant
hereto.

On or beforg the expiry of each calendar year, the Tenant shall provide to the Landlord evidence
satisfactory to the Landlord that all Taxes and business taxes payable by the Tenant pursuant to
the terms hereof up to the expiry of such calendar year, including all penaltics and interest
resulting from late payment of Taxes and business taxes, have been duly paid.

The Landlord shall promptly upon written request from the Tenant deliver to the Tenant copies
of all agsessment notices, tax bills and any other documents received by the Landlord related to
Taxes chargeable against or in respect of the Leased Premises and the Complex during the Term.

6.8 Contest of Taxes

Taxes, or the sssessments in respect of Taxes which are the subject of any contest by the
Landlord, shall nonetheless be payable in accordance with the foregoing provisions hereof
"provided; however, that in the event the Tenant shall have paid any amount in respect of Taxes in
excess of the amount ultimately found payable as a result of the disposition of any such contest,
and the Landlord receives a refund in respect thereof, if the Tenant is not in monetary or other
material default hereunder beyond the expiry of any applicable notice and cure period, the
appropriate armnount of such refund shall be refunded to or, at the option of the Landlord, credited
to the account of the Tenant.

The Landlord may contest any Taxes with respect to the Leased Premises or any part or all of the
Complex and appeal any assessments related thereto and may withdraw any such contest or
appeal or may agree with the relevant authorities on any settlement, compromise or conclusion in
respect thereof and the Tenant consents to the Landlord so doing. The Tenant will co-operate
with the Landlord in respect of any such contest and appeal and shall make available to the
Landlord such information in respect thereof as the Landlord requests. The Tenant will execute
forthwith on request all consents, authorizations or other docurnents as the Landlord requests to
give full effect to the foregoing. The Landlord shall act as would a reasonably prudent owner of a
reasonably similar development with respect to contesting Taxes.

The Tenant will not contest any Taxes or appeal any assessmehts related to the Leased Premises
or the Complex. If, however, the Tenant is eligible, due to the particular pature of the Tenant’s
use, for any Tax exemption or reduction, upon the Tenant’s request, the Landliord shall co-
operate with the Tenant for the purposes of enabling the Tenant to take advantage of any such
Tax exemption cr reduction, so fong as any application for such an exemption or reduction is
made to the applicable taxing anthority by the Tenant directly and processed independently from
the Taxes payable by the Landlord in respect of the Complex.

The Tenant shall pay to the Landlord forthwith upon demand the Tenant’s Proportionate Share or
such reasonable share as allocated by the Landlord acting on a bona fide and equitable basis of
all costs and expenses of any kind incurred by the Landlord bona fide and acting reasonably in
obtaining or attempting to obtain information in respect of or a reduction or re allocation in
respect of Taxes and any assessments related thereto including, without limitation, legal,
appraisal, administration and overhead costs.

ARTICLE 7
COMPLEX AND COMMON AREA FACILITIES

71  Control of Complex and Common Area Facilities

The Common Area Facilities shall at all times be subject to the exclusive control and

management of the Landlord and without limiting the generality of the foregoing the Landlord

shall have the right from time to time to construct, maintain, and operate lighting facilities in all

the sa.ld areas and improvements and to police same; ﬁ-om tnne to tlme to change the area, level,
oy,
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areas or facilities to such extent as may, in the opinion of the Landlord’s counsel be legally
sufficient to prevent the dedication thereof or the accrual of any rights to any Person or the
public therein; to close temporarily alt or any portion of the parking areas or facilities to
discourage non customer parking; to grant, modify and terminate any easements or other
agreements respecting any use or occupancy, maintenance of or supply of any services to any
part of the Complex, fo use parts of the Common Area Facilities for display, decorations,
entertainment and structures, permanent or otherwise, designed for special features or
promotional activities; to regulate all aspects of loading and unloading and delivery and shipping
of supplies, fixtures, equipment, furnishings and merchandise; to change the area, level, location
or arrangement of the Complex or any part of it; make changes and additions to the pipes,
conduits and dugcts and other structural and non-structural installations in the Building (including
in the Leased Premises) and for such purposes to construct and erect columns and support
facilities in any portions of the Complex; and to do and perform such other acts in and to the said
areas and improvements as, in the use of good business judgement, the Landlord shall determine
to be advisable with a view to the improvement of the convenience and use thereof by the
tenants, their officers, agents, employees, and customers. Notwithstanding anything contained in
this Lease, at any time and from time to time and either prior to or after the Commencement Date
the Landlord shall have the right to construct on or remove from the Complex or adjacent lands
such other buildings, or extensions of buildings, or other improvements as the Landlord may
desire. Landlord shall have the right to make any changes in, additions to, deletions from, re- -
arrangements of or relocations of any part or parts of the Complex (excluding the Leased
Premises) including any of the Common Area Facilities as the Landlord shall consider necessary
or desirable and for such purposes to construct and erect columns and support facilities in any
portions of the Complex.

The Landiord will operate and maintsin the Complex as would a prudent landlord of a
comparable property in the City of Toronto having regard to size, age and location, Without
limiting the scope of such discretion the Landlord shall have the full right and authority to
employ all personnel and to make all rules and regulations pertaining to and necessary for the
proper operation and maintenance of the Complex including the Common Area Facilities,

The Landlord shall not be liable for any diminution or alteration of the Common Area Facilities
resulting from the exercise of the Landlord’s rights hereunder and the Tenant shall not be entitled
1o a reduction or abatement of Rent or to compensation therefor.

7.2 Rpof and Walls

{a)  The Landlord shall have the exclusive right to use all or any part of the roof of the
Buildings for any purpose. The Landlord may make any use it desires of the side or rear
walls of the Leased Premises, providing that such use shall not encroach upon the interior
of the Leased Premises. There shall be no abatement of Rent because of any erections as
aforesaid or any entry, installation, maintenance, use, repair or replacement as aforesaid.

()  The Tenant shall not be entitled to enter onio the roof of any Building or make any
opening in the roof, floors and walls of the Leased Premises, except as consented to in
writing in advance by the Landlord and ther only on the terms and conditions imposed or
approved by the Landlord in writing. Any such work required by the Tenant, if approved
by the Landlord, will be performed in a professional manner at the Tenant’s expense.

7.3  Parking

The Tenant, its employees, suppliers and other persons having busingss with the Tenant shall be
permitted to use the Parking Arteas as such may be designated and changed from time to time by
the Landlord subject to payment of the fees established from time to time by the Landlord or the
operator of the Parking Areas. The Landlord and employee parking shall be limited to spesified
titnes and places, arranged so as to cause minimal interference to business within the Complex.
Parking shall be regulated by the Landlord or the independent contractor in a reasonable manner
and the Tenant and its employees, suppliers and other persons shall abide by such regulations as
may from time to time be established by the Landlord or the independent contractor. If requested
by the Landlord the Tenant shall supply its employees’ automobile licence numbezs to the
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Landlord. No motor vehicle other than a private passenger automaobile, station wagoh and sport
utility vehicle or van shall be parked on or in any part of the Common Area Facilities of the
Complex, including the Parking Areas, nor shall any repairs of a vehicle be made to any motor
vehicle in or on any of the Common Area Facilities, including without limitation the Parking
Areas, and no motor vehicle shall be driven on any part of the Common Area Facilities other
than on a driveway or in the Parking Areas. It is understood and agreed that the Landlord is not
responsible for theft of or damage to the vehicle or its equipment or articles left in the vehicle.
The Landlord agrees to provide or make available to the Tenant for use by Tenant’s employees
six (6) non-exclusive parking spaces in the Parking Area underneath the Hotel free of charge,
throughout the Term, as well as a three (3) hour fiee of charge parking, for all customers using
the Leased Premises, the latter upon presentation by the customer of a parking ticket duly
endorsed by the Tenant or its agent(s), subject to availability at any given time.

7.4 No Merchandise in Common Area Facilities

The Tenant shall not keep, display or sell any merchandise except within the boundaries of the
Leased Premises or the Exclusive Use Outside Areas nor shall it obstruct or use any part of the
Common Area Facilities except as permitted by the Landlord and except for displays included in
Complex promotions when recognized and permitted by the Landlord.

7.5  Rules and Regulations

The Tenant covenants and agrees to comply with and abide by the rules and regulations attached
hereto as Appendix “E” and to cause such rules and regulations to be observed and performed by
the Tenant, fts employees, servants, agents and invitees. The Landlord shall have the right to
make or adopt such further and other reasonable rules and regulations relating to the Leased
Premises and/or the Common Area Facilities and other common areas of the Complex as in its
Judgement may from time to time be deemed necessary for the proper operation of the Complex.
All of such ruies 2nd regulations now or hereafter in force shall be read as forming part of the
terms and conditions of this Lease as if the same were embodied herein and such new rules and
regulations shall be binding upon the Tenant upon mailing a copy thereof to the Tenant or by
posting the same in a conspicuous place or places within the Complex. For the enforcement of

such rules and regulations, the Landlord shall have available to it all remedies in this Lease .

provided for breach thereof. All such rules and regulations may differentiate in their application
to different types of business conducted in premises in the Complex, and the Landlord shall not
be responsible to the Tenant nor obliged to enforce any such rules and regulations in the event of
their actual or apparent non observance, breach or viclation by any other tenant in the Complex.

7.6  Garbage

The Landlord shall from time to time designate the areas and manner in which and the times at
which the Tenant shall deposit debris, garbage, trash and refuse all of which shall be stored and
dispose of, at Tenant’s expense, by waste removal contractors approved by the Landlord. The
Tenant at its own expense shall provide a properly refrigerated area in the Leased Premises for
the deposit of debris, garbage, trash and refuse of a perishable rature if requirsed by any
Applicable Laws or the Landlord, No debris, garbage, trash or refuse shall be placed or left, or be
permitted to be placed or left in, on or upon any part of the Complex outside of the Leased
Premises. The Tenant at its expense shall at all times comply with the Landlord’s rules and
regulations regarding the separation, removal, storage and disposal of waste for the Leased
Premises. Notwithstanding the foregoing, the Landiord shall have the option to take over the
function of separating, removing and/or disposing of the waste and the cost to the Landlord of
same shall be invoiced separately to the Tenant as Additional Rent.

7.7  Energy Conservation

The Tenant shall comply with any practices or procedures that the Landlord, the Owner or any
Authority may from time to time Introduce to conserve or to reduce consumption of energy or to
reduce or control other Operating Costs and shall pay as Additional Rent the costs of the
additional ensrgy in a reagonable manner and the Landlord may use an Expert to assist it in
making such determination. The Tenant shall also convert to whatever :,..units of
measurement of energy consumption the Landlord may from time to time &dgp Without
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limiting the generality of the foregoing, the Tenant’s Work shall include the Leed’s requirements
described jn Schedule “C” hereto, and the Tenant shall at all times operate and maintain the
Leased Premises in a manner required to comply with afl such Leed’s requirements:

ARTICLE 8
.ASSIGNMENT AND SUBLETTING, ETC.

8.1 Definitions

For the purposes of thls Article 8, the following terms shall mean:

, (a) “Afﬁhate” shall have the same meaning as set out in the Ontario Business C’orpamrrons R

Act.

o (®. () “Transfer” means (i) an assignment, sale, conveyance, ‘sublease or dlSpOSltlon of :

'

Premises or any part of them, (ii} a parting with or sharing of possession of all or part of
the Leased Premises, and (jii) a transfer or issue by sale, assignment, bequest, inheritance,
operation of law or other disposition or by subscription of all or part of the corporate
shares of the Tenant or an Affiliate of the Tenant which results in a change in the
effective voting control of the Tenant. |

(¢}  “Transferee” means the party to which the Transfer is made.
82  Transfers

(a)  The Tenant will not effect or permit a Transfer without the consent of the
Landlord and the Head Landlord which consent will not be unreasonably withheld
except that the Landlord or the Head Landlord may unreasonably or arbitrarily
refuse its consent notwithstanding anything hereunder or in the Commmercial
Tenancies Act if:

i a Transfer will occur.within the last twenty-four (24) months of the Term
unless: (A) the Tenant has a remaining option to extend pursuant to
Section 3.4 of this Lease; and (B) the Tenant notifies the Landlord, in
writing, concurrently with the Tenant's delivery of its written request for
consent to the applicable Transfer, that the Tenant is, subject to the
Landlord consenting to the Transfer, exercising its option to extend, it
being agreed that the terms of Section 3.4shall apply mutatis mutandis
except that, in the circumstances described in this Section 8.2(a)(i) only,
the Tenant may exercise its option to extend earlier than as set out in
Section 3.4; )

(it the Permitted Uses of the Leased Premises as stipulated in Section 11.1
would be changed;

(i)  the Transfer is not in accordance with the obligations of the Landlord and
the requirements of the Head Landlord under the Head Lease; or

(ivy  the proposed Transfer is to occur prior to the second anniversary of the
Commencement Date.

(b  The Landlord and the Head Landlord may consider the following factors (which
factors are hereby deemed to be reasonable grounds for withholding consent)
before giving or withholding its consent and without limitation to amy other
grounds which the Landlord or the Head Landlord may have for wxﬂﬂmldmg its
consent:

@ covenants, restrictions or commitments given by the Landlord to the Head
Landlord or to other tenants in the Complex or to a Mortgagee which
would prevent or inhibit the Landlord from giving A5 copgent to the
Transfer;
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(i)  there is a history of defaults under commercial leases by the Transferee;

(i)  subject to Section 8.2(a)(i), the length of time remaining in the Term of
this Lease is less than twenty-four (24) months; and

(iv)  the Transferee does not have a history of successful business operation in
the business to be conducted in the Leased Premises and/or does not have
a good credit rating and a substantial net worth.

Any consent by the Landlord or the Head Landlord to a Transfer shall be subject
to the following express conditions and the conditions set out in Section 8.5:

)] the Transferee shall have executed an assumption agreement directly with
the Landlord agreeing to be bound by this Lease provided however, that
the Tenant shall remain jointly and severally lable with the Transferee for
the fulfillment of all obligations of the Tenant under this Lease;

)  that the Landlord’s consent and assumption agreement is prepared at the
Tenant’s expense by the Landlord’s solicitor on the Landlord’s form;

(i)  if this Lease is disaffirmed, disclaimed or terminated by any trustee in
bankruptey of a Transferee the original Tenant named in this Lease will be
deemed on notice from the Landlord given within sixty (60) days from the
date of such disaffirmation, disclaimer or termination to have entered into
a Lease with the Landlord containing the same terms and conditions as in
this Lease; )

(v)  the consent of the Landlord or the Head Landlord is not a waiver of the
requirement of the Landlord’s consent for subsequent Transfers;

(v)  the acceptance by the Landlord of Rent from a Transferee without the
Landlord’s consent shall not constitute a waiver of the requirement of such
consent nor an acceptance of such party as the Tenant;

(vi)  in the event of a Transfer which consists of a subletting of the Leased
Premises, if the Rent paid to the Tenant exceeds the Rent payable to the
Landlord then, any such excess will be paid to the Landlozd;

(vil)  if the Transfer does not take place within sixty (60) days of the giving of
consent by the Landlord or the Head Landlord the consent shall expire and
become null and void; and

(viif) the Tenant shall furnish to the Landlord a true copy of the offer or

agreement to which the Transfer pertains and for which the Tenant’s
application for consent has been brought.

If a Transfer oceurs without the consent of the Landlord and the Head Landlord
when required, the Landlord may collect Rent from the party in whose favour the
Transfer was made and apply the net amount collected to the Rent herein reserved
but no such Transfer will be considered a waiver of this covenant or the
acceptance of the Person in whose favour the Transfer was made as a tenant
hereunder.

The Tenant shall promptly make available to the Landlord upon request, for
inspection and copying, all books and records of the Tenant, any assignee or
subtenant and their respective sharsholders, which alone or with other data may
show whether a Transfer has occurred.

The Landlord and the Head Landlord shall not be Hable for any claims or actions
by or for any damages, liabilities, losses or expenses of the Tenant arising out of
the Landlord or the Head Landlord unreasonably withholding its consent to any
Transfer and the Tenant’s only recourse shall be to bring an application for a
declaration that the Landlord and Head Landlord shall grant ifsTopsent to such
Transfer. G
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8.3  No Advertising of Premises

The Tenant shall not advertise this Lease or all or any part of the Premises or the business or
fixtures or contents therein for sale without the Landlord’s prior written consent, which consent
" the Landlord shall not be unreasonably withheld or delayed subject to the other provisions
" hereof.

8.4  Dispositions by the Landlord

If the Landlord sells or otherwise transfers or disposes of the Complex or any part of it or assigns
this Lease ot any interest of the Landlord thereunder, to the extent that the purchaser, transferee
or assignee agrees with the Landlord to assume the obligations of the Landlord under this Lease,
the Landlord will be released from those obligations. Without limiting the general rights of the
Landlord to assign this Lease, the Landlord shall be entitled to assign this Lease as collateral
security for any mortgage or mortgages upon the Complex or any part thereof, and the Tenant
covenants, if requested so to do, to acknowledge in writing' any notice of assignment of this
Lease by the Landlord.

85  Additional Conditions of Transfer
It is a condition of any Transfer that:

(a)  the Tenant shall Transfer all of its right, title and interest in and to the Second

" Floor Lease and all of its right, title and interest in and to all of the assets and

undertaking of the restaurant business operated at and from the Second Fleor
Premises to the same Transferee of this Lease, and

)] the Tenant shall have Transferred all of its right, title and interest in and to the
Food and Beverage Services Agreement and all of its right, title and intersst in
and to all of the assets and undertaking of catering business operated pursuant o
the Food and Beverage Services Agreement to the same Transferee of this Lease;
and

{c) the Landlord and, if required, the Head Landlord shall have consented to the
Transfer of the Second Floor Lease and the Food and Beverage Services
Agreement; and

(d) there is not at the time of the Transfer of this Lease any default by the Tenant
under the Second Floor Lease or the Food and Beverage Services Agreement nor
shall have any event occurred which with notice or lapse of time or both would
constituie such a default.

ARTICLE 9
REPAIRS & ALTERATIONS

9.1  Landlord’s Repairs

Subject to Article 13 and Sections 7.1 and 7.2, the Landlord covenants with the Tenant: (a) to
keep or cause to be kept in good repair, order and condition consistent with the standard of a
good quality Canadian complex similar to the Complex, the Common Area Facilities and the
structural portions of the Buildings, which structural portion shall consist of foundations, exterior
weather walls {(excluding store fronts and glass), siructural sub floors and metal roofs deck, the
structural portion of bearing walls and structural columns and beams; and (b} to keep the
Commaon Area Facilities maintained clean and tidy.

9.2  Tenant’s Repairs

The Tenant shall, at all times during the Term, at its own cost and expense, replace, repair,
maintain and keep the Leased Premises, all equipment and fixtures including, without limitation,
heating, ventilating and air conditioning exclusively serving the Leased Premi lumbing and
. glectrical equipment, doors and hardware attached thereto, plate glass and aithin the
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Leased Premises or elsewhere if provided exclusively for the use or benefit of the Leased
Premises and all Leasehold Improvements on or in the Leased Premises or for the exclusive
benefit thereof, in first class condition in keeping with the standards of the Hotel as required by
the Landiord and the Tenant covenants to perform such maintenance, and to effect such repairs
and replacements and to decorate at its own cost and expense as and when necessary or required
so to do by the Landlord, The Tenant shall also pay and be responsible for the cost of repairing
any damage to the Complex, including any repairs to any structural components thereof
(consisting of the foundation, load bearing walls and beams and columns and structural roof
deck) caused by the acts or omission of the Tenant, its agents, employees, contractors,
customers, invitees and others for whom the Tenant is in law responsible. Notwithstanding

anything else contained herein, the Landlord shall at all times have the right, but not the -

obligation, upon fifteen {15) days prior written notice to the Tenant, to elect in its sole discretion
to perform or cause repairs, maintenance or replacements to be undertaken and to charge the
Tenant therefore. Should the Landlord deem it necessary to underiake any repairs or to do
anything which is required to be undertaken or done by the Tenant under this Lease then the
Tenant shall pay to the Landlord as a fee for supervision for carrying out the Tenant’s obligation
an amount equal to fifteen percent (15%) of the monies expended or of the cost of repairs or
other work carried out by or under the supervision of the Landiord which amount shall in
addition to the cost of such work or monies expended be deemed Additional Rent and payable by
the Tenant pursuant to Section 14.6 hercof.

9.3  Tenant's Alterations and Improvements

(@  The Tenant shall not, without the prior written approval of the Landlord and, if required,
the Head Landlord, such approval not be unreasonably withheld, make any installations,
alterations, additions, partitions, repairs or improvements in or to the Leased Premises,
including doing anything in the Leased Premises which might affect the structural
portions of the Leased Premises or the electrical, Iighting, heating, ventilating, air
conditioning, sprinkler, fire protection or other systems therein or any work that requires
a building permit (the “Alterations™). The Tenant’s request for approval shall be in
writing and accompanied by an adequate description of the Alterations, and where
appropriate, working drawings and specifications therefor and evidence satisfactory to
the Landlord that the Tenant has obtained all necessary consents, permits, licenses and
inspections from all Authorities having jurisdiction; the Landlord’s costs of having its
Architects, engineers or others examine such drawings and specifications shall be payable
by the Tenant upon demand as Additional Rent; the Landlord may require that any or all
Alterations be completed by the Landlerd’s contractors or workmen or by contractors or
workmen engaged by the Tenant but first approved by the Landlord, and all Alterations
shall be subject to inspection by and the reasonable supervision of the Landlord. All
Alterations shal! be completed in a good and workmanlike manner, and shall comply with
all applicable statutes, regulations or by laws of any municipal, provincial or other
governmental authority, be in accordance with plansfspecifications submitted to and
approved by the Landlord, and be in accordance with the Landlord’s reasonable

- requirements (including a reasonable supervision fee of the Landlord to be paid by the
Tenant). The Landlord’s reasonable conditions may include, without limitation, the
requirement for a security deposit in the amount to be determined by the Landlord
(having regard to the nature of the Alterations and the size of the Leased Premises) and
such security deposit shall be held by the Landlord and returned to the Tenant after the
expiration or early termination of this Lease after a final inspection by the Landlord to
satisfy itself that the Tenant has fulfilled its repair and restoration obligations under this

" Lease. In the event the Tenant fails to obtain, within a reasonable period of time, a final
inspection and clearance of such work permits/fapprovals, then the Lendlord may carry
out and complete such work necessary in order to obtain a final inspection and clearance
of such permit/approval and all costs and expenses incurred by the Landlord in camrying
out such work, together with the Landlord’s administrative fee of fifteen percent (15%) of
such costs and expenses, shall be paid by the Tenant to the Landlord as Rent upon receipt
of the Landlord’s invoice and the Landlord may apply all or part of the security deposit
on account of such costs and expenses. Any changes, alterations, additions or
improvements to the siructure, any perimeter wall, the sprinkler system, the heating,

ventilating, air conditioning, plumbing, clectrical or mechanical equipment the .

concrete floor shall be performed by the Landlord at the Tenant’s cost any €0
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together with the Landlord’s administration fee of fifteen percent (15%) of such costs
shall be paid to the Landlord as Additional Rent. The Tenant shall pay to the Landlord
the amount of increase for any insurance coverage and/or municipal realty taxes to the
extent that such increase is directly attributable to any action by the Tenant under this
Secfion, and the Tenant covenants that such insurance shall not thereby be made liable to
avoidance or cancellation by the insurer by reason of such changes, alterations, additions
or improvements. The Tenant shall, at its own cost and before commencement of any
work, obtain all necessary building or other permits and keep same in force.

(b)  All Alterations made by or on behalf of the Tenant shall be: (i) at the sole cost and
expense of the Tenant; (ii) performed by competent workers whose labour union
affiliations are in accordance with the requirements of the Landlord, the Head Landlord
and their contractors, and who are fully covered by workers’ compensation; (iii)
performed in a first-class and workmanlike manner in accordance with the approved

"drawings and specifications, all applicable codes and regulations and the best standards
of practice; and (iv) completed as expeditiously as possible with first-class new materials
and equipment.

{¢)  During the making of the Alterations, the Tenant shall obtain and maintain builder’s all
risks insurance satisfactory to the Landlord. The Tenant shali provide the Landlord with
evidence satisfactory to the Landlord that the Tenant has taken out such insurance as
approved by the Landlord.

(d)  Any Alterations made by the Tenant without the prior written consent of the Landlord or
which are not in accordance with the drawings and specifications approved by the
Landlord shall, if requested by the Landlord, be promptly removed by the Tenant at its
expense and the Leased Premises restored to their previous condition.

(¢)  Upon completion of any Alterations, the Tenant shall provide to the Landlord as-built
drawings (including, without limitation, any and all electronic or digital versions thereof)
and shall secure all applicable statutory declarations and certificates of inspection,
approval and occupancy and provide evidence of same to the Landlord.

H Notwithstanding any consents granted by the Landlord or the Head Landlord to any
proposed Alterations, such consents relate only to the general acceptability of the
proposed Alterations and by giving such consents, the Landlord shall not be deemed to
have any direct or indirect interest, responsibility or liability with respect to such
Alterations or the design, installation or maintenance of same or for the payment of same,
all of which shall be the sole responsibility of the Tenant.

94 Hazardous Substances

The Tenant covenants and agrees to utilize the Leased Premises and operate its business in a
manner so that no part of the Leased Premises or surrcunding lands are used to generate,
manufacture, refine, treat, transport, store, handle, dispose of, transfer, produce or process any
Hazardous Substances, except in strict compliance with all applicable federal, provincial and
municipal statutes, by-laws and regulations, including without limitation, environmental, land
use and occupational and health and safety laws, regulations, requirements, permits, statutes, by-
laws and regulations. Further the Tenant hereby covenants and agrees to indemnify and save
harmiess the Landlord and those for whom the Landlord is in law responsible from any and all
losses, costs, claims, damages, liabilities, expenses or injuries caused or contributed to by any
Hazardous Substances which are at any time located, stored or incorporated in any part of the
Leased Premises by the Tenant, its employees, agents, contractors, invitees and others for whom
the Tenant is in law responsible. Notwithstanding the preceding sentence, the Tenant shall not be
responsible for any Hazardous Substances existing on or in the Leased Premises prior to the
Possession Date and to the extent such Hazardous Substances existing on or in the Leased
Premises prior to the Possession Date exceed levels permitted by applicable government
guidelines and require clean-up and/or remediation by autherities having jurisdiction, such
Hazardous Substances shall be dealt with by the Landlord in compliance with the Ministry of
Environmett for the Province of Ontario.

The Tenant covenants and agrees that no Hazardous Substances shall be allowed to€nter th
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drains of any Building throughout the Term and any extension or renewal thereof, and upon the
expiration or earlier termination of this Lease, the Tenant shall be responsible, at its cost, for the
removal of any Hazardous Substances that were brought into or onto the Leased Premises by or
on behalf of the Tenant, its employees, agents, contractors, invitees and others for whom the
Tenant is in law responsible.

If any governmental authority having jurisdiction shall require the clean-up of any Hazardous
Substances held, released, spilled, abandoned or placed upon the Leased.Premises or the
Complex or released into the environment by the Tenant in the course of the Tenant’s business or
as a result of the Tenant’s use or occupancy of the Leased Premises, then the Tenant shall, at its
own expense, prepare all necessary studies, plans and proposals and submit the same for
approval, shall provide all bonds and other security required by governmental authorities having
jurisdiction and shall carry out the work required and keep the Landlord fully informed and shall
provide to the Landlord full information with respect to proposed plans and comply with the
Landlord’s reasonable requirements with respect to such plans. The Tenant further agrees that if
the Landlord determines, in its own discretion that the Hotel, the Landlord or the Landlord’s
reputation is placed in a jeopardy by the requirement for any such work, the Landlord may itself
undertake such work or any part thereof at the cost and expense of the Tenant, plus an
administration charge equal to 15% of all such costs and expenses, all of which shall be
collectible as Additional Rent.

9,5 No Liens

In the event of the registration of any lien, charge or other encumbrance against the Leased
Premises or the Complex for work or services performed or material supplied at the request of or
on behalf of the Tenant, the Tenant shall at its own expense immediately cause the same to be
discharged within thirty (30) days after receipt of wriiten notice from the Landlotd.

9.6 Surrender

{2  Upon the expiration or sconer termination of this Lease, the Tenant shall deliver to the
Landlord vacant possession of the Leased Premises in the condition in which the Tenant
is required to maintain the Leased Premises hereunder, subject to reasonable wear and
tear not inconsistent with such standard of maintepance and shall ensure that all
Operating Equipment remains within and is not removed from the Leased Premises. The
Tenant shall deliver all keys for the Leased Premises to the Landlord and provide the
Landlord with the combinations of any locks, safes and vaults in the Leased Premises.

()  The Tenant shall remove such of its Leasehold Improvements as may be required by the
Landlord by written notice to the Tenant and shall repair all damage to the Leased
Premises or the Hote] caused by the installation or removal thercof, failing which, the
Landlord may do so, at the Tenant’s expense.

{¢)  Upon expiry of the Term and any renewal thereof, if applicable, the Tenant covenants
and agrees to remove any materials which may be deemed by any governmental authority
as contaminated or hazardous and if the Landlord has a reasonable concern that
Hazardous Substances have been brought into or onto the Leased Premises by the Tenant
ar those for whom the Tenant is in law responsible, upon written request by the Landlord,
the Tenant will provide the Landlord with a certificate from the Ministry of Environment
for the Province of Ontario or any other appropriate governmental agency, stating that the
Leased Premises are free from Hazardous Substances, hazardous waste and
contamination and if such certificate is not available, then the Tenant covenants and
agrees to comply at its own cost with the requirements of the relevant governmental
agency to obtain such certificate. Notwithstanding the foregoing, the Tenant shall not be
responsible for any Hazardous Substances existing on or in the Leased Premises prior to
the Possession Date, nor will the Tenant be responsible for any Hazardous Substances
released in, on or under the Leased Premises by a Person who is not the Tenant or those
for whom the Tenant is in law responsible, and to the extent such Hazardous Substances
existing on or in the Leased Premises prior to the Possession Date exceed levels
permitted by applicable government guidelines and require clean-up and/or remediation
by authorities having jurisdiction and to the extent that any such Hazard stances
have been released in, on or under the Leased Premises by a Person who e Tenant
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or those for whom the Tenant is in law responsible, such Hazardous Substances shall be
dealt with by the Landlord in compliance with the Ministry of Environment for the
Province of Ontario.

9.7  Ownership of Leasehold Improvements and bperating Eguipment

All Leasehold Improvements installed in the Premises by the Tenant, or by the Landlord on the
Tenant’s behalf, shall forthwith upon the installation thereof become the absolute property of the
Landlord without compensation thereof but without the Landlord’s having or thereby accepting
any responsibility in respect of the maintenance, repair or replacement thereof, all of which shall
be the Tenant’s responsibility, and without in any way restricting the Landlord’s rights under
Section 9.6(b) to require that the Tenant remove all or any of the Leasehold Improvements from
the Leased Premises upon the expiration or early termination of this Lease. In the event any
Operating Equipment requires replacement, the cost of all such replacements shall be at the sole
expense of the Tenant and all such replacements shall be the absolute property of the Landlord
upon the installation thereof, and shall be subject to the provisions of this Section 9.7 and Section
2.7.

. ARTICLE 10
ACCESS BY LANDLORD

10.1  Access for Inspection & Repairs

The Landlord and parties authorized by the Landlord shall be permitted during normal business .

hours (or after normal business hours with the consent of the Tenant, such consent not to be
unreasenably withheld) or at any time during an emergency to enter and to have their authorized
agents, employees and contractors enter the Leased Premises for the purpose of inspection,
maintenance, making repairs, alterations or improvements to the Leased Premises or the Hotel
Component or any part thereof including the exparnsion or rencvation of the Hotel Component or
to have access to utilities and service facilities therein contained, and the Tenant shall provide
free and unhampered access for the purpose and shall not be entitled to compensation for any
inconvenience, nuisance or discomfort caused thereby, but the Landlord or parties authorized by
the Landlord in exercising their rights hereunder shall proceed to the extent reasonably possible
S0 as to xmm:mze interference with the Tenant's use and enjoyment of the Leased Premises.

10.2 Access for Excavation

Ifan excavatlon shat] be made upon the lands adjacent to the Hotel, the Tenant shall afford to the
Landlord orithe persens authorized to make such excavation the license to enter upon the Leased
Premises for the purpose of doing such work as the Landlord shall deem necessary to preserve
the wall of the Building from injury or damage and to support the same by proper foundations
without any claim for damages or indemnity against the Landlord or abatement of Rent.

1.3  Landlord Iﬁstal]aﬁons

The: Landlord and any person authorized by the Landlord shall have the right to use, msta.l[

maintain and/or repair pipes, wires, ducts or other installations in, under or through the Leased =

" Prem1seswrfor or in connection with the supply of any services to the Leased Premises or'any, other.
.premises;in. the Hotel, Such services shall include (without limiting the gemerality of th i

foregoing} 'gas, elecmmty, water, sanitation, heat, ventilation, air conditioning aid- sécuri

systems.
104 Exhibiting Leased Premises

The Tenant shall permit the Landlord or the agents of the Landlord to place “For Rent” signs in
and upon the Leased Premises and to exhibit the Leased Premises at all reasonable hours, in both
cases during the last six (6) months of the Term, to prospective tenants and all other persons
having written authority from the Landlord or the agents of the Landlord to view the Leased
Premises. The Landlord shall, at any time, have the right to enter the Leased Premises at any
time or times upon prior written notice to the Tenant in order to exhibit the Leased Premises to
the Head Landlerd, the City, the Mortgagee or to prospective purchasers or mortga f the
Complex.
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ARTICLE 11 .
USE AND STANDARDS OF GPERATION

11.1 Use of Leased Premises

6] The Tenant hereby covenants, undertakes and agrees to use the Leased Premises
solely for the purpose of a first class waiter service restaurant and bar open to the
public (the “Restawrant”) including the sale of beer, wine and liquor for
premises consumption as a principal use thereof at the Restaurant tables and in a
bar and lounge area. The coneept, theme, décor and image of the Restaurant shall
be subject to Landlord’s approval, which approval may be arbitrarily withheld if
such concept, theme, décor or image is not consistent with the highest standards
established and maintained by the Landlord with respect to the Hotel. The Tenant
acknowledges that the operation of the Restaurant will have a material impact on
the abilify of Landlord to successfully operate the Hotel as a first-class transient
Hotel. Accordingly, Tenant acknowledges and agrees that its covenant and
agreement to operate the Restaurant as a first-class waiter service restaurant was a
material inducement to Landlord entering into this Lease with Tenant, that
Landlord relied on such covenant and agreement of Tenant in entering into this
Lease and that Landlord would not have entered into this Lease with Tenant in the
absence of such covenant and agreement by Tenant.

(il  The Tenant agrees to maintain jointly with the Landlord a Province of Ontario -
Liquor License in respect of the Leased Premises and the Exclusive Use Qutside
Areas (the “Liquor License™) at all times and acknowledges having been advised
of the preat significance and importance which attaches to the same. The
suspension or cancelation of such Liquor License and the failure to have the same
reinstated or reissued within thirty (30) days of such loss shall be deemed a
material breach of this Lease entitling Landlord to terminate this Lease upon
written notice to the Tenant. In such event, the Tenant hereby agrees to all such
amendments to or assignments of the Liquor License as may be required by. the
Landlord and agrees to execute and deliver to the Landlord immediately upon
request all releases, authorizations, consents and other documents as may be
required by the issuer of the Liquor License.

(i) The Tenant shall only provide and offer menu items, including food and
beverages, as are approved by the Landlord, subject to the strictest condition that
all menu jtems are to be consistent with a first class restaurant facility that meets
the standards established and maintained by the Landlord with respect to the
Hotel. The Tenant shall not introduce new food or beverage items or offer new
services to its customers without first obtaining the written consent of the
Landlord. The Tenant acknowledges that it would be reasonable for the Landlord
to withhold its consent if the introduction by the Tenant of new menu itemns or
services is inconsistent with the approved use or infringe on exclusive covenants
granted by the Landlord to any other tenant.

(iv)  The Tenant will only use the trade name “Table 827or such other name the
Landlord and the Tenant will agree to in writing, and will not change such
advertised name of the business to be operated in the Leased Premises without the
prior written consent of the Landlord.

()  The Tenant acknowledges and agrees that it does not have any exclusive rights
with respect 10 the Tenant’s Permitted Uses and that other tenants in the Complex
will be ‘operating their respective Leaseable Premises in the Complex for
restaurant, bar, lounge, coffee shop and similar uses, which may include
Starbucks and the Beer Garden, and that such uses do not in any way limit,
qualify, restrict or impair the covenants and obligations of the Tenant under this
Lease. :

11.2 Conduct of Business
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manner each day during such Business Hours as may be determined by the Landlord.

(8  Inthe course of the Tenant carrying on its business from the Leased Premises, the
Tenant covenpants and agrees to do the following:

6)) Maintain an adequate sales staff to properly serve all customers so as to
maximize Gross Receipts generated from the Leased Premises;

()  Restrict the colours and design of the interior or exterior of the Leased
Premises to those approved by the Landlord, which approval may be
withheld in the Landlord’s sole and absolute discretion;

(i)  From and after the Commencement Date, carry on business in the Leased
Premises and actively participate in any promotions during such hours and
on such days as designated by the Landlord from time to time for the
Complex, having regard for: (i) the nature of the particular business being
conducted by the Tenant thereon, and (ii) any events being conducted at
the Complex in which case such designated hours of business will reflect
the hours during which the event in question is ongoing;

(iv)  Use only the name designated for the Complex by the Landlord in all
insignia, logos or other identifying names and features required by the
Landlord in the Tenant’s advertising and promotion of the Restaurant,
Notwithstanding the foregoing provisions hereof the Tenant does not have,
nor will it acquire, any rights in such names, marks or insignia and, at the
option of the Landlord, the Tenant will abandon or assign to the Landlord
any such rights which the Tenant may acquire by operation of law and will
promptly execute such documents as in the opinion of the Landlord are or
may be necessary to give effect to this subsection 11.2(iv);

(v)  Not solicit business in any part of the Complex other than: (i) within the
Leased Premises or the Exclusive Use Outside Areas, or (if) as expressly
permitted by the Landlord, nor display any merchandise elsewhere on or
about the Complex;

(vi)  Not commit any nuisance or other act (including decibel level of music)
which disturbs the quiet enjoyment of any other tenant in the Complex
including guests of the Hotel. The Tenant further agrees that live music in
the Leased Premises and the OQutside Exclusive Areas shall be expressly
prohibited; unless prior approved by the Landlord in writing;

(vii) Not do or suffer, cause or permit any act in or about the Common

. Facilities of the Complex which in the Landlord’s reasonable opinion
hinders or interrupts any events commissioned by the Landlord from time
to time such as, without limitation, movie filming, concerts, exhibitions,
festivals, trade shows, street vending and performing and the like,

(viii) Not do, suffer, cause or permit services which infringe upon anything
which will in any way obstruct or interfere with the rights of other tenants
or occupants of the Complex or any adjacent property or the'guests of the
Hotel, or injure or annoy them, or which shall hinder or interrupt the flow
of traffic to, in and from the Complex, or which will in any way materially
obstruct the free movement of persons doing business in the Complex;

(ix)  Not to use, or permit the sale of any items from, the Leased Premises in
such a manner so as to violate or otherwise offend any existing or future

(i} restrictive covenants and/or (ii) exclusive sponsorships and/or licenses -

and/or exclusive uses affecting the Complex (the particulars of which shall

be made available from time to time upon the written request of the
Tenant), the proceeds from which shall be the sole and exclusive property

of the Landlord. Moreover, the Tenant shall not permit without
Landlord’s prior written approval any of the following bysifiesges or,
@'4’ et

activities to be conducted from the Premises, namely: on
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(xiv)
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(xvi)

(xvid)

(xviii)

(xix)
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connections for public use; movie filming or film shaots of any kind; the
sale of second hand goods or surplus articles; insurance salvage stock; fire
sale of bankruptey stock; the sale of food except as may be expressly
permitted in the Permitted Uses provisions of this Lease; an auction;
liquidation sale; “going out of business” or bankruptey sale; automated
banking machines; and any business conduct or practice carried on by the
Tenant which, in the reasonable opinion of the Landlord, may harm the
business or reputation of the Landlord or reflect unfavourably on the
Hotel,

Not use nor suffer or permit to be used any part of the Leased Premises for
any purpose that is listed and described in Schedule “F” hereto;

Not to cbject to or otherwise appeal any application initiated by or on
behalf of the Landlord affecting the Complex;

Maintain in good standing all licenses as may be required to sell alcohol
including beer, wine and liquor at and from the Leased Premises,

At Tenant's sole cost and expense, keep the Leased Premises and all
Exclusive Use Qutside Areas (including the exterior and interior portions
of all windows, doors and all other glass and any and all kitchen exhaust
duct(s) and other similar equipment exclusively servicing the Leased
Premises) in a neat and clean condition;

Use for office, clerical, or other non-selling purposes only such space in
the Leased Premises as is reasonably required for Tenant's business
therein, and not perform therein any functions for any other restaurant or
business of Tenant or for any other person;

Maintain at all times, at Tenant’s sole cost and expense, the Leased
Premises and all of Tenant’s personal property therein as an attractive
dining area, in accordance with the reputation and character of the Hotel
as a first-class transient hotel, including the repair or replacement of all
damaged, defective or wom out Operating Equipment;

Require all employees and attendants to (y) enter and exit the Leased
Premises through the service entrance only, and (z) be properly attired
when on duty and otherwise to have an appearance consistent with a first-
class restaurant and in accordance with the reputation and character of the
Hotel as a first-class transient hotel;

Take all reasonable precautions, at its sole cost and expense, to prevent
any odors from emanating from the Leased Premises including, without
limitation, the installation of such control devices (such as a rotoclone or
other similar devices) at all points of cooking and the establishment of
reasonable control procedures to eliminate such odors;

Install and maintain in all cooking areas, at its sole cost and expense,
chemical fire extinguishing devices (such as ansul) approved by the Fire
Insurance Rating Organization having jurisdiction over the Leased
Premises and, if gas is used in the Leased Premises for cooking or other
purposes, suitable gas cut-off devices (manual and automatic);

Take all reasonable steps, at its sole cost and expense, to prevent fat,
grease, or any other greasy substance from entering the waste lines of the
Building including, without limitation, installation of a grease trap and
ensure that all grease traps are cleaned profcssmnally on a regular
schedule;

Perform, at its sole cost and expense, any and all ma.mtena.nce -
necessary or desirable in order to keep the floors of all k1tc
waterproof condition;

ably
ma
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(xxiy The Tenant shall carry at all times in the Leased Premises a stock of food
and beverages of such size, character and quality, and to maintain
adequate trained persornel for effective service to customers as shall be
reasonably designed to produce the maximum return to Landlord and
Tenant;

(xii) Restrict its operations to providing food and beverage for the Restaurant
contained ‘within the Leased Premises and the Exclusive Use Outside
Areas and not permit the facilities to be utilized for either take-out,
counter or catering services.

The Tenant acknowledges that the continuous operation of the Restaurant as
provided herein is essential in order for Landlord to successfully operate the Hotel
as a first-class transient hotel. Accordingly, Tenant acknowledges and agrees that
its covenants and agreements contained herein to continuously operate the
Restaurant in the manner and during the hours set forth in this Article 11 was a
material inducement to Landlord entering into this Lease with Tenant, that
Landlord relied on such covenants and agreements of Tenant in entering into this
Lease and that Landlord would not have entered into this Lease with Tenant in the
absence of such covenants and agreements and, as such, in addition to any other
rights and remedies of the Landlord arising as a result of such default, the
Landlord shall have the right to terminate this Lease by written notice to the
Tenant;

The Tenant agrees that it shall not utilize any immoral method of business
operation in the Leased Premises or any portion thereof, and shall not at any fime,
without first obtaining Landlord’s prior written consent:

@ change (whether by alteration, replacement, rebuilding, or otherwise) thé
exterior color and/or architectural treatment of the Leased Premises or of
the Hotsl or any part thereof;

(i) use, or permit to be used or obstructed, any corridor, or any other space
outside the Leased Premises, for display, sale, storage, or any other similar
undertaking or allow the Leased Premises or any portion thereof to be
used for housing accommodations or sleeping purposes;

(iii)  use or permit to be used, any advertising medium that may be heard
outside the Leased Premises; or that does not comply with general policies
or rules and regulations then in effect or allow any noise (whether music
or otherwisc) to emanate from the Leased Premises;

(v)  use the plumbing facilities for any purpose other than that for which they
were constructed, or dispose of any garbage or other foreign substance
therein, whether through the utilization of so-called "disposal" or similar
units, or otherwise;

(v)  perform any act, or carry on any practice, that may damage, mar, or deface
the Leased Premises or any other part of the Hotel;

(vi)  permit window cleaning or other maintenance and janitorial services in
and for the Leased Premises to be performed except in accordance with all
laws and by such person(s) as shall be reasonably approved by Landlord
and except during reasonable hours designated for such purposes by
Landiord;

(vi{) place a load on any floor in the Leased Premises exceeding the floor load
per square foot that such floor was designed to carry and that is allowed by
lawr;

(viii) take any action that would (i) violate Landiord’s union contracts, if any,
affecting the Complex and the bugsiness opérated therein, (if) create any
work stoppage, picketing, labor disruption, or labor dispute, (iii) interfere
with the business of Landlord or any customer or other person lawfullyAn
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and upon the Complex, or (iv) cause any impairment or reduction of the
good will or reputation of the Complex. Landlord may at any time elect to
renovate the Buildings and erect scaffolds and catwalk frontage for a
period of time and as a part thereof, provided, however, that Landlord will
not unreascnably impair access to the Leased Premises or unreasonably
interfere with Tenant’s business; or '

(ix)  undertake any use, purpose or activity that is prohibited under the terms of
the Head Lease.

(@)  The Tenant shell comply with all of Landlord’s requirements and policies for
signage and window displays. Tenant may place signs or window displays in, on,
about, outside of or in the windows of the Leased Premises, provided that such
signs or window displays (i) comply with all laws, regulations, ordinances,
restrictions and rulings of any body having jurisdiction over the Building or the
Leased Premises, (1i) are aesthetically compatible with the design and architecture
of the Building and the Hotel being operated therein and (iii) are approved by
Landlord in writing.

11.3 Exclusive Use Qutside Areas

The Tenant shall have the right to utilize the outside areas adjacent to the Leased Premises in the
location depicted on Schedule “D” hereto (the “Exclusive Use Outside Areas™) for the sole
purpose of carrying on the Permitted Uses in strict compliance with the provisions of this Lease,
including this Article 11, and for greater certainty, the covenants and obligations of the Tenant
under this Lease that are applicable to the Leased Premises shall also be applicable to the
Exclusive Use OQutside Areas. For the purposes hereof, Percentage Rent shall be calculated and
payable in respect of all Gross Receipts generated at and from the Exclusive Use Outside Areas.
However, no Minimum Rent shall accrue or be payable in respect of the Exclusive Use Outside
Areas and the area of the Exclusive Use Outside Areas shall not be included in the calculation of
the Rentable Area of the Leased Premises.

114 Compliance With Laws

At the sole cost and expense of the Tenant, the Tenant will promptly comply with and conform
to the requirements of all Applicable Laws at any time or from time to time in force during the
Term affecting the Leased Premises or any part thereof and/or the machinery, equipment and
other facilities used in connection therewith provided that the Tenant shall not be required to
remedy any work done by the Landlord to the Leased Premises in. violation of any such
Applicable Laws. The Tenant will make no use of the Leased Premises, whether within the use
herein permitted or not, which will or may impose upon the Landlord any obligation to medify,
extend, alter or replace any part of the Leased Premises or any of the said machinery, equipment
and other facilities. In the event that the Tenant shall at any time or from time to time during the
Term, do or permit to be done or omit to do any act or thing which shall result in any such
obligation being imposed upon the Landlord, the Landlord may at its option either do or cause to
be done the necessary work in order to comply with such obligation, at the expense of the
Tenant. In the event that the Landlord shall undertake any work to be done at the expense of the
Tenant hereunder, the cost thereof together with the Landlord’s administration fee of fifteen
percent (15%) of such cost of such work, shall be payable by the Tenant to the Landlord
forthwith upon demand. '

11.5 Operating Equipment, Etc.

The Tenant shall install new and unused trade fixtures, furnishings, furniture, equipment and
chattels of a type required for its business and as approved by the Landiord and such installation
" shall be completed without damage to the structure of the Leased Premises or to the heating,
ventilating, air conditioning, plumbing, electrical and other mechanical systems in the Complex.
All such trade fixtures, fuenishings, furniture, equipment and chattels shall be free and clear of
any and all liens, security interests, conditional sales agreements and encumbrane gighout
the Term.
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11.6 Signs

Except with the prior written consert of the Landlord and except as set out in Section 11.2(d),
the Tenant shall not erect, install, display, inscribe, paint or affix any signs, lettering or
advertising medium in, upon or above any portion of the Leased Premises visible from the
exterior or install any exterior lights, shades, awnings or decorations whatsoever. Should the
Landlord at any time object to any sign, lettering or advertising medium not previcusly
specifically approved in writing by the Landlord, the Tenant shall remove the same forthwith,
and if it does not do so it shall be lawful for the Landlord to enter into and upon the Leased
Premises or any part thereof and remove such sign, lettering or advertising medium without
prejudice to the rights of the Landlord under this Lease or other lawful rights and remedies
available to the Landlord and the cost thereof together with the Landlard’s administration fee of
fifteen percent (15%) of the cost of such work, shall be payable by the Tenant to the Landlord
forthwith on demand. The Tenant shall not display any sign or signs within the Leased Premises
not in keeping with the character of the Complex and in any event shall not display any signs
visible from the exterior of the Leased Premises which are objected to by the Landlord.

11,7 Pest Control

The Tenant shall co-operate with the Landlord and with any contractor(s) engaged by the
Landlord in respect of pest control and extermination in the Leased Premises and the Complex.
The Tenant shall be responsible for pest control and pest extermination in respect of the Leased
Premises and shall engage, for such purpose, such contractors at such intervals as the Landlord
may require.

11.8 Deliveries

All deliveries to and from the Leased Premises, and loading and unloading of goods,
merchandise, refuse, materials and any other items, shall be made only by way of such
driveways, access routes, doorways, corridors and loading docks as the Landlord may from time
to time designate and shall be subject to all applicable rules and regulations made by the
Landlord from time to time. '

11.9  Janitorial Services

Subject to the Landlord’s reasonable security requirements, the Tenant shall, at its cost, provide
janitorial services to the Leased Premises consistent with the standards prevailing for a first class
transient hotel. Without limiting the generality of the foregoing, all curtains, carpets, rugs and
drapes of any kind in the Premises shall be cleaned and maintained by the Tenant, at its cost. The
Tenant shall not engage any Person to provide cleaning or janitorial services in or to the Leased
Premises without the Landlord’s prior written consent.

11.10 Compliance with Head Lease

The Tenant acknowledges receipt of 2 true copy of the Head Lease (with all financial and other
business terms redacted) and covenants with the Landlord to (i) observe, perform and be bound
by all the covenants, obligations and agreements for which the Landlord is responsible under the
Head Lease {other than the payment of Rent) in respeet of the Premises and (ii) not do any matter
or thing that would cause the Landlord to be in default or breach of its covenants and obligations
under the Head Lease. The Tenant covenants and agrees to indemmnify and save harmless the
Landlord, the Head Landlord and the City from and against any and all losses, claims, damages,
expenses and demands which Landlord, the Head Landlord or the City may suffer or incur in
respect of the Tenant’s failure to comply with all such covenants, obligations and agreements.

ARTICLE 12
INSURANCE & INDEMNITY

12.1 Tenant’s Insurance

The Tenant shall, at its expense, maintain in force during the Term and any
extensions thereof or while it is otherwise in possession of the Leased Premises, in
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the Tenant with the Landiord, the Head Landlord, the City, the Mortgagee and the Manager
{collectively the *“Landlord Insured Parties”) shown as additional insureds, the following
insurance:

()  Comprehensive gencral liability insurance against claims for bodily injury, death

: or property damage (including tenants’ legal liability, personal injury Hability,

employees liability, owners® and contractors protective liability, property damage

and contractual liability to cover all indemnities) with respect to the business

carried on, in and from the Leased Premises and the activities and operations

conducted by or on behalf of the Tenant, or for which the Tenant is legally liable,

and any other person performing work for or on behalf of the Tenant anywhere on

the Complex, in amounts required by the Landlord and any mortgagee of the

Complex -or any part thereof from time to time but in no event less than
$10,000,000.00 per occurrence;

@) INTENTIONALLY DELETED

{€)  If appiicable, broad form comprehensive bofler and machinery insurance on a
‘blanket repair and replacement basis, with limits for each accident in an amount
not less than the full replacement of the cost of the property, with respect to all
boilers, pressure vessels, air conditioning equipment and miscellaneous electrical
apparatus or mechanical equipment owned or operated by the Tenant or by others
(other than the Landlord) on behalf of the Tenant in the Leased Premises or
otherwise relating to or serving the Leased Premises;

(d)  Business interruption insurance in an amount that will reimburse the Tenant for
direct or indirect loss of gross earnings attributable to all perils insured against in
Section 12.1(b) and (¢} herein, and other perils commonly insured against by
prudent tenants or attributable to prevention of access to the Leased Premises or
the Complex as a result of those perils;

(e Standard owmers’ form automobile insurance providing third party liability
insurance with Two Million Dollars ($2,000,000.00) inclusive limits, and accident
benefits insurance, covering all licensed vehicles owned, leased or operated by ot
on behalf of the Tenant;

63 Plate glass insurance with respect to all glass windows and all glass doers in or on
the Leased Premises for the full replacement value thereof; and

(g)  Such other forms of insurance as may be reasonably required by the Landlord,
Insured Parties from time to time.

All insurance required under this Section 12.1 shall be on terms and conditions satisfactory to the
Landlord Insured Parties. All policies shall: (i) contain a cross liability and/or severability of
interest clause; (if) be primary and non-contributing to any other insurance available to the
Landlord Insured Parties; (iif) not be invalidated with respect to the interest of the Landlord
Insured Parties by reason of any breach or violation of warranties, representation, declarations or
conditions contained in the policies; and (iv) contain any undertaking by the insurers to notify
the Landlord Insured Parties in writing not less than thirty (30) days prior to any material change,
canceliation or termination thereof and shall be subject only to such deductibles and exclusions
as the Landlord may approve, acting reasonably. All policies written pursuant to paragraphs (b),
{c) and (d) of this Section shall contain a waiver of any subrogation rights which the Tenant’s
insurers may have against the Landlord Insured Parties. The Tenant shall at all times maintain
on file with the Landlord certificates or copies of current policies and proof of their renewal and
payment of premium, and if the Tenant fails to insure or file satisfactory proof of insurance, the
Landlord may without notice to the Tenant effect such insurance and any premiums paid
therefore shall be deemed Additional Rent payable by the Tenant pursuant to Section 14.6
hereof. The Tenant shall promptly pay all premiums due on the insurance required to be effected
by it hereunder. -
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122 Not to Affect Landlord’s Insurance

The Tenant will not do or permit to be done, or omit to do anything in the Leased Premises or
appurtenances thereto which shall cause or have the effect of causing the rate of insurance upon
the Complex or any part thereof to be increased and if the insurance rate shall be thereby
increased the Tenant shall pay to the Landlord as Additional Rent the amount by which the
insurance premiums shall be so increased.

123 Landlord’s Insurance

Throughout the Term of this Lease, the Landlord will provide and keep in force property
insurance in respect of the Hotel Component (including the Leased Premises) against fire and
such other perils as are noxmally insured against in the circumstances by prudent landlords of 2
similar complex and loss of rental income insurance subject to reasonable deductions and
exceptions as the Landlord may determine and to amounts which the Landlord shall from time to
time determine as being reasonable or sufficient.

The Landlord shall also insure, at the Landlord’s sole cost, insurance with respect to any loss of
or damage to the Leasehold Impravements and Operating Equipment, on a full replacement cost
basis, arising from fire and such other perils as are normally insurance against in the
circumstances by prudent landlords of similar complexes.

Notwithstanding any contribution by the Tenant to the cost of any insurance effected by the
Landlord, no insurable interest is conferred upon the Tenant under any such policies of insurance
and (except as otherwise expressly provided in Section 13.1(d)) the Tenant has no right to
receive any proceeds under any such insurance.

12.4 Limit of Liability

(@}  The Landlord Insured Parties and their respective agents, servants and employees
shall not be liable for damage or injury to any property of the Tenant which is
entrusted to the care or control of the Landlord Insured Parties or their respective
agents, servants or employees, nor, except in the event of the gross negligence or
wilful act of the Landlord or those for whom the Landlord is in law responsible,
nor shall the Landlord Insured Parties be liable for any damage suffered to the
Leased Premises or the contents thereof by reason of the Landlord Insured Parties
or their respective agents, servanis or contractors entering upon the Leased
Premises to undertake any examination thereof or any work therein or in the case
of any emergency. :

) The Landlord Insured Parties shall not be liable or responsible in any way for any
personal or consequential injury of any nature whatsoever that may be suffered or
sustained by the Tenant or any employee, agent, customer or invitee of the Tenant
or any other person who may be upon the Leased Premises or for any loss of or
damage or injury to any property belonging to the Tenant or to ils employees or to
any other person while such property is on the Leased Premises and, in particular
(but without limiting the generality of the foregoing) the Landlord Insured Parties
shall not be liable for any damage or damages of any nature whatsoever to any
such property caused by the failure by reason of 2 breakdown or other cause to
supply adequate drainage, snow or ice removal, or in the event of steam, water,
rain or snow which may leak into, issue, or flow from any part of the Complex or
from the water, steam, sprinkler, or drainage pipes or plumbing works of the
same, or from any other place or quarter or for any damage caused by anything
done or omitted to be done by any tenant, or by reason of the interruption of any
public utility or service but the Landlord shall use all reasonable diligence to
remedy such condition, fajlure or interruption of service when not directly or
indirectly attributable to the Tenant, or by reason of the interruption of any public
utifity or service, after notice of same, when it is within its power and obligation
50 to do, nor shall the Tenant be entitled to any abatement of rent in respect of any
such condition, failure or interruption of service.

{c)  Inthe event that the Leased Premises or the Complex or any part or thereof
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are closed, inaccessible or unusable by reason of damage, necessary repair or by
virtue of any other cause or condition whatsoever, whether within or beyond the
Landlord’s conirol, the Landlord Insured Parties shall not be Lable or responsible
in any way for any loss of business or any other damage to or loss, direet, indirect,
consequential or otherwise sustained or suffered by the Tenant, nor shall the
Tenant be entitled to any abatement of Rent, except, in the case of damage to the
Leased Premises as expressly provided in Article 13 hereof.

12.5 Indemniﬁcaﬁon

The Tenant shall indemnify and save harmless the Landlord Insured Parties against and:from any
and all claims, including without limiting the generality of the foregoing, all claims for personal
injury, death or property damage arising from (i) any act or omission of the Tenant or any
assignee, sub tenamt, agent, coniractor, employee, invitee or licensee of the Tenant, (ii) any
occurrence in or upon the Lease Premises, and (iii) any default by the Tenant of any of its
covenants and cbligations under this Lease, and against and from all costs, counsel fees,
expenses and liabilities incurred in or about any such claim or action or proceeding brought
thereon. The Tenant’s obligation hereunder shall survwc the expiration or sooner termination of
this Lease. .

12.6 Employees

It is agreed that every indemnity, exclusion or release of liability and waiver of subrogation
herein contained for the benefit of the Landlord Insured Parties shall extend to and benefit the
Landlord Insured Parties and their respective servants, agents, employees and those for whom
any such party is in law responsible (collectively referred to in this Section 12.6 as
“Employees™); solely for such purpose, and to the extent that the Landlord or the Tenant
expressly chooses to enforce the benefits of this Section 12.6 for the Landlord Insured Parties
and the Employees, it is agreed that the Landlord is the agent or trustee for the Landlord Insured
Parties and the Employees.

) ARTICLE 13
DAMAGE & DESTRUCTION & EXPROPRIATION & TERMINATION OF HEAD
LEASE

13.1 _Termination and Rent Abatement

@ @D If and whenever by any cause, the Leased Premises shall be destroyed or
suffer substantial damage such as to render them untenantable in whole or in

" substantial part, and in such case, in the opinion of the Architect, the Leased
Premises shall be incapable of being rebuilt and/or repaired or resiored with
reasonable diligence within one hundred and eighty (180) days of the occurrence

of such destruction or damage, or if as a result of such damage or destruction the

Head Lease is terminated by the Head Landlord, then the Landlord may at its
option terminate this Lease upon not less than thirty (30) days’ written notice to
the Tenant given within ninety (90) days after the happening of such destruction
or damage, in which event the Tenant shall upon the expiration of the period
stipulated in such notice surrender the Leased Premises to the Landlord and this
Lease shall terminate accordingly.

(ii)  If and whenever by any cause, the twenty-five percent (25%) or more of
the Hotel Component has been destroyed or damaged (whether or not the Leased
Premises are damaged), and in the opinion of the Architect, the area damaged
shall be incapable of being rebuilt and/or repajred or restored with reasonable
diligence within twenty-four (24) months days of the occurrence of such damage
or destruction or if as a result of such damage or destruction, the Head Lease is
terminated by the Head Landlord, then the Landlord may at its option terminate
this Lease upon not less than thirty (30) days® written notice to the Tenant given
within ninety (90) days after the happening of such desiruction or damage, in
which event the Tenant shall upon the expiration of the period stipulated in such
notice surrender the Leased Premises to the Landlord and this Lgase shall
terminate accordingly.
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(b)  If and whenever by any cause for which the Landlord is or is required by the
terms of this Lease to insure for, the Building and improvements in the Complex
or the Leased Premises are destroyed or damaged and this Lease shall not have
been terminated pursuant to paragraph (a) hereof, the Landlord shall: (i) repair the
Buildings in the Complex to the extent of its repair obligations specified in
Section 9.1 and to the extent of the Landlord’s Work described in Schedule “B”
of this Lease , and (ii) repair or replace the Leasehold Improvements and
Operating Equipment to the extent of all insurance proceeds received by the
Landlord in respect thereof, and the Tenant shall do all other items of work
necessary to properly make the Leased Premises ready for the camrying on of the
Permitted Uses in accordance with the requirements of this Lease, including the
restoring of all Leasehold Improvements and Operating Equipment to the extent
that the insurance proceeds received by the Landlord in respect thereof are not
sufficient to cover the actual costs of repair or replacement. If the Landlord is
required to rebuild or teplace the Complex, it shall have the right to rebuild the
Complex with a different configuration, size and design and using different plans
and specifications from the original Comiplex.

(¢} If as a result of any destruction or damage to the Leased Premises which the
Landlord is obligated to repair under the provisions of this Lease and if the
Landlord shall not have terminated this Lease pursuant to Section 13.1(a), the
Leased Premises are rendered in whole or in substantial part untenantable,
Minimum Rent under Section 5.2 shall abate in proportion to the part of the
Leased Premises rendered untenantable from time to time, from the happening of
such destruction or damage until the earlier of (i) thirty (30) days after the date of
completion of the repairs to the Leased Premises which the Landlord is obligated
to make and (ii) the date the Tenant rcopens for business in any portion of the
Leased Premises.

(d) In the event that this Lease is terminated during the Initial Term as a result of a
peril insured against by the Landlord, the Landlord shall pay and remit to the
Tenant: (i) such portion of all of all insurance proceeds received by the Landlord
in respect of the Operating Equipment that is in the same proportion that the
unamortized cost of the Operating Equipment provided by the Tenant (determined
on the basis of a straight line amortization over a period of ten (10) years
commencing on the Commencement Date) bears to the original costs incurred by
the Tenant with respest to the supply and/or installation of the Operating
Equipment; and (ii) such portion of all insurance proceeds received by the
Landlord in respect of the Leasehold Improvements that were installed by or on
behalf of the Tenant at the Tenant’s cost that is in the same proportion that the
unamortized cost of such Leasehold Improvements {determined on the basis of a
straight line amortization over a period of ten (10} years commencing on the
Commencement Date) bears to the original costs incurred by the Tenant with
respect to the supply and/or installation of such Leasehold Improvements.

13.2 Expropriation

If the entire Leased Presnises shall be taken by expropriation or if so much of the Leased
Premises or of the appurtenances thereof or such part of the means of ingress or egress to and
from the Leased Premises shall be taken that it shall not be practical or feasible to use the
untaken premises in the operation of the Tenant’s business, at the Rent and subject to the
-covenants and conditions of this Lease, this Lease shall, upon vesting of title in the taker, its
successors and assigns, terminate and the Rent shall be adjusted to the date of such termination.
In such event the Landlord and the Tenant shall each be entitled to receive from the award or
commpensation for the Leased Premises the value of their respective interest therein. If any part of
the Complex is expropriated (other than the Leased Premises) the full proceeds that are paid or
awarded as a result will belong solely to the Landlord and the Tenant hereby assigns to the
Landlord any rights that it may have or acquire in respect of such proceeds and will execute such
further documents as the Landlord may reasonably require. If afier a partial taking of the
Complex, the Landlord determines that it is not feasible to operate the Hotel in a manner
satisfactory to the Landlord, in its sole and absolute discretion, the Landlord may in its unfettered
discretion conclude (and such conclusion shall bind the parties) that the Lease ses are not

Z:\MyFiles\65046\Princes Gates Lesse - Garden Restaurant 4, JM Comments.Jan 19,2017.clean.docx W

50



-39.

practical or feasible for a continuance of the Tenant’s use, and in such event, this Lease shall
terminate with the same force and effect as if there had been a total taking. If after a partial
taking, this Lease shall continue, the Landlord shall restore any structural damage to the Leased
Premises, resulting from such taking, and shall be reimbursed therefore from the award or
compensation. The balance of the award or compensation shall be divided between the parties in
accordance with their respeciive interests in the Leased Premises. The Minimum Rent hereunder
shall be abated in the proportion that the portion of the Leased Premises so taken bears to the
whole of the Leased Premises before such taking.

Fithout compensation of anykifd to the Tenant.

no#ce to the Tenand

ARTICLE 14
UTILITIES, HEATING & ATR CONDITIONING

14.1 Public Utilities |

From and including the Possession Date, the Tenant shall pay for its electricity, gas, telephone,
water, sewer and other utilities used in or for the Leased Premises. The Tenant shall establish
accounts for all such utilities in the Tenant's own name, and shall pay the charges for the supply
of any such utility directly to the supplier thereof. If the meter or meters measuring the use of
such public uiilities is shared by two or more tenants, the Tenant shall pay fo the Landlord as
Additional Rent pursuant to Section 5.19 hereof, its share of the total costs for such public
utilities as allocated by the Landlord including the costs of maintenance, supervision and repairs
of such public wtilities systems and fifteen percent (15%) of such costs as administration costs.
The Tenant’s share shall be the ratio of the Rentable Area of the Leased Premises to the
aggregate area of the Rentable Arca of all Leaseable Premises (including the Leased Premises)
serviced by such systems in the Complex. If required by the Landlord, the Tenant shall install at
its expense a separate meter or meters to measure the consumption of any or all wiilities in the
Leased Premises, the type of meter and location to be as determined by Landlord, and in such
event the Landlord shall charge the Tenant for consumption of any such utility used in or for the
Leased Premises based on its actual usage or consumption of same as determined from the
meters.

Should individual meters or apparatus for the measurement of the consumption of any or all
utilities supplied to the Leased Premises not be installed at any time the Landlord, acting
reasonably and equitably, shall allocate the cost of such utilities among the various users thereof
and such allocation by Landlord shall be final and binding upon the Tenant and the Tenant shall
pay to the Landlord as Additional Rent pursuant to Section 5.19 hereof, its share of the total
costs for such utilities including the costs of maintenance, supervision and repairs of such
utilities systems and fifteen percent (15%) of such costs as administration costs,

The Tenant’s use of any such utilities shall not exceed the available capacity of the existing -

systems from time to time. If the Tenant desires at any time to obtain any such utilities in excess
of such available capacity, the Tenant may supply and install at its expense any special wires,
“conduits or other .equipment necessary to provide such additional capacity subject to the prior
written consent of the Landlord.

14.2 Heating Ventilating and Air Conditioning

Without limiting its obligations under Section 9.2, throughout the Term thé Tenant shall operate, -

maintain, repair, replace when necessary and regulate all interior climate control (including
without limitation, heating, ventilating, air conditioning and climate control) systems and
equipment installed within or exclusively serving the Leased Premises (the “HVAC Equipment™)
in first-class operating condition, subject to reasonable wear and tear which does not amount to a
state of disrepair, The Tenant shall maintain such reasonable conditions of temperaturg,. air
circulation and humidity within the Leased Premises as are determined by the Landloif

Architect so that no direct or indirect appropriation of the heating, ventilating or air condition
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from the Common Areas Facilities shall occur. The Tenant shall comply with such stipulations
and with all rules and regulations of the Landlord pertaining to the maintenance and operation of
the HVAC Equipment.

In the event that the Landlord elects to maintain, repair and replace the HVAC Equipment
(which election the Landlord shall be entitled to make at any time throughout the Term) then the
Tenant shall pay monthly in advance, as Additional Rent, the Landlord’s costs and expenses of
all repairs, replacements to and maintenance and operations of the HVAC Equipment. Such costs
and expenses shall, without limitation, include depreciation or amortization on such equipment

and facilities and all repairs and replacements theteto, the cost of which is not charged in full in -

the year in which the cost is incurred, interest or carrying charges calculated at two (2)
percentage points 2bove the Prime Rate on the undepreciated or unamortized portion of the costs
of such equipment 2nd facilities, repairs and replacements and an administration fee of fifteen

percent (15%) of all of the foregoing costs (excluding the undepreciated or amortized portion of

the costs described above). If the Leased Premises are served by a heating, ventilating and air
conditioning system which serves more than one premises in the Component of which the
Leased Premises form a part, then the Tenant shall be obligated to pay a share only of the
foregoing costs and expenses. The Tenant’s shate of ali such costs and expenses shall be
equitably determined by the Landlord upon the advice of an Expert and such costs or expenses
shall be allocated amongst the tenants served by the said HVAC Equipment and facilities. The
foregoing costs and expenses shall exclude the cost of fuel and electricity consumed by the use
of such equipment to the extent only that such costs and expenses are charged separately to and
paid by the Tenant pursuant to other provisions of this Lease.

The Landlord shall not be responsible for inadequate performance of the HVAC Equipment if
attributable to any design, specifications, construction installation done by or on behalf of the
Tenant, any arrangement or partitioning in the Leased Premises ar changes therein, the failure to
shade windows which are exposed to the sun, the production by the Tenant of smoke, odours or

contaminated air ‘which the HVAC Equipment is not designed to accommodate, or any use off
electrical power by the Tenant which exceeds the standard of (i) normal use as determined by the
Landlord, acting reasonably, or (i} if the Tenant does not keep the heating, ventilation or air-
conditioning vents or air-returns free and clear of all obsiructions.

14.3 Central Air Conditioning and Heating

If the Leased Premises are serviced by a central air conditioning andfor heating system that is
shared by two or more tenants, the Tenant shall pay to the Landlord as Additional Rent pursuant
to Section 5.19 hereof its share of the total costs of operating the central plant and its distributing
systems, including without limiting the generality of the foregoing, the cost of power, fuel,
water, water ireatment, refrigerants, insurance, depreciation in accordance with generally
accepted accounting practices and the cost of interest on all of the Landlord’s undepreciated
capital costs therefore from time to time, maintenance supervision and all repairs required, and
fifteen percent (15%) of such total costs as administration costs, provided that any replacement
of such heating and air conditioning svstem shall be at the Landlord’s sole expense, unless such
replacement is required as a result of the negligence of the Tenant or those for whom the Tenant
is in law responsible, in which case the Tenant will be responsible for the replacement costs. The
Tenant’s share of all such costs and expenses chall be equitably determined by the Landlord
upon the advice of an Expert and such costs or expenses shall be allocated amongst the tenants
served by the said HYAC Equipment and facilities.

14.4 Right to Suspend Utilities

In order to effsct any maintenance, repairs, replacements, alterations or improvements to any

utilities in the Complex or any part thereof, the Landlord shall have the right upon not less than
forty-eight (48) hours’ prior written notice (except in the case of an emergency, real or
apprehended, in which case no notice shall be required), without liability whatsoever and without
thereby constituting an interference with the Tenant’s rights under this Lease or a breach by the
Landlord of this Lease, and without thereby entitling the Tenant to any rights or compensation in
respect thereof, to temporarily discontinue, suspend or modify any of the utilities at such
teasonable time or times and from time to time as the Landlord, acting reasonably, shall deem
necessary. The Landlord covenants and agrees to exercise such rights herein expeditio
prudently as possible so as to minimize any dlsrupt:lon of or inconvenience to the Teng
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14.5 Telephone and Communications Services

The Tenant shall not utilize any telephone or other network and telecommunications services
(other then Complex standard telephone services) (“Telecom Serviees”) which require any
wiring or wireless or other connection or any transmission services to or from or within the
Leased Premises or any part of the Complex without the Landlord’s prior written consent, which
may not be unreasonably withheld, conditioned or delayed. At the Landlord’s option, any third

party service provider shall, as a condition to being permitted to provide such service to the
Leased Premises enter into a licence agreement with the Landlord, on the Landlord’s standard
form, entitling such party to connect to or transmit to or from or within the Leased Premises.
Any costs incrred by the Landlord in documenting such agreement shall be paid for by the
Tenant, as Additional Rent on demand.

The Tenant shall utilize such telephone systems as may be necessary to link to the telephone
systems utilized by the Hotel with the intention being that calls for reservations for the
Restaurant may be directed to the Restaurant way of the telephone systems of the Hotel
Furthermore, the Tenant shall in the operation of the Restautant use such point-of sales (“POS
Systems™) as may be designated by the Landlord in order to ensure that such POS Systems are
compatible with and may be linked to the billing systems of the Hotel.

14.6 Landlord’s Services

The Tenant shall pay the Landlord forthwith on demand all charges as determined and allocated
by the Landlord acting reasonably in respect of all special services provided to or for the benefit
of Tenant beyond building standard services the costs for which are included in Operating Costs,
such special services including, without limitation, charges for security, hoisting, supervision,
‘waste removal, and receiving, storing @nd handling materials and articles. Unless otherwise
expressly agreed between the Landlard and the Tenant to the contrary in respect of any specific
matter from time to time, all work performed and materials supplied by the Landlord for the
Tenant or otherwise respecting the Leased Premises pursuant to the provisions hereof or
otherwise shall be paid for by the Tenant to the Landlord forthwith upon demand at the
Landlord’s cost for the same plus fifteen percent (15%) for inspection, supervision, overhead and
profit.

ARTICLE 15
SUBORDINATION, ATTORNMENT & ACKNOWLEDGEMENTS

15.1 Subordination and Attornment

At the option of the Landlord or the applicable mortgagee, chargee or trustee (as the case may
be), this Lease shall be subject and subordinate to any and all mortgages, charges and deeds of
trust (and instraments supplemental thereto), which may now or at any time hereafter affect the
Leased Premises in whole or in part, or the Lands, or the Complex whether or not any such
mortgage, charge or deed of trust affects only the Leased Premises or the Lands or the Complex
or affects other premises as well. The Tenant acknowledges and agrees that any such mortgagee,
chargee or trustee may unilaterally postpone and subordinate its mortgage, charge or deed of
trust to this Lease and any renewals, modifications, consolidations, replacements or extensions
thereof to the jntent that this Lease and all right, title and interest of the Tenant in the Leased
Premises shall be prior to the rights of such mortgagee, chargee or trustee as fully as if such
Lease had been executed and registered before the registration of the mortgage, charge or deed of
trust, as applicable. On request at any time and from time to time of the Landlerd or of the

_mortgagee, chargee or trustee under any such mortgage, charge or deed of trust, the Tenant shall
promptly, at no cost to the Landlord or mortgagee, chargee or trustee, but provided that the
holder of any such mortgage, charge or deed of trust agrees in writing with the Tenant not to
disturb the Tenant’s use and occupation of the Leased Premises so long as the Tenant is not in
default under this Lease:

(a)  attorn to such mortgagee, chargee or trustee and become its tenant of the Leased
Premises or the temant of the Leased Premises of any purchaser from
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mortgagee, chargee or trustee in the event of an exercise of any permitted power
of sale contained in any such mortgage, charge or deed of trust for the then
unexpired residue of the Term on the terms herein contained; and/or

(b)  postpone and subordinate this Lease to such mortgage, charge or deed of trust io '

the intent that this Lease and all right, title and interest of the Tenant in the Leased

Premises shall be subject to the rights of such mortgagee, chargee or trustee as

fully as if such morigage, charge or deed of trust had been executed and registered

and the money thereby secured had been advanced before the execution of this

Lease (and notwithstanding any authority or consent of such mortgagee, or
' trustee, express or implied, to the making of this Lease).

»
Any such aftornment or postponement and subordination shall extend to all renewals,
meodifications, consolidations, replacements and extension of any such mortgage, charge or deed
of trust and every instrument supplemental or ancillary thereto or in implementation thereof. The
Tenant shall forthwith execute any instruments of attornment or postponement and subordination
which may be so requested to give effect to this Section. The Tenant shall, if required, also
confirm to the Landlord's mortgagee: (i)-that no prepayments of rent (except as provided in this
Lease) and no material amendments, early termination or surrender of this Lease shall be binding
on such mortgagee unless the mortgagee consents thereto; (ii) that the mortgagee shall not be
liable for any default of the Landlord under this Lease arising prior to the mortgagee becoming a
mortgagee in possession of the Leased Premises or sueceeding to the Landlord’s interest in this

Lease; (ii{) that the mortgagee shall be responsible for landlord obligations only so long as the |

mortgagee realizes on its security by entering into ownership, possession or control of the Leased
Premises; and (iv) that the Tenant will deliver such mortgagee, simultaneously with delivery to
the Landlord, a copy of any notice to the Landlord alleging default by the Landlord of its
obligations under this Lease.

Upon written request by the Tenant, the Landlord will, at the Tenant’s sole cost, use its
reasonable efforts to obtain, within thirty (30) days afier the Possession Date a non-disturbance
agreement from any permanent mortgagee of the Building having priority over the Tenant, which
non-disturbance agreement will be on such mortgagee’s standard form.

15.2 Aclmowlecigement

The Tenant shall, within not more than ten (10} days’ written request therefor, execute and retum

" to the Landlord or its Mortgagee as required by the Landlord from time to time and without cost
“to the Landlord or such Mortgagee, a statement in writing certifying that this Lease is
.unmodified and in full force and effect (or if modified, stating the modifications and that this

Lease is in full force and effect as modified), the amount of the annual Minimum Rent then being
paid hereunder, the dates to which the same, by instalment or otherwise, and other charges

_ hereunder have been paid, whether or not there is any existing default on the part of the Landlord

of which the Tenant has notice, and any other information reasonably required.
15.3 Non-Dlsturbance Agreement from Head Landlord

Thc Landloxd will, at Tenant’s sole cost, use its reasonable efforts to obtam, within thirty (30)

days after the Possession Date, & non-disturbance agreement from the Head Landlord which noh-- *

disturbance agreement will be in form and substance satisfactory to the Head Landlord.

ARTICLE 16
DEFAULT

16,1 Events of Default
An “Event of Default” shall occur whenever:
@ any Rent payable by the ‘Tenant under this Lease is not paid when due whether

lawfully demanded or not and such failure continues for more even (7) days
after such due date; .
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the Tenant shall have breached or failed to comply with any of its covenants and
agreements contained in this Lease (save for non-payment of Rent) and shall have

“failed to remedy such breach or non-eompliance within thirty (30) days after

written notice thereof given by the Landlord to the Tenant, or if the breach or
failure would reasonably take more than thirty (30) days to remedy, an Event of
Default will occur if the Tenant fails to start remedying the breach or failure

within the thirty (30) day period, or fails to continue diligently and expeditiously’

to complete the remedy;

the Tenant shall make any assignment for the benefit of creditors or become
bankrupt or insolvent or take the benefit of any act now or: hereinafter in force for
bankrupt or insolvent debtors; :

a trustee, receiver, interim receiver, receiver and manager, custodian or liquidator
is appointed for the business, property, affairs or revenue of the Tenant or the
Indemnifier;

the Tenant is a corporation and any order shall be made for the winding up of the
Tenant ot other termination of the corporate existence of the Tenant;

the Tenant makes or atterpts to make a bulk sale of any of its assets regardless of
where they are situated;

the Leased Premises shall be vacated or remain unoccupied for twenty (20) days
or more;

this Lease or any of the Tenant's assets on the Leased Premises are taken or
seized under writ of execution, an assignment, pledge, charge, debenture or other
security instrument;

the Tenant abandons or attempts to abandon the Leesed Premises;

the Leased Premises shall be used by any Person other than the Tenant or for any
purpose other than the Permitted Uses;

the Tenant sells or disposes of the goods, chattels or equipment in the Leased
Premises or removes, commences or threatens to remove them from the Leased
Premises so that in the opinion of the Landlord there would not, in the event of
such sale, disposal or removal, be sufficient goods on the Leased Premises subject
to distress which would satisfy all Rent due or accrving hereunder for a period of
six (6) months;

any insurance policy on the Complex or any part thereof shall be cancelled or
shall be threatened by the insurer to be cancelled or the coverage thersunder
reduced in any way by the insurer by reason of the use or occupation of the
Leased Premises or any part thereof by the Tenant and the Tenant shall have
failed to remedy the condition giving rise to cancellation, threatened cancellation
or reduction of coverage within forty eight (48) hours written notice given by the
Landtord to the Tenant;

the Liguor License held by the Tenant and Landlord jointly with respect to the
Leased Premises or the Exclusive Use Outside Areas shall have been suspended
or cancelled and shall not have been reinstated or reissued within thirty (30) days
after the date of such suspension or cancellation;

the Tenant fails to open its business in the whole of the Leased Premises pursuant
to the provisions of Section 2.6 of this Lease or at any other time within two (2)
days after delivery of written notice by the Landlord;

if the Tenant is in default under ;v.my other agreement relating to the Leased
Premises; :

the Landlord shall have provided written notice of termination pursuant to
Sections 2.6, 5.9, 11.1(ii) or 11.2(b) of this Lease;
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(xvii) the Tenant shall be in default of any of its covenants and obligations under the

Second Floor Lease and the Landlord shall have terminated the Second Floor -

Lease as a result of such default;

(xviii) the Tenant shall-be in default of any of its covenants and obligations under the
Food and Beverage Services Agreement and the Landlord shall have terrninated
the Food and Beverage Services Agreement as a result of such default;

(xix) the Second Floor Lease or the Food and Beverage Services Agreement shall have
been terminated for any other reason set out therein;

(xx) in the event the Tenant fails for any reason to satisfy the conditions set out in
Sections 2.7 or 0 hereof.

Upon the ocowrrence of an Event of Default, the then current month’s Rent and next ensuing
three {3) months” Rent shall immediately becomne due and be paid by the Tenant to the Landiord
as accelerated Rent and the Landlord may immediately distrain for the same together with any
Rent arrears then unpaid.

16.2 Right of Re-entry

{a)  Upon the ocourrence of an Event of Default, the Landlord may at any time thereafter,
without notice to the Tenant, re-enter the Leased Premises or any part thereof in the name
of the whole and terminate this Lease and all the rights of the Tenant hereunder.

(t)  If and whenever the Landlord exercises its option to re-enter the Leased Premises and
terminate this Lease pursuant to paragraph (a) of this Section 16.2:

(3] the Tenant shall immediately vacate the Leased Premises and the Landlord may

remove or cause to be removed from the Leased Premises the Tenant or any other
oceupant or occupants thereof and may remove all property therefrom and sell or
dispose of it as the Landlord considers appropriate without liability for loss or
damage and without prejudice to the rights of the Landiord to recover arrears of
Rent or damages incurred by the Landlord; and

(i)  the Landlord shall be immediately entitled to the payment of Rent up to the date
of termination together with all expenses incurred by the Landlord in such
termination and the value of the Rent, calculated at the date of termination, for the
unexpired portion of the Term.

16.3 Reletting

At any time when the Landlord is entitled to re-enter the Leased Premises or terminate this
Lease, the Landlord may without notice to the Tenant and without terminating this Lease enter
upon and take custody of the Leased Premises in the name of and as agent of the Tenant,
together with all the Tenant’s improvements, fixtures and furnishings, and sublet the Leased
Premises in the name of and as the agent of the Tenant on whatever terms the Landlord may
deem appropriate but no such action by the Landlord shall waive any of the obligations of the
. Tenant or the subsequent exercise of any of the Landlord’s remedies for default. If the Landlord
shall sublet the Leased Premises as aforesaid, the Landlord shall be entitled to receive all
sublease rent and apply the same in its discretion to any indebtedness of the Tenant to the
Landlord hereunder, and the payment of any costs and expenses of reletting, and the Landlord
shall be liable to account to the Tenant only for the excess, if any, of monies actually received by
it. If the sublease rent is less than is necessary to pay and discharge all the then existing and
continuing obligations of the Tenant hereunder, the Tenant shall pay such deficiency from time
. 1o time upon demand to the Landlord. Notwithstanding arny such re-entry and subletting without
termination, the Landlord may at any time thereafter terminate this Lease by reason of the
previous or any other default under this Lease and the provisions of Section 16.2(b) shall apply.
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16.4 Landlord Forbearance

In the event an Event of Default described in Section 16.1(i), but expressly excluding any other
Event of Default described in Section 16.1, shall occur and the Tenant fails to cure the default
within the thirty (30) day cure period specified therein, the Tenant may, subject to Landlord’s
prior written approval, attempt to complete a sale of the Restaurant and a Transfer of this Lease
to an ammt’s length third party (as determined in accordance with the provisions of the Income
Tax Act {Canada), subject to the following conditions:

{a)  such sale or Transfer shall be completed within sixty (60) days after the expiry of
the thirty (30) day cure period described in Section 16.1(ii); or such later date as
may be agreed upon in writing by all parties;

(b) the consent of the Landlord and, if required, the consent of the Head Landlord,
shall have been obtained in accordance with the requirements of Ariicle 8 hereof
and all other terms and conditions of Article 8, including Section 8.5, shall have
been satisfied and fulfilled,

(©) the Tenant shall have paid and satisfied any and all amounts owing to the
Landlord up to and including the closing date of such sale and Transfer;

(@ the Landlord shall have been provided with true copies of the purchase
agreement, statement of adjustments and all other closing documents as may be
requested by the Landlord; and

(e)  the purchase price payable to the Tenant by the arm’s length third party shall on
closing be paid and directed to the Tenant, as to 50%, and to the Landlord, as to
50%, after deducting reasonable legal fees and commissions of the Tenant in
respect of such sale and Transfer.

16.5 Remedies Not Exclusive

Mention in this Lease of any particular remedy or remedies in respect of any default or
threatened default by the Tenant in the performance of its obligations shall not preclude the
Landlord from exercising, or limit the extent of, any other remedy in respect thereof, whether at
law, in equity or pursuant to any express provision hereof. No remedy shall be interpreted as
exclusive or dependent upon any other remedy, but the Landlord may from time to time exercise
any one or more of such remedies independently or in combination.

16.6 Waiver

No condoning, excusing or overlooking by the Landlord or Tenant of any default, breach or non
observance by the Tenant or the Landlord at any time or times in respect of any covenant,
proviso or condition herein contained shall operate as waiver of the Landlerd’s or the Tenant’s
rights hereunder in respect of any continuing or subsequent default, breach or non observance or
50 as to defeat or affect in any way the rights of the Landlord or Tenant herein in respect of any
such continuing or subsequent default or breach, and no waiver shall be inferred from or implied
by anything done or omitted by the Landlord or the Tenant save only express waiver in writing. .

16.7 Waiver of Exemption from Distress, etc.

The Tenant wajves the benefit of 2ny law from time to time purporting to limit or qualify any of
the Landlord’s rights of distress. The Tenant covenants and agrees that all of the Operating
Equipment and Leasehold Improvements installed in or upen the Leased Premises by or on
behalf of the Tenant shall immediately prior to the installation thereof be owned by the Tenant as
the sole owner thereof, free and clear of 21l liens, security, interest, equipment leases, conditional
sales agreements and other encumbrances whatsoever, and shall, upon delivery to or instaflation
in the Leased Premises, be vested in the Landiord as the absolute owner thereof in accordance
with the provisions of Sections 2.7 and 9.7,
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16.83 Landlord’s Right to Cure Defaults

If the Tenant shall default hereunder the Landlord may perform the Tenant’s covenants for the
account of the Tenant and may enter upon the Leased Premises for the purpose, and shall not be
liable to the Tenant for any loss or damage to the Tenant’s stock or business caused by acts of
the Landlord in remedying such default, and the Tenant shall promptly pay to the Landlord the
amount of all costs, charges and expenses incurred by the Landlord in connection with such
default or in curing or attempting to cure such default, and in the enforcement of any provisions
hereof together with an administration fee in the amount of fifteen percent (15%) of such costs.

16.9 Interest on Arrears

The Tenant covenants to pay the Rent and all other charges provided for-in this Lease on their
respective due dates in fnll, and if the Tenant is late in the payment of any Rent, in whole or in
part, beyond the date appointed for the payment thereof, the Tenant shall pay forthwith to the
Landlord: (i) the Landlord’s administrative fee of $500.00 for each month, or part month, that |
such Rent or any part thereof remains outstanding; plus (ii) interest equal to 2% of the amount of
such Rent in arrears, calculated and compounded monthly, for each and every month (or part
month) that such Rent remains outstanding. The Landlord’s administrative fee and interest as
aforesaid shall be deemed to be Rent hereunder.

16.10 Financial Covenants

The Tenant shall, from time to time and within ten (10) days after the Landlord’s written request,
permit the Landlotd and any Person required by the Landlord in commection with the sale,
financing or other transfer or conveyance of all or any part of the Complex or the Landlord’s
interest in the Complex, to view, at the Tenant’s offices, such financial and other information as
is reasonably required by such party to satisfy itself as to the financial strength of the Tenant and
the continued ability of the Tenant to perform all of its covenants and obligations under this
Lease,

ARTICLE 17
MISCELLANEOUS

17.1 Entire Agreement

This Lease and the Schedules attached hereto and forming a part hercof, set forth all the
covenants, promises, agreements, conditions and understandings between the Landlord and the
Tenant concerning the Leased Premises and there are no covenants, promises, agreemernts,
conditions or representations, either oral or written, between them other than are herein and in
the said Schedules set forth. Except as herein otherwise provided, no subsequent alteration,
amendment, change or addition to this Lease shall be binding upon the Landlord or the Tenant
unless reduced to writing and signed by them.

172 Notice

Any notice, demand, request, consent or objection required. or contemplated to be given to or
made by any provision of this Lease shall be given or made in writing, mailed, registered,
postage prepaid or by facsimile transmission, and if given or made to the Landlord shall be
addressed to it at: 111 Princes Boulevard, Toronto Ontario, M6K 3C3, Attention: Asset
Management, and if given or made to the Tenant shall be addressed to it at the Leased Premises,
and the time of giving or making such notice, demand, request, consent or objection shall be
conclusively deemed to be the third day after the day of mailing thereof or on the day of
facsimile transmission if made before 5:00 p.m. Eastern Time on a business day, otherwise on
the business day mext following as evidenced by a written confirmation of such facsimile
transmission. Such notice, demand, request, consent or objection shall also be sufficiently given
if given or made to the Landlord by delivering the same to an executive officer of the Landlord at
the Landlord’s address set out above and if given or made to the Tenant by delivering the same
to a director or officer of the Tenant or with a person at the Leased Premises wh¢ apgiears to be

ZAMyFiles\65046\Princes Gates Lease - Garden Restarrant 4, M Comuents. Jan 19,2017.clean docx M

58



- 47 -

in control or management of the Leased Premises, and the time of giving or making such notice,
demand, request, consent or objection shall be conclusively deemed to be the time of such
delivery if delivered as aforesaid. If in this Lease two or more persons are named as Tenant or
Landlord, such notice, demand, request, consent or objection shall also be sufficiently given or
made if and when the same shall be delivered personally to any one of such persons. Either party
may at any time give notice in writing to the other of any change of address of the party giving
such notice and from and after the giving of such notice the address therein specified shall be
deemed to be the address of such partty for the giving or making of any notice, demand, request,
consent or objestion hereunder. All payments required to be made by this Lease shall be
addressed as provided for in this Section unless otherwise directed by the Landlord.

17.3 No Offer

The Landlord shall not be deemed to have made an offer to the Tenant by furnishing to the
Tenant & copy of this Lease with particulars inserted; notwithstanding that the first instalment of
Minimum Rent may be received by the Landlord when this Lease is received by it for signature
no contractual or other rights shall exist or be created between the Landlord and the Tenant until
such time as all parties to this Lease have executed the same. ' :

17.4 Captions and Bolding

The captions appearing as headings in this Lease have been inserted and the bolding of type has
been made as a matter of convenience and for reference only and in no way limit or enlarge the
scope of meaning of this Lease or any provision thereof.

17.5 Governing Law

This Lease shall be construed and governed by the laws of the Province of Ontario. Should any
provision or provisions of this Lease and/or its conditions be illegal or not enforceable, it or they
shall be considered separate and severable from this Lease and its remaining provisions and
conditions shall remain in force and be binding upon the parties hereto as though the said
provision or provisions had never been included.

17.6 Successors and Assigns

Subject to the provisions of this Lease respecting assignment by the Tenant, this Lease shall
enure to the benefit of and be binding upon the Landlord, its successors and assigns and the
successors and permitted assigns of the Tenant,

17.7 Joint and Several Liability

If the Tenant shall be comprised of more than one (1) Person, the liability of each such Person
under this Lease shall be joint and several.

17.8 Tenant Partmership

If the Tenant shall be a partnership, ecach Person who shall be a member of such partnership or
successor thereof shall be and continue to be jointly and severally liable for the performance and
observance of all covenants, obligations and agreements of the Tenant under this Lease even if
such Person ceases to be 2 member of such partnership or suecessor thereof.

17.9 Severability

If any provision of this Lease shall bé unenforceable, it shall be considered separate and
severable from the remaining provisions of this Lease which shall remain in force and be binding
as though each provision had not been included.

17.10 Legal Relationship

No provision of this Lease is intended to create a joint venture of partnership or any other similar
relationship between the Landlord and the Tenant, such relationship being that of landigrd and
tenant only.
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17.11 Agents or Brokers

The parties acknowledge that neither party has retained a broker, agent or other advisor, other
than legal counsel, in respect of this Lease and, as such, neither party shall have any obligation to
pay or contribute to any commissions or fees payable to any broker, agent or advisor retained or
consulted by the other party.

17.12 Registration

The Tenant covenants and agrees with the Landlord that the Tenant will not register or record
this Lease or any part thereof against the title to the Lands or any part thereof except by way of
notice which shall be subject to the prior written approval of the Landlord and which shall only
describe the parties, the Leased Premises, and the Term and any options to renew or extend (as
applicable), The Tenant covenants to execute and return to the Landiord such notice, prepared
by the Landlord in registrable form setting out the aforesaid details, within ten (10) days’ written
request therefor. The Landlord, on its own behalf, may also register notice of this Lease, or a
short form thereof, against title to the Lands and the Tenant hereby appoints the Landlerd as its
agent for the purpose of preparing and submitting any Land Transfer Tax affidavit required in
connection with such registration.

17.13 Time of the Essence
Time shall be of the essence of this Lease and every part thereof.
17.14 Landlord’s Failure to Deliver Possession

Notwithstanding anything to the contrary, the Landlord shall not be in default of this Lease if it
fails to give possession of the Leased Premises to the Tenant as required under this Lease by any
reason which is not the result of Unavoidable Delay or the gross negligence of the Landlord.

17.15 Unavoidable Delay

Notwithstanding anything else contained in this Lease, if the Landlord or the Tenant is, in good
faith, delayed or prevented frotn doing anything required by this Lease because of a strike;
labour trouble; inability to get materials or services; power failure; restrictive governmental laws
or regulations; riots; insurection; sabotage; rebellion; war; act of God; or any other similar
reason (*Unavoidable Delay™), that is not the fault of the party delayed (excepting in all cases
insolvency or lack of funds) the doing of the thing is excused for the period of the delay and the
party delayed will do what was delayed or prevented within the appropriate period after the
delay. The preceding sentence does not excuse the Tenant from payment of Rent or the Landlord
from payment of amounts that it is required to pay, in the amounts and at the times specified in
this Lease.

17.16 Covenants

Each obligation or agreement of the Landlord or the Tenant proposed in this Lease, even though
not expressed as a covenant, is considered to be a covenant for all purposes.

17.17 Grammatical Changes

Whenever the singular number is used herein the same shall include the plural and the neuter
gender shall include the feminine and masculine genders.

17.18 Schedufes

Schedules “A”, “B”, “C”, “D”,_“E”, and “F” attached hereto form an integral and binding part of
this Lease and are hereby incorporated by reference.

17.19 Arbitration

Any matter in dispute between the Landlord and the Tenant under this Lease shall be referred to
arbitration in accordance with the provisions of the Arbitration Act, 1991 (Oniaf)
single arbitrator appointed by the parties. If the parties cannot agree on a si
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upon the application of either party, a Justice of the Superior Court of Ontario shall appoint an
arbitrator whose sole determination shall be final. The arbitrator shall be an expert in the matter
that is in dispute between the parties and who shall be disinterested and independent of the
parties. The expense of such arbitration shall be borne equally by the Landlord and the Tenant.

The arbitration shall take place in the City of Toronto and the decision of the arbitrator shall be’

final and binding on the parties and shall not be subject to any ‘appeal or review procedure,
except that a party may appeal on a question of law or mixed fact and law,

17.20 Compliance with PIPEDA

The parties hereto acknowledge that, in order to Induce the Landlord to enter into this Lease, the
Tenant may have provided the Landlord with “personal information” as defined in the federal
Personal Information Protection and Electronic Documents Act (“PIPEDA”) relating to the
Tenant or other parties connected to the Tenant with respect to this Lease, including, without
limitation, any indemnifier or guarantor. The Landlord complies with a privacy policy to ensure
that the persopal information of the Tenant and any indemnifier or guarantor is protected and that
the Landlord’s practices and procedures comply with PIPEDA. The Landlord will only use and
disclose any personal information collected for the purposes identified in the Landlord’s privacy
policy or described below. In accordance with PIPEDA, the Tenant acknowledges that providing
personal information to the Landlord is considered consent to the collection, use and disclosure
" of the Tenant's personal information from time to time during the Term (and any remewal or
extension thereof) in order 1o conduct a credit check on the Tenant or for any other proper
business purpose as it relates to this Lease, the Complex and/or the Leased Premises, and such
personal information may be shered with related Landlord companies, the Landlord’s solicitors,
accountants, and other professional advisers, actual and potential Ienders, and actual or potential
purchasers. If the Tenant wishes to withdraw consent for one or more purposes, the Tenant must
notify the Landlord’s head office in writing. '

1721 INTENTIONALLY DELETED
17.22  Authority to Bind

The individuals affixing their signatures below as signing officers for each of the parties hereby
declare, represent and warrant that they are personally each duly authorized, empowered and
entitled to sign this Lease for and on behalf of the party they hereby respectively purport to
represent.

17.23 Confidentality

The Tenant shall not disclose to any Person the financial details of this Lease, except: (i) to its
professional advisors, consultants and auditors, employees, directors, officers and potential and
actual bankers, lenders, co-owners, purchasers and investors all of whom shall be éxpressly
requested to maintain such information in the strictest of confidence; and (i) as required by
Applicable Law,

17.24 Freely Negotiated

The Landlord and the Tenant acknowledge and covenant that they are each experienced and
knowledgeable in commercial leasing matters and that they have both been represented by legal
counsel in the discussion, negotiation and execution of this Lease. The Landlord and the Tenant
further acknowledge and covenant that the provisions of this Lease, including without restriction
all schedules attached hereto and forming part hereof, have been freely and fully discussed and
negotiated and that the execution of this Lease constitutes and is deemed to constitute full and
final proof of the foregoing statement. The Landlord and the Tenant acknowledge and agree that
they have read, examined, understood and approved all of the provisions of this Lease, including
without restriction all schedules attached hereto and forming part hereof.
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IN WITNESS WHEREOF the parties hereto have executed this Lease under seal:

LANDLORD

TENANT
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PRINCES GATE GF INC.,
in its capacity as General Partner of
PRINCES GATES HOTEL LIMITED

PARTNERSHIP

We have authority to bind the general partner
and the general partner has the authority to bind
the limited partnership.

Name:
Title:

I/'We have authority to bind the corporation.
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. SCHEDULE "A™
LANDLORD’S WORK AND TENANT’S WORK

LANDLORD’S WORK

The Landlord shall only be responsible such of the items as are set out below under the heading
of Tenant’s Work that are expressly stated as being the responsibility of the Landlord

TENANT’S WORK

The Tenant shall provide, at its sole expense, the items enumerated below, if applicable and/or in
the event of any fiture renovations, and will also provide all other work required for the
finishing of the Leased Premises for their intended use (all in accordance with the Tenant’s
drawings and specifications as approved by the Landlord), save and except for the items below
that are expressiy stated as being the responsibility of the Landlord.

Garden Restaurant (Ground Floor):

General: Tenant will be responsible for all interior fit up including all partitioning, finishes,
mechanical (HVAC, plumbing and fire protection), electrical, food & beverags equipment, IT,
POS and furnishings. The Tenant will be responsible for all alterations to existing building
elements, including, but not limited to, corings through the concrete structure.

Floor: Landlord will provide exposed concrete floors.

‘Walls: Landlord provides perimeter walls and doors only, including curtainwall glazing and
doors to exterior. Exterior curtainwall provides louvered sections for the tenant to use for the
intake and exhaust air for HYAC systems.

Ceiling: No ceiling provided by Landlord. Exposed structure is concrete.

Power: 600V, 4004, 3@, 3W metered feeder terminated in an unfused disconnect switch has
been provided by Landlord. Lessee will be responsible for all power distribution downstream of
disconnect switch,

Fire Alarm: Initiating devices (smoke detectors, pull station at exit to stairwell) and signaling
devices (speakers) have been provided by Landlord for shell space. Lessee will be responsible
for all costs for system meodifications or additional devices required to suit tenamnt fit up. Devices
must be of same type and by same manufacturer of base building fire alarm system. Fire alarm
work must in installed and verified to ULC requirements by Owner’s designated fire alarm
contractor. ;

Emergency Lighting Circuit: Landlord has provide (x1) 120V, 15A unmetered emergency
lighting circuit within shell space. Lessee will be responsible for all costs associated with
modification and reworking of emergency lighting circuit.

Exit Lighting: Landlord has provided exit lighting (connected to emergency lighting circuit
noted above) at exit doors from shell space. Lessee will be responsible for any additional exit
signage required to suit tenant it up.

Telecom: Landlord has provided (x1) 53mm conduit from sheil space to local telecom room for
Voice/Data services. Lessee will be responsible for costs associated with voice/data
wiring/installation of devices within tenant space and for home run wiring to telecom room.

Security: Lessee will be responsible for costs associated with providing local, stand-alone
security system for tenant space.

Chilled Water: Landlord has provided connection with shut off valve ' water pipes

Z:\MyFiles\65046\Princes Gates Loase - Garden Restaurant 4, IM Comeents. Jan 19,2017 clean docx W '

63



-2-
(supply and return). Pipe size is 75 mm diameter (3"),

Sanitary Drain: Landlord has provided connection for sanitary drain. Pipe size is 150mm
diameter {6”).

Sanitary Vent: Landlord has provided comnection for sanitary vent. Pipe size is 100mm
diameter (4”).

Domestic Water: Landlord has provided connection for domnestic cold water. Pipe size is 50mm
diameter (2.0™). :

Natural Gas: Landlord has provided connection for natural gas. Pipe size is 75mum diameter

(311)‘

Fire Protection: Landlord has provided Fire hose cabinet in the area. Landlord has provided
sprinklers for required coverage for the vacant tenant space with upright heads. Modification of

the sprinklers to suit tenant layout and requirements is responsibility of the tenant. Tenant shall -

provide sprinkler design and hydraulic calculations to meet the space classifications. Tenant shall
provide any additional standpipe connections as needed for their space to meet the code
requirements.

Clean up

In the event that the Tenant does not remove its construction debris, the Tenant will be charged
by the Landlord a service fee to clean up and/or remove the Tenant’s construction debris. The fee
will be equivalent to thirty cents ($0.30) per square foat of leased area with a minimum charge of
ONE HUNDRED AND FIFTY (5150.00) DOLLARS.

' Performance of Tenant’s Work

The following provisions are in addition to, and do not waive, the provisions of any general
covenants between the Tenant and the Landlord as may be contained in this Lease:

(a)  Before doing any item of the Tenant’s Work, the Tenant shall secure, and
demonstrate to the Landlord on demand, all necessary permits. Upon completion,
the Tenant shall secure all applicable certificates of completion and occupancy.

(b)  All items of work undertaken by the Tenant shali be performed by competent
workmen whase labour union affiliations are compatible with those of others
employed by the Landlord and its contractors and sub-coriractors.

{) All work by the Tenant within the Leased Premises shall be completed in new
materials. Materials and workmanship shall be of a uniformly high quality and
used and/for performed in accordance with the very best standards of practice and
shall not be in contravention of any governing codes or regulations and shall be
subject to the approval of the Landlord and/or its Architect. Any damage to the
Leased Premises or the Complex caused by the Tenant or any of its employees,
contractors or workmen shall be repaired forthwith by the Landlord at the expense
of the Tenant.

{d) Under no circumstances will the Tenant, its employees, its coniractors or its
contractors’. employees enter onto any roof of the Complex or make any opening
in the roof.

(¢)  The Tenant and its contractor(s) shall not impose a greater load on any concrete
floor than the design live load of 100 pounds per square foot uniformly
distributed, No upusual loads' may be suspended from the underside of roof
structure.

4] The Tenant shall maintain the Leased Premises in a reasonably clean and orderly
manner and shall be responsible for the cost of removing from the Complex all
excess materials, trash and cartons resulting from the Tenant’s Wopleand stocking
of the Leased Premises. Should the Tenant fail to regufarly clea
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material, trash and cartons, the Landlord may remove such material and charge
the costs to the Tenant,

()  The Tenant shall not allow any liens to be placed -against the Leased Premises or
the Complex. Failure to discharge any construction liens within two (2) days of
notice by the Landlord so to do, shall constitute a default under this Lease at the
sole discretion of the Landlord.

Exhaust and Odours

{a) Objectionable odours from the Leased Premises shall, at the Tenant’s expense be |

exhausted in such a manner as precludes their escaping into the Hotel or other
rental areas, or short circuiting into any fresh air vents.

{b)  The Tenant’s air-handling equipment may not under any circumstances draw air
from the Hotel or exhaust into it.

{c)  Garbage refrigeration equipment must be installed in the Leased Premises by the
Tenant if perishable items aré handled.

LEEDS REQUIREMENTS
" Retail Requirements:

This project is pursuing a silver level of-certification under the Canada Green Building Council
Leadership in Environmemal and Energy Design for New Construction (CaGBC LEED NC
2009) green building rating systern. To achieve this status, the building must achieve a
predetermined number of points in seven environmental categories: Sustainable Sites, Water
Efficiency, Energy and Atmosphere, Materials and Resources, Indoor Environmental Quality,
Regional Priority, and Innovation and Design Process, Points are obtained by satisfying
requirements defined by the Canada Green Building Council (CaGBC). In addition to base
building and Owner occupied spaces, all leased spaces must comply with the selected
requiremnents of this program. Specifically, all leased spaces

Lighﬁng '
Design of interior lighting shall comply with ASHRAE 90.1-2010. ASHRAE 90.1-2010 is
referenced by the Ontario Building Code in addition to being a LEED requirement,

The allowed lighting power density (using the space-by-space methoed) shall comply with the
following:

Allowable Interior Lighting Power (W/fi2)
Retail Sales Area 1.68 + accent lighting allowance
' | Restaurant (Cafeteria) 0.65
Restaurant (Leisure Dining) 1.31
Office enclosed 0.8
Kitchen ' 0.99
Tennis court 1.20
Gymnasium 1
. | It active storage area 0.3
Conference /Meeting rooms 1.23
Corridor : 0.66
Locker room 0.75
Lounge and Recreation 0.73

Tenant drawings shall include a schedule summarizing fixture types and quantities.

Interior lighting control shall comply with the control requirements as summarized in Chapter 9
of ASHRAE 90.1-2010. For example Occupancy sensor lighting conirol to be provided for
storage rooms, office space (less than 250fi2), restroom, dressing , locker ing rooms,
conference /meeting rooms ' '
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The tenant is required to provide drawings, specifications and supporting calculations confirming
compliance with these lighting power density requirements and all other ASHRAE 20.1-2010
requirements for interior lighting prior to the building permit application for Landlord approval.

HVAC
Retail space will be provided with chilled water, heating water, and outside air duct.

Efficiencies of the equipment to be brought in by tenants have to meet ASHRAE 90.1-2010
efficiencies numbers, at COP 4.2 for heating and EER 12.0 for cooling.

The tenant is required to provide drawings and specifications confirming compliance with the
heap pump efficiency requitements prior to the building permit application for Landlord
approval,

All kitchen hoods instalfed to comply with ASHARE 90.1.2010, Section 6.5.7.1.4.

The following maximnm flow rates are required for all tenant supplied flush and flow fixtures to
achieve LEED certification:

Fixture Maximum Flow Rate (LPF) | Maximum Flow Rate (GPF)
‘Water Closets 4.2 1.1
Urinals . 1.9 0.5
Showerheads 5.7 1.5
Faucets 1.9 0.5
Replacement Aerators 1.9 0.5
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SCHEDULE "B"
LANDS

LEGAL DESCRIPTION

PART OF BLOCK 14 OF THE ORDNANCE RESERVE AND PART OF WATERLOT
FRONTING THE ORDNANCE RESERVE, DESIGNATED AS PART 1 ON PLN 66R25067,
SAVE AND EXCEPT PART 1 ON 66R27740; CITY OF TORONTO
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SCHEDULE "C"

TENANT’S PLANS

"I bg/gprm&&
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SCHEDULE "D"

PLAN OF BUILDING AND LOCATION OF LEASED PREMISES

Usable Areas:

(947224 5q R)

IR T T T

The sole purpose of this plan is to show the approximate Jocation of the Leased Premises i

ot
B
=
‘S
m
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SCHEDULE "E"
RULES AND REGULATIONS

The Tenant shall observe the following Rules and Regulations (as amended, modified or
supplemented from time to time by the Landlord as provided in this Lease):

1.

10.

1.

12.

The Tenant and its employees and agents shall not solicit business in the Common Area
Facilities or elsewhere in the Complex, nor shall the Tenant distribute any handbills or
other advertising matter in the Common Area Facilities without the express written
approval of the Landlord,

“No Person shall use the Leased Premises or any part thereof for sleeping apartments or

for residential or any immoral or unlawful purpose.

The Tenant shall not grant any concessions, licenses or petrmission to any third parties to
sell or take orders for merchandise or services in the Leased Premises without the prior
written approval of the Landlord.

The Tenant shall, at all times, keep the Leased Premises, including both sides of all glass
in doors and windows therein, and exterior store front surfaces, in a clean and sanitary
condition. If réquired by the Landlord, pest and rodent extermination services shall be
obtained by and at the expense of the Tenant.

The Tenant shall not transact any business nor sell any merchandise anywhere in the
Complex outside of the Leased Premises without the express approval of the Landlord.

The Tenant shall not abuse, misuse or damage the Leased Premises or the Common Area
Facilities, and in particular, shall not deposit rubbish in any plumbing apparatus and shall
not deface or mark any walls or other parts of the Leased Premises or the Common Area
Facilities: the expense of repairing or replacing any breakage, stoppage or damage
resulting from a breach of this regulation, shall be borne by the Tenant.

The Tenant shall net permit any m_achines, vending or dispensing refreshments or
merchandise, or providing amusement or entertainment of any character, to be located in
the Leased Premises without the prior written consent of the Landlord.

No food or beverages may be brought to the Leased Premises except by such means, at
such times and by such persons as have been autherized by the Landlord.

The entrance, lobbies, stafrcases, pedestrian malls and other public portions of the
Common Area Facilities are for use only for access, and the Tenant shall not obstruct or
misuse such facilities or permit them to be obstructed or misused by its agents,
employees, invitees or others under its control.

The Tenant shall not use any advertising medium that shall be a nuisance to the Landlord
or other tenants of the Complex and shall not utilize within the Leased Premises or any
Common Area Facilities any live music, recorded music, loudspeakers, phonographs or
radio broadcasts, in a manner to be heard outside the Leased Premises.

All loading and unloading of merchandise, supplies, fixtures, equipment and furniture
shall be made at such times and in such manner and through such means of access to the
Leased Premises as shall be approved in advance by the Landlord. The Tenant shall
ensure that any trucks or other vehicles used for loading or unloading shall not obstruct
any access areas adjacent to the Leased Premises.

The Tenant shall not cause or permit objectionable odour, vibration or noise from
mechanical apparatus or other source, to emanate from or be dispelled beyond the limits

of the Leased Premises.
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SCHEDULE "F"

PROHIBITED USES

The Tenant shall not, without the prior written consent of Landlord and the Head Landlord,
which consent may be unreasonably withheld in their sole discretion, oceupy or use nor suffer or
permit to be occupied or used any part of the Leased Premises for:

(a)
(&)
(©
(D

(e}

D
(8

()
®

o
®

M

a casino or gai‘ning facility;

a permanent themed dinner theatre;

professional live hockey, soccer or motor racing events;

a permanent liquor licensed venue/night club solely for the purpose of providing
live and recorded musical entertainment for standing room crowd capacities of
greater than 500 persons but less than 2999 persons;

a ticketed concert venue, promoted to the general public, for over 500 seats;

a shooting range, gun club or other activities which promote the use of firearms;
the sale and/or provision of goods and services not in keeping with 2 reputable
and first ¢lass development, such as second hand goods or armed services surplus
articles, insurance salvage stock, fire sale stock or bankruptcy stock or adult
entertainment (excluding in-room adult movies);

the sale of firecrackers or fireworks;

an auction, other than an auction held in conjunction with a charity event taking
place at the Hotel, or an auction of high quality art or artefacts, jewellery,
collectibles or similar items of quality and/or interest;

a bulk sale (other than a bulk sale made to an assignee or sub-tenant under a

permitted Transfer), liquidation sale, "going out of business" or bankruptcy sale,
or warehouse sale, other than a sale of superfluous or out-of-date items, which

. shall be permitted, whether or not they are being replaced;

a use which, because of the merchandising methods or quality of operation likely
to be used, would tend to lower the character of the Leased Premises, the Project
or the balance of the Lands as a whole; or

any practice of unethical or deceptive advertising or selling procedures.
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This is Exhibit "B" referred to in the

Affidavit of Christopher Lambert, sworn

before msfz this 28th day of September 2020

A Comm1ss1oner, etc.
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THIS INDENTURE made the 4th day of January, 2017.
BETWEEN:

Princes Gates GP Inc.,
in its capacity as general partner of
Princes Gates Hotel Limited Partnership

(hereinafter called the “LANDLORD™)

OF THE FIRST PART;
and
2505243 Ontario Limited
(hereinafter called the “TENANT")
OF THE SECOND PART.

WHEREAS there are constructed on the Lands a hotel, fitness facility and heritage building in
which are or may be located restaurants, bars, conference rooms, banguet facilities and other
facilities together with other fixed improvements exterior to such buildings for the purposes of
operating thereon a Complex as hereinafter defined.

NOW THIS INDENTURE WITNESSES:

ARTICLE1
DEFINITIONS

In this Lease unless there is something in the context inconsistent therewith, the parties hereto
agree that:

1.1 “Additional Rent” means all amounts payable under this Lease other than Minimum

Rent and Percentage Rent.

1.2 “Applicable Laws” means with the law of the Province of Ontarlo, including the
Federal laws of Canada applicable therein {including the common law and principles of
equity), statutes, regulations, treaties, bylaws , ordinances, judgments, decrees and
(whether or not having the force of law) all applicable official directive, rules, consents,
approvals, authorizations guidelines, standards, codes of practice, orders (including
judicial administrative orders) and policies of any Authority having, or purporting to have
authority over, or application to the Complex or any part thereof and including but not
limited to the Environmental Protection Act, R.S.0. 1990, ¢.E.19, as amended.

1.3 “Architect” means the architect or land surveyor from time to time named by the
Landlord.

1.4  “Authority” means any federal, provincial, regional or municipal governmental
authority, body, agency, department, or corporation having or claiming jurisdiction over
the Leased Premises or the Complex.

1.5  “Banquet Facilities” means the banquet halls, ballrooms and related facilities situated
within the Hote]l Component as the same may be reduced, altered or expanded by the
Landlord from time to time.

1.6 “Buildings” means the thiriy (30) siorey hotel building comprising the Hotel
Component, the two (2) storey building comprising the Stanley Barracks Component, the
six (6) storey structure comprising the Fitness Facility Component and all other
buildings, struetures and improvements located on the Lands.

"
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“Business Hours” means the hours of operation cach day as may be designated from
time to time by the Landlord, more specifically the kitchen will be open from at least 7
am to 10 pm, 7 days a week/365 days a year, breakfast, lunch and dinner.

“City” means the Corporation of the City of Toronto.

“Commencement Date” means the date set out in Section 3.3 for the commencement of
the Term.

“Commeon Area Facilities” means: (8} the Complex, excluding only I easeable Premises,
and shall inciude, without limiting the generality of the foregoing, all lands, areas,
facilities, systems, improvements, structures, furniture, fixtures and equipment forming
part of or located on the Complex; roofs, exterior wall assemblies including weather
walls, exterior and interior structural elements and bearing walls in the buildings and
improvements, the parking areas and garages, roadways, sidewalks, landscaped areas,
open or enclosed malls, truck courts, common loading areas, communal refuse areas,
driveways, electrical, music and public address systems, public seating and service areas,
furniture, furnishings and fixtures, conference rooms, if any, for management office,
electrical, telephone, meter, valve, mechanical, mail, storage, service and janitor rooms
and galleries, decorative and display installations, heating, ventilating, air conditioning
(including any building or portion thereof which houses the central HVAC plant, if any,
and the equipment, facilities, improvements, installations and wtilities therein; the firel

* and power facilities of the systems; the distribution systern for piping hot and cold water;

air handling units; and fan coil units which serve the Complex;) plumbing and drainage
equipment and installations and any enclosures constructed therefore, public washrooms,
fountains, customer and service stairways, escalators and moving sidewalks, elevators,
general signs including pylon, entrance, exit, directional and traffic control signs and any
exterior tenants® identification sign band, maintenance eguipment; (b) all lands, areas,
facilities, systems, improvements, structures, furniture, fixtures and equipment serving or
benefiting the Complex, whether or not located within the Complex, to the extent that the
same are designated or intended by Landlord to be part of the Common Area Facilities
from time to time; and (c) all other common area facilities, equipment and installations
(or any or all of them) which are provided or designated (and which may be changed)
from time to time by the Landlord (including, but not limited to, any common .area
facilities, equipment and installations which are shared by the Hotel Component and any
tenants or occupants of Leaseable Premises).

“Complex” means the Lands, the Common Area Facilities, the Buildings and all
structures, improvementis, equipment and facilities of any kind erected or located thercon
from time to time, as such lands, buildings, structures, improvements, equipment and
facilities may be expanded, reduced or otherwise altered by the Landlord in its sole
discretion from time to time.

“Component” means any one or more of the Hotel Component, the Stanley Barracks
Component, the Fimess Facility Component, the Restaurant Component and any other
part ot parts of the Comaplex that the Landlord may from time to time designate as a
separate Component and which may include the Banquet Facilities and the Conference
Room Facilities.

“Conference Room Facilities” means the meeting and conference rooms and related
facilities forming part of the Hotel Component as the same may be reduced, altered or
expanded by the Landlord from time to time.

“Expert’ means any Architect, engineer, chartered accountant, land or quantity surveyor,
interior designer, or other professional consultant, appointed by the Landlerd and, in the
reagsonable opinion of the Landlord, qualified to perform the function for which he or she
is retained. : :

“Fitness Facility Component” mesans that component of the Complex which is
designated or which is intended by the Landlord for the use primarily as a fitness facility,
all as may be altered, expanded, reduced or reconstructed from time to iime and other
facilities ancillary thereto as exists from time to time.
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“Fixturing Period” means the period comimencing on the Possession Date and ending

_ fifizen (15) days prior to the Hotel Opening Date.

“Food and Beverage Services Agreement” means the Food and Beverage Services
Agreement entered into between the Landlord and the Tenant providing for the catering
of food and beverage to the Hotel Rooms, VIP Lounge, Rooftop Bar, Grab & Go, Cinema
Concessions, Conference Room Facilities and Banquet Facilities,

“Gross Receipts” means the total of all gross sales and teceipts from all business
conducted upon or from the Leased Premises or anywhere else in the Complex, whether
or not by the Tenant, and whether for cash, partly cash, cheques, credit, gift or
merchandise certificates, charge account, exchange or otherwise, and shall include, but
not be limited to sales to employees, supplier rebates, the gross amount of any insurance
proceeds which directly or indirectly represent reimbursement or recovery for sales,
revennes receipts, gross or net profits lost, or which otherwise normally would have been
realized or earned regardless of whether those proceeds are identified as such
reimbursement or recovery by the insurer or whether the proceeds are separated or
segregated in connection with any insurance claim, payment or seitlement, any amounts
received or receivable from the sale of goods or services and the amount of all orders
taken or received at the Leased Premises regardless of where they are filled, whether such
sales be made at a sales desk or counter, over the telephone, by internet or catalogue, or
by any vending device. There shall be no deduction for bank, credit card or collection
agency charges, however uncollectible amounts or bad debts will be deducted if the
original sale was included in Gross Receipts. A credit or installment sale will be
considered as a sale for the full price in the month the sale takes place. Gross Receipts
ghall not include:

(2)  sales for which the customer has received 2 refund, provided that the original sale
was included in Gross Receipts;

(1  sales of merchandise in exchange for retarned merchandise, but only to the extent
the original sales of the returned merchandise was included in Gross Receipts;

(¢)  HST and any other sales, use, excise or gross receipts tax directly on sales and
collected from customers at the point of sale, provided that the amount thereof is
added to the selling price and shown and/or collected as a separate item, and paid
by the Tenant to such Governmental Authority.

“Ground Floor Lease” means the Premises Lease dated January 4, 2017, entered into
between the Landlord and the Tenarit with respect to approximately 9,472 square feet of
restaurant premises and lobby bar situated on the ground floor of the Hotel (the “Ground
Floor Premises™). '

“Hazardous Substances” means any and all hazardous substances, hazardous waste,
toxIc waste, contaminants, pollutants or related materials, including without limitation,
heavy oil, pesticides, flammables, explosives, radioactive materials, asbestoses, urea
formaidehyde foam insulation, radon gas, PCB, any products of waste, or any other
contaminants, pollutants, substances or products declared to be hazardous or toxic under
the Applicable Laws.

“Head Landlord” means The Board of Governors of Exhibition Place, acting as agent
for the City, being the registered owner of the Lands, including its successors and
assigns.

“Head Lease” means the ground lease entered into between the Head Landlord, as
Landlord, and the Landlord, as Tenant, with respect to the Lands.

-“Hotel” means the full service transient hotel constructed on the Lands and forming part

of the Hotel Component of the Complex.

“Hotel Component” includes the Hotel, the Hotel Rooms, and unless the Landlord
determines otherwise, includes the Banguet Facilities and the Conferguce Room
Facilities.
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“Hotel Opening Date” means the date all or any part of the Hotel is open for business.
“Hotel Rooms” means hotel rooms and suites situated within the Hotel. |

“HVAC Equipment” shall have the meaning ascribed thereto in Section 14.2.

“Landlord Work” means the work and improvements described in Schedule “A™ to be

completed by the Landlord pursvant to Section 2.1.
“Lands” means the lands described in Schedule “B”.

“Large Corporations Tax” means the tax imposed upen a corporation under Part 1.3 of
the Income Tax Act (Canada), and any amendments thereto or any successor statutory
provisions thereof.

“Lease” means this agreement, afl Schedules attached hereto, the certificate of the
Architect issued and delivered pursuant to Section 3.1, the Arbitrator’s certificates, if any,
issued and delivered pursuant to Section 17.19 and the rules and the regulations made
from time to time by the Landlord under the provisions of Section 7.5.

“Leaseable Premises” means those premises in the Complex (including the Leased
Premises) which are designated or intended by the Landlord from time to time to be
rented to tenants but the term “Leaseable Premises” does not include any Common Area
Facilities, Banquet Facilities, Conference Room Facilities, Hotel Rooms or the VIP
Lounge, Rooftop Bar or Grab and Go sales areas situated within the Hotel, basement
premises, mezzanines or other areas that are expressly excluded from the calculation of
the Rentable Area of the Complex.

“Leased Premises” means the premises leased to the Tenant as referred to and described
in Article 3 hereof. The boundaries of the Leased Premises shall extend from the top
surface of the structural subfloor to_the bottom surface of the structural ceiling. If the
Leased Premises have no ceiling abutting the demising walls, but rather are open to the
ceiling of the Component in which they are situated, the boundaries of the Leased
Premises extend from the top surface of the structural subfloor to the height of the
demising walls.

“Lease Year” means a period of time for the purposes of the calculations contemplated
by Articles 5 and 6. The first Lease Year shall commence on the Commencement Date
and end on the 31st day of December in the calendar year of the Commencement Date
and thercafter cach Lease Year shall consist of twelve (12) calendar months ending in
each case on December 31st, save for the last Lease Year which shall end on the
expiration or earlier termination of this Lease, as the case may be.

“Leasehold Improvements” means all fixtures, improvements, decorations,
installations, alterations, repairs, works, replacements, changes and additions from time to
time made, erected or installed by or on behalf of the Tenant or any former occupant in
the Leased Premises, including the HYAC Equipment, sewage, sprinkler, mechanical and
electrical equipment and facilities and equipment for or in connection with the supply of
utilities or communications, wherever located, exclusively serving the Leased Premises,
doors, window coverings, hardware, security equipment, partitions (including moveable
partitions), any connection of apparatus to the electrical system (other than 2 connection
to the existing duplex receptacle), to the plumbing lines, to the heating, ventilation and
air-conditioning systems, the sprinkler system or any installation of electrical sub-meters,
and finished floors or wall-to-wall carpeting, but excluding moveable trade fixtures,
furniture, equipment and personal property not in the nature of trade fixtures.

“Manager” means the Person, if any, retained by the Landlord from time to time to
operate or manage the Hotel or the Complex. In sections that contain a release or other
exculpatory provision or an indemnity in favour of the Landlord it shall include any
Manager, and its servants, employees, officers, directors, agents and invitees,

© “Minimum Rent” means the annual rent payable pursuant to Section 5.2.

4
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“Mortgagee” means a mortgagee or ¢hargee that holds all or part of the Complex as
security. :

“Operating Costs” means the total costs and expense incurred or accrued and atiributed
by the Landlord in maintaining, operating, managing, administering, auditing, repairing,
improving, altering and insuring the Complex, including the Common Areca Facilities

“Qperating Equipment” means all trade fixtures, chattels, fumniture, furnishings and.
equipment of every nature and kind whatsoever which is supplied by the Tenant and
which is required to operate the Restaurant to the standards required under this
Agreement including, without limitation, stoves, ovens, refrigeration equipment, prep
tables, dishwashing equipment and facilities and cleaning equipment and food serving
equipment.

“Parking Areas” means the parking areas of the Complex operated by the Landlord or
by an independent contractor, as the same may be altered, expanded or reduced from time
to time.

“Percentage Rent” means the rent payable by the Tenant pursnant to Section 5.3.

“Permitted Uses” shall have the meaning ascribed to it in Article 11 and shall at ail times
be subject to the limitations and restrictions set out therein.

“Person” according to the context, includes any person, corporation, firm, partnership or
other entity, any group of persons, corporations, firms, partnerships or other entities, or
any combination thereof.

“Possession Date” means the date the Landlord delivers possession of the Leased
Premises to the Tenant for the purposes of commencing Tepant’'s Work which date shall
be fixed by the Landlord by written notice to the Tenant and which date will be no earlier
than Janvary 30, 2017, subject to any Unavoidable Delay and subject to the provisions of
Section 2.1.

“Rent” means Minimum Rent, Percentage Rent, Additional Rent, and all other costs
payable by the Tenant hereunder.

“Rentable Area of the Leased Premises” means the area (expressed in square fest) of
all floors of the Leased Premises measured from:

) the extenior face of all exterior walls, doors and windows;

(ii)  the exterior face of all inierior walls, doors and windows separating the
Leased Premises from Common Area Facilities, if any; and

(iii)  the centre line of all interiér walls separating the Leased Premises from
adjoining l.easeable Premises.

The Rentable Area of the Leased Premises includes all interior space whether or
not occupied by projections, structures or columns, structural or non-structural,
and if the front is recessed from the lease line, the area of such recess for all
purposes lies within the Rentable Area of the Leased Premises.

“Rentable Area of the Complex” means the aggregate Rentable Area of all Leaseable
Premises, including the Leased Premises, in the Complex, whether actually rented or not,
including the area of the Stanley Barracks Component and the area of the Fitness Facility
Component, but excluding all areas designated as Common Area Facilities by the
Landlord, the Hotel Rooms, Conference Room Facilities, Banquet Facilities, the area of
the VIP Lounge, the area of the Rooftop Bar, the area of the Grab and Go sales area, the
Parking Areas, the area of any basement areas in the Hotel or the Complex, the area of
the cinema adjoining the Hotel and further excluding areas occupied as office space or
mezzanings. : Co

“Restaurant Component” means the areas designated by the Landlord from time to time
for restaurant, bar and coffec shop uses and all related facilities and whergsoever located
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in the Complex, as the same may be expanded, reduced or altered by the Landlord from
time to time.

“Sales Taxes” means all business transfer, multi-stage sales, sales, use, harmonized,
consumption, value-added or other similar taxes imposed by any federal, provincial or
municipal government upon the Landlord, or the Tenant in respect of this Lease, or the
payments made by the Tenant hereunder or the goods and services provided by the
Landlord hereunder including, without limitation, the rental of the Leased Premises and
the provision of administrative services to the Tenant hereunder.

“Shared Common Area Facilities” means those areas, facilities, utilities, improvements,
equipment and installations that are in or adjacent to the Complex or that serve or are for
the benefit of the various Components of the Complex and that are not designated or
intended by the Landlord to be leased, from time to-tims, and are provided or designated
(and may be changed from time to time) by the Landlord for the benefit or use of the
tenants in the Complex, their employees, customers and invitees, in commeon with others
with others entitled to their use or benefit in the manner and for the purpeses permitted by
this Lease. .

“Taxes” means all taxes, rates, duties, levies, fees, charges and assessments whatsoever
whether municipal, parliamentary or otherwise, levied, charged or assessed upon the
Lands and Complex or upon any part or paris thereof and all fumniture, fixtures,
equipment or improvements now or hereafter erected or placed on the Lands, or charged
against the Landlord on account thereof, including any tax or levy based on total gross
area and/or floor area (being sometimes referred to as a Commercial Concentration Tax),
Tocal improvement charges but excluding the amount by which separate school taxes (if
any should be payable) exceed the amount which would have been payable for school
taxes if no assessment for separate school taxes had been made but an assessment for
public schocl taxes had been made. In addition to the foregoing, Taxes shall include any
and all taxes, rates, duties, fees, charges, levies or assessments which may in the future be
levied, charged or assessed in lieu thereof or in addition thereto. Taxes shall also include
all costs and expenses incurred by the Landlord in obtaining or attempting to obtain a
reduction or prevent an increase in the amount of such Taxes and the cost of any
consultants retained by the Landlord with respect to such Taxes. Taxes shall, in every
ingtance be calculated on the basis of the Complex being fully assessed and taxed at
prevailing commercial rates for occupied space for the period for which Taxes are being
calculated. Notwithstanding the foregoing, Taxes shall exclude: (i) income, profit or
excess profits taxes of the Landlord; (ii) Land Transfer Tax; and (iii) any other Taxes
personal to the Landloxd.

“Tenant’s Proportionate Share” means that fraction having as its numerator the
Rentable Area of the Leased Premises and as its denominator the Rentable Area of the
Complex or the Rentable Area of the Component of the Complex to which Landlord,
acting reasonably, but in its sole discretion, shall allocate such items of which Tenant is
required to pay the Tenant’s Proportionate Share, all as determined by Landlord.

“Tenant’s Tax Share” has the meaning ascribed to it in Section 6.6.

“Tenant’s Work” means the work and improvements deseribed in Schedule “A” to be
completed by the Tenant pursuant to Section 2.2.

“Term” means the Initial Term described in Section 3.3 and, if applicable, any Extended
Term pursuant to Section 3.4.

“Unavoidable Delay” has the meaning ascribed to it in Section 17.15.

ARTICLE 2
PREPARATION OF LEASED PREMISES

Landlord’s Work
&fing the Leased
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Premises incorporating all items of work included under the heading “Landlord’s Work” in
Schedule “A” hereto (“Landlord’s Work”). The Landlord (and its employees, agents or
contractors) shall carry out the all Landlord’s Work in a good and workmanlike and professional
manner and in compliance with all Applicable Laws. The Landlord shall utilize reasonable
commercial efforts to complete all of Landlord’s Work no later than the Possession Date, subject
1o Unavoidable Delay and except as hereinafter set forth, and shall provide as much prior written
notice as may be practicable as to the exact Possession Date, including any anticipated delays.
The Tenant acknowledges and agrees that the Landlord shall have access to the Leased Premises
after the Possession Date for the purpose of completing any of Landlord’s Work and, to the
extent any of Landlord’s Work may be completed during the Fixturing Period in & manner that
does not interfere with the performance of Tenant’s Work by the Tenant or its contractors, the
Landlord shall be entitled to fix the Possession Date as hereinbefore set out notwithstanding that
any part of Landlord’s Work may not be completed prior to the Possession Date. The Tenant
acknowledges and confirms that in the event of any delay in the complstion of Landlord’s Work,
the Tenant shall not have any right to terminate this Lease or any right to any compensation. of
any kind whatsoever from the Landlord, save and except for the Tenant’s entitlement to an
extension of Fixturing Perfod so as to allow the Tenant an opportunity to complete the Tenant’s
Work as a result of the Landlord’s delay in completing the Landlord’s Work, The Tenant agrees
that there is no promise, representation or undertaking, by, or binding upon the Landlord with
respect to any alteration, remodelling or decoration, or installation of equipment or fixtures in the
Leased Premises except such as may be expressly set forth herein. Subject to completion of the
Landlord’s Work, the Tenant.accepts possession of the Leased Premises in an “as is™ condition
as of the Possession Date.

2.2 Tenant’s Work

The Tenant (and its employees, agents or contractors) shall forthwith complete at its own cost
and expense in 2 good and workmanlike and professional manner in compliance with the
provisions of Section 9.3 of this Lease and all Applicable Laws governing the use of the Leased
Premises and to the satisfaction and approval of the Landlord or its Architect, if necessary, all
items of work included under the heading “Tenant’s Work™ in Schedule “A” hereto (“Tenant’s
Work™) and shall do or cause to be done whatever else is necessary to properly complete the
Leased Premises for use and occupancy by the Tenant for the Permitted Uses and in accordance
with the standards set out in Article 11. Without limiting the foregoing, all Tenant’s Work to be
performed by the Tenant shall:

(a)  be donme in accordance with the design criteria set down by the Landlord or its
authorized representatives with respect to the external and internal appearance of
the Leased Premises; :

(b)  be done as expeditiously as possible, in a good and workmanlike manner and with
first class new materials;

(¢)  be done in such manner as will not interfere unreasonably with work being done
by the Landlord upon the Leased Premises or any other portion of the Complex;

(d  be done in compliance with such rules and regulations as the Landlord or its -

agents or contractors may make;
(&)  besubject to the supervision of the Landlord or its agents or contractors; -

(f) if required be done only by persons whose labour union affiliations are acceptable
to the Landlord and the Head Landlord and that comply with the requirements of
the Head Leass; and

(2)  be done at the risk of the Tenant.
23  Tenant’s Plans

The Tenant will provide the Landlord with the plans and specifications of the Tenant’s Work as -
set out in Schedule “C” (“Tenant’s Plans”) not later than Febraagy 17, and, within five (5

Marda
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days thereafter, the Landlord will notify the Tenant either of its approval or of its disapproval of -

the Tenant’s Plans. Once approved by the Landlord, the Tenant will then promptly prepare and
submit to the Landlord, no later than five (5) days after written notice from the Landlord as to its
approval or non-approval of Tenant’s Plans, complete drawings and specifications amended as
required by the Landlord. The Tenant acknowledges and confirms that the Landlord’s approval
of Tenant’s plans does not in any way imply that the Tenant’s plans comply with any Applicable
Laws, and it is the Tenant’s sole responsibility to ensure such compliance.

24 Examination of Leased Premises

The Tenant acknowledges that it will have examined the Leased Premises before taking
possession. The acceptance of possession by the Tenant shall be conclusive evidence against the
Tenant that at the time of such examination the Leased Premises were in satisfactory condition,
subject only to any uncompleted Landlord’s Work and subject to such deficiencies in Landlord’s
‘Work, if any, listed in writing in a notice delivered by the Tenant to the Landlord not more than
ninety {90) days after the Possession Date. Notwithstanding the foregoing, the Landlord shall
enforce for the benefit of the Tenant any warranties received by the Landlord from its contractors
and suppliers in connection with the performance of Landlord’s Work.

2.5  Possession Date and Fixturing Period

'The Tenant shall take possession of the Leased Premises on the Possession Date and shall during
the Fixturing Period occupy same for the purpose of fixturing and installing its Leasehold
Improvements, Operating Equipment and inventory, at its own risk, and for a soft opening, free
of the payment of Minimum Rent, Percentage Rent and Additional Rent (save for any Additional
Rent arising by virtue of the default of the Tenant under this Lease and save for the obligation of

the Tenant to pay for all utility charges, security, refuse removal and other services used by the .

Tenant or consumed in the Leased Premises during the Fixturing Period} and shall, during the
Fixiuring Period, be a tenant in the Leased Premises subject to the same covenants and
agreements as are contained in this Lease, mutatis mutandis.

2.6  Failure of the Tenant to Open

Notwithstanding any other provisions in the Lease, in the event that the Tenant fails to open the
Leased Premises for business fully fixtured, stocked and staffed within 135 days after “the
Possession Date”, the Tenant agrees and guarantees to supply the required “food and beverage
services” to the Restaurant from its “outside facilities” provided the Hotel is open or ready to
open for business. Should the Tenant fail to provide such services from the Restaurant for more
than 165 days after the “Possession Date” and provided the Hotel is open for business then the
Tenant shall in addition for providing outside service to the Restaurant pay to the Landlord for
each additional day a sum of $5000.00 as liquidated damages. Should the Tenant fail to provide
such services as outlined above from the Restaurant for more than 195 days after the “Possession

~ Date” the Landtord shall have, in addition to any and all remedies herein provided, the right, at *

its option, to terminate this Lease upon written notice to the Tenant and shall have the right to
recover from the Tenant all losses and damages which the Landlord may suffer or incur as a
result of Tenant’s default, which losses and damages may include any direct costs incurred by
the Landlord in connection with the removal of or alterations to any Leasehold Improvements or
the replacement of any part thereof in the event all or any of the existing Leasehold
Improvements are not required by the new tenant or cccupant of the Leased Premises.
Furthermore, for the avoidance of doubt the said daily sum of $5,000.00 is the maximum Lability
of the Tenant under this Section 2.6 and such maximum amount is inclusive of any similar
amount payable by the Tenant under the provisions of the Food and Beverage Services
Agreement that correspond to this Seetion 2.6.

2.7 Tenant’s Investment

The Tenant covenants and agrees with the Landlord that the Tenant will at its sole expense and

cost supply and install all of the Leasehold Improvements and Operating Equipment used in the

operation of the Restavrant as specified in the Tenants Work herein, including trade fixtures,
equipment, furnishings, furniture and all other chattels necessary for operation of a first class
Restaurant. The Tenant will provide the Landlord no later than February 1, 2017, with Tenant’s
Plans as well as a detailed list of equipment and fixtures to be purchased and instailed, and on or

’I’
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before the Commencement Date, the Tenant shall provide a detailed statement setting out all of
such costs actually incurred by the Tenant in connection with the purchase of the Operating
Equipment and the Leasehold Improvements supplied and installed by the Tenant as well as
proof of payment and a detailed listing of all Operating Equipment including serial numbers
where applicable. It is a condition of this Lease that all of the Leasehold Improvements and
Operating Equipment supplied to or installed in or upon the Leased Premises by the Tenant will
be free and clear of all claims, demands, security interests, conditional sales agreements and
other encumbrances of every nature and kind whatsoever and, upon delivery to or the installation
thereof in or upon the Leased Premises, will be vested in the Landlord as the absolute owner
thereof, subject to the right of Tenant to use the same during the Term in accordance with the
terms of this Lease. ‘The Tenant will, on or before the Commencement Date, execute in favour
of and deliver to the Landlord a Biil of Sale with respect to all such Operating Equipment and
Leasehold Improvements, in form and substance acceptable to the Landlord. The failure of the
Tenant to comply with its obligations under this Section 2.7 shall constitute a material default
under this Lease and the Landlord shall have the right to terminate this Lease upon thirty (30)
days written notice to the Tenant which notice shall be nullified if the Tenant cures such default
within such thirty (30) day period. ‘

2.8  PPSADischarges

It is 2 condition of this Lease that the Tenant shall, prior to the Possession Date, provide to. the
Landlord a certified PPSA search with respect to the Temant reflecting that there are mno
Financing Statements registered against or with respect to the Tenant under the Personal
Property Security Act (Ontario). .

ARTICLE 3
DEMISE & TERM

3.1 Demise

In consideration of the rents reserved and the covenants and agreements on the part of the Tenant
contained herein and in the Schedules annexed hereto which Rent, covenants and agreements are
to be paid, observed and performed by the Tenant, the Landlord hereby leases to the Tenant for
the Term and upon the conditions herein set forth those certain premises situate on the Lands
which are shown hatched on the leasing plan attached as Schedule “D” hereto, having a Rentable
Area of approximately 3,767 square feet. Prior to the Possession Date, the Landlord may make
reasonable variations in the form of the Leased Premises without recourse to the Tenant and such
reasonable variations shall not render this Lease void or voidable. Prior to the Commencement
Date, the Landlord shall submit to the Tenant a certificate of the Architect showing the Rentable
Area of the Leased Premises. Upon delivery of the aforesaid certificate to the Tenant, this
Section 3.1 shall be deemed to be amended by substituting the Rentable Area of the Leased
Premises as set forth in the certificate for the Rentable Area of the Leased Premises as herein set
out.

3.2 Use of Common Area Facilities

Subject to the terms of this Lease and the rules and regulations made pursuant te Section 7.5, the
Tenant shall have for itself and its officers, agents and employees and for the use of persons
having business with it and in connection with such business and for the use of its customers
{only for the purpose of enabling such customers to avail themselves of the goods sold or the
services rendered from time to time in the Leased Premises) non-exclusive rights to use, in
commeon with all others entitied thereto, the part of the Common Area Facilities appropriate and
intended for such use, in every case only for their proper and’ intended purposes (with the
exception of parts of the Common Area Facilities from time to time allocated by the Landlord, in
its sole discretion, to others for additional or other use, such as displays, entertainments,
temporary structures, special features, rights of way or commeon usage) and during such hours as

the Complex may be open for business as determined by the Landlord from time to time. In

connection therewith, the Tenant (and its customers, employees and invitees) shall keep the
lobbies, hallways, common rooms, driveways, parking lots, entrances and exits all other
Common Area Facilities unobstructed. -
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33 Terlﬁ of Lease

To have and to hold the Leased Premises for and during the term (the “Initial Term™) of ten (10)
years, to be computed from the Hotel Opening Date (the “Commencement Date”) and expiring
ten (10) years after the Commencement Date (unless the Commencement Date is not the first day
of a month, in which case the Initial Term shall end ten (10) years after the last day of the month
in which the Commencement Date occurs). Within a reasonable time after the Commencement
Date, the Landlord will confirm the Commencement Date by notice to the Tenant and such
confirmed Commencement Date shall apply for the purpose of this Lease. The Landlord
covenants and agrees that the Hotel Opening Date will not be later than May 1, 2017, subject to
any Unavoidable Delay.

34 Options to Extend
If the Tenant:

() pays the Rent as and when due and punctually observes and performs its covenants,
obligations and agreements under and in accordance with the terms of this Lease;

(b)  isnot in breach or default under the terms of this Lease;

(¢)  gives the Landlord not less than nine (9) months® and not more than twelve (12) months’
written notice prior to the expiry of the Initial Term or the then expiring Extended Term,
as the case may be,'of its intention to extend the Term; and

(@)  has validly exercised its extension rights under the Ground Floor Lease and the Food and
Beverage Services Agresment and has fulfilled the conditions of extension provided for
therein;

then the Tenant will have the right to extend the Initial Term for two (2) further periods of five
(5) years each (each being referred to as an “Extended Temn™) upon the same terms and
conditions as are set out in this Lease, except that:

@ there will be no further right to extend the Term beyond the second Extended Term;

(i)  any fixturing period or requirement on the Landlord’s part to do any Landlord’s Werk or
: pay to the Tenant any construction allowance, inducement, loan or other amount in
conmection with this Lease or improvements installed in the Leased Premises, set out in

this Lease, shall not apply to any Extended Term;

(iii) the Tenant will promptly execute an extension agreement prepared by the Landlord, at
the Tepant’s expense, which expense shall not be unreasonable giving effect to the
applicable Extended Term; and

(iv)  the annual Minimum Rent shall be mutually agreed upon between the Landlord and the
Tenant based upon the current fair market minimum rent for similar premises for a
similar use in first class hotels in the City of Toronto, including all Leasehold
Improvements installed in or upon the Leased Premises. If the parties are unable to agree
on the Minimum Rent rate by no later than three (3) months prior to the expiry of the
Initial Term or the first Extended Term, as the case may be, the Minimum Rent shall be
determined by a single arbitrator in accordance with Section 17.19 of this Lease,
provided that the annual Minimum Rent shall not be less than the aggregate of the (i)
annual Minimum Rent payable by the Tenant for the last twelve (12} months of the Initial
Term or the first Extended Term, as the case may be, and (i) the average amount of
Percentage Rent paid by the Tenant during the Jast three (3) years of the Initial Term or
first Extended Term, as the case may be. If submitted to arbitration in accordance with
the foregoing provisions, the arbitrator’s decision shall be final and binding on the parties
with no further appeal and the costs of the arbitration shall be shared equally by the
parties unless the arbitrator determines that it is equitable to do otherwise in light of the
circumstances.
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If the arbitration decision is not rendered prior to the commencement of the applicabie
Extended Term, the Tenant shall pay Minimum Rent at the rate payable during the last
year of the initial Term or the then expiring Extended Term, as the case may be, and
within ten (10) days after the Minimum Rent for the Extended Term is determined, the
Tenant shall pay to the Landlord any amount retroactively owing from the
commencement of the applicable Extended Term.

3.5  Overholding

In the event the Tenant remaing in possession of the Leased Premises after the end of the Term
with the Landlord’s written consent but without the execution and delivery of a new lease, there
shall be no tacit renewal of this Lease or extension of the Term hereby granted and the Tenant
shall be deemed to be occupying the Leased Premises as a tenant from month to month, at a
monthly rent payable in advance on the first day of each month equal to the sum of (i} one
hundred and twenty five percent (125%) of the Minimum Rent payable during the last month of
the Term plus (ii) Percentage Rent as herein provided plus (iii) one twelfth of Additional Rent
paid for the immediately preceding Lease Year of the Term and otherwise upon the same terms,
conditions and provisos as are set forth in this Lease insofar as the same are applicable to a
month to month tenancy. Provided that if, without the Landlord’s written consent or the
execution and delivery of a new lease, the Tenant shall remain in possession of the Leased
Premises after the end of the Term the Tenant shall be a tenant at will of the Leased Premises
and the Landlord may cause the Tenant to vacate the Leased Premises with a 90 celendar day
notice and without recourse to legal proceedings.

ARTICLE 4
LANDLORD & TENANT COVENANTS

4.1  Landlord Covenanis

If the Tenant pays the Rent hereby reserved and performs the covenants herein on its pait
contained, the Tenant shall and may peaceably possess and enjoy the Leased Premises for the
Term hereby granted without any interruption or disturbance from the Landlord or any other
Person or persons lawfully claiming by, from or under the Landlord.

4,2 Tenant Covenants

The Tenant covenants to pay Rent and all other charges provided for in this Lease on the due
dates and to observe and perform all of the covenants and provisions of this Lease on its part to
be observed and performed.

ARTICLE 5§
RENT

51  Intent

1t is the intention of this Lease that the Rent shall be net to the Landlord as herein set out and
clear of all Taxes (except those assessed against Landlord’s incomne), cost and charges arising
from or relating to the Leased Premises and the Complex and that the Landlord shall not be
responsible for any expenses or obligations of any kind whatsoever in respect of or attributable
to the Leased Premises or the Complex, except as otherwise expressly provided in this Lease.

52 Minimum Rent

Tenant shall pay to the Landlord yearly and every year during the Initial Term a minimum rent
(hereinafter called “Minimum Rent™) as follows:
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ANNUAL
RATE/SQ.FT.
GROSS ‘ MONTHLY
PERIOD LEASEABLE AREA ANNUAL RENT INSTATMENT
Year 1 through3 | - $40.00 x 3767 sf $150,680.00 $12,556.66
Year 4 thréugh 6 $42.40 x 3767 sf $159,720.80 $13,310.06
Year 7 through 10 $44.94 x 3767 sf $169,288.98 $14,107.41

Minimum Rent shall be payable in consecutive monthly instalments as set out ahove, each in
advance on the Ist day of each and every month during the Term and not later than seven (7)
calendar days thereafter, providing that any failure to pay Minimum Rent within the above
period will result in Landlord charging the Tenant interest on the whole month calculated at the
rate of 10% per annum.

Upon the delivery of a certificate of the Architect establishing the Rentable Area of the Leased
Premises, the Minimum Rent shall be adjusted to give effect thereto by multiplying the rental
rate for the Leased Premises hereinbefore stated by the number of square feet of the Rentable
Area of the Leased Premises as certified for the Leased Premises. I the certificate is delivered
following the Commencement Date the adjustment of the Minimum Rent shall be retroactive to
the Commencement Date.

53  Percentage Rent

(@) In addition to the Minimum Rent, the Tenant shall pay to the Landlord, in the
manner and upon the conditions and at the times hereinafter set forth during each
Lease Year, as Percentage Rent, a sum equivalent to ten percent (10%) of the
Gross Receipts for such Lease Year that are in excess of $2,000,000.00.

(t)  Percentape Rent shall be payable semi-annually at the office of the Landlord or at
such other place as the Landlord designates, in lawful money of Canada,
Payments of Percentage Rent shall be made on or before the 15% day of Januvary
and July during each Lease Year of the Term including the 15% day of the month
following the end of the Term. The amount of each payment of Percentage Rent
shall be equal to the excess, if any, obtained by applying the percentage referred
to in Section 5.3(a) to the aggregate of the stated Gross Receipts for the
immediately preceding six (6) month period that are in excess of $1,000,000.00.
If the audited statement to be provided by the Tenant pursuant to Section 5.4(b)
hereof at the end of any Lease Year discloses that the total Percentage Rent paid
by the Tenant for such Lease Year exceeds the Percentage Rent required to be
paid by the Tenant for such Lease Year, the Landlord shall pay any excess to the
Tenant as soon as reasonably possible after receipt of such audited statement
unless an audited permitted by the Landlord under the terms of this Lease is in
progress, or the Tenant shall pay to the Landlord contemporaneously with the
delivery by the Tenant of the said audited statement, any such deficlency in
Percentage Rent payable by the Tenant pursuant to this Lease, whichever of the
foregoing is applicable.

(¢}  For the purposes of computing the Percentage Rent payable hereunder, if any
Lease Year during the Term does not correspond to a twelve (12) month period,
the Gross Receipts for such Lease Year shall be adjusted proportionately.

(d)  Any and all final adjustment of percentage Rent are to be made within ninety (90)
_ days after the end of each Lease Year.

5.4  Reports by Tenant

(@  The Tenant shall submit to the Landlord on or before the 15™ day following the
end of each calendar month during the Term and including the 15 day of the
month following the end of the Term, at the place then fixed for the payment of
Rent, a written statement signed by a senior executive of nant and certifted
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by it to be true and correct and in such detail, form, style and scope as the
Landlord reasonably determines, showing the amount of Gross Receipts for the
preceding month (and fractional month, if any) and the amount of the Gross
Receipts for all preceding months of such Lease Year and showing monthly
payments made on account of Minimum Rent and Percentage Rent for such Lease
Year.

(b)  On or before the 60th day following the end of each Lease Year (including the
last Lease Year of the Term) the Tenant shall submit to the Landlord a statement
in such form, style and scope as the Landlord reasonably determines, showing the
amount of Gross Receipts during the preceding Lease Year, which statement shall
be duly certified to be correct by the Tenant’s independent chartered accountant,
whose professional opinion shall without qualifications state specifically that they
have examined the report of Gross Receipts for the preceding Lease Year and that
in their apinion such report presents fairly and accurately the Gross Receipts of
the Preceding Lease in accordance with the provisions of this Lease and generally
accepted accounting principles applied on a basis consistent with that of the Lease
Year immediately preceding (if any). The Tenant will not change its procedure
relating to any aspect of its reporting of Gross Receipts without the prior wriiten
consent of the Landlord, which consent shall not be unreasonably withheld.

() In addition to any other reports required by this Section 5.4, the Tenant shall also
provide to the Landlord a statement of the approximate amount of Gross Receipts
during any particular week in respect of which such a statement is requested by
the Landlord, it being acknowledged that such weekly statement will be requested
during weeks when promotions or other special activities are being carried on in
the Complex.

5.5  Tenant’s Records

For the purpose of aseertaining the amount payable as Percentage Rent, the Tenant shall prepare
and keep on the Leased Premises or at the Tenant’s head office in Ontario for a period of not less
than thres (3) years following the end of each Lease Year, adequate books and records that will
adhere to sound accounting practice and which shall show inventories and receipts of
merchandise at the Leased Premises and daily receipts from all sales and other transactions in on
or from the Leased Premises made by the Tenant as well as sales and rental tax returns, pertinent
original sales and rental records and any other sales and rental records that the Landlord
reasonably requires and that would normally be examined by an independent accountant
pursuant to acoepted auditing standards in performing an audit of the sales conducted at the
Leased Premises. The Tenant covenants to record at the time of sale, in the presence of the
customer, 21l receipts from sales or other transactions, whether for cash or credit, in an accurate,
tamper-proof point-of-purchase register having a sealed cumulative total and any other control
features required by the Landlord.

5.6  Right to Examine Books

The acceptance by the Landlord of payments of Percentage Rent shall be without prejudice to the
Landlord’s rights to an examination of the Tenant’s books and records of its Gross Receipts and
inventoties of merchandise at the Leased Premises in order to verify the amount of annual Gross
Receipts received by the Tenant in and from the Leased Premises.

Notwithstanding the foregoing, the partics agree that any examinations of the Tenant’s books and
tecords shall be carried out without interruption and/or interference with the operation of the
Tenant’s business in the Leased Premised.

57  Audit Rights

At its option, the Landlord may cause, at any reasonable time upon five (5) days® prior written
notice to the Tenant, a complete audit to be made of the Tenant’s entire business affairs and
records relating to the Leased Premises for the period covered by any statement issued by the
Tenant pursuant to Section 5.4. If such audit shall disclose a liability for Percentage Rent to the
extent of three percent (3%) or more in excess of the Percentage Rent theretofore computed and
paid by the Tenant for such period, the Tenant shall prorptly pay to the Landjord the cost of
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such audit, in addition to the deficiency, which deficiency shall be payable in any event.
Provided always that if the shortage in computation of Percentage Rent by the Tenant was due to
clerical or demonstrable error or as a result of the fraud or negligence of an employee of the
Tenant, then the foregoing remedy of terminating the Lease shall not be applicable with respect
to such shortage, but the Tenant shall still be obligated to pay to the Landlord the cost of said
audit, together with the said deficiency. If such audit shall disclose the Tenant was not
complying with one or more provisions of Sections 5.4 or 5.5, the Landlord may delivery a copy
of such report to the Tenant and the Tenant shall forthwith take such steps as may be
recommended, necessary or advisable to remedy such default. If such audit shall disclose that the
Tenant’s accounting records and procedures which the auditor was able to inspect were not
sufficient to permit a determination of Gross Receipts for any peried, the Landlord may
thereafter deliver to the Tenant an estimate made by the Landlord of Gross Receipts for such
period and the amount of any underpayment of Percentage Remt (which estimate shall be based
upon any information accessible to the Landlord which the Landlord considers reliable, the
apparent business conducted on or from the Leased Premises, and such records of the Tenant as
have been made available having regard to the possibility of errors or inaccuracies therein) and
the Tenant shall forthwith pay to the Landlord any amount therein set out as an underpayment of
Percentage Rent. Every such estimate shall be binding upon the Tenant until and except to the
extent that the Tenant proves it inacecurate, and shall not be contestable by the Tenant after one
year after its delivery to the Tenant. Any information obtained by the Landlord as a resuit of such
audit shall be held in strict confidence by the Landlord. Provided, however, that the Landlord
shall have the right to disclose to Mortgagees, prospective Mortgagees and prospective
purchasers of the Complex the contents of any such statements, reports and audits.

58  Determination of Gross Receipts

If the Tenant fails to deliver on the day when due hereunder any reports or statements to the
Landlord as required hereby or if the Tenant’s books, records and procedures to which the
Landlord has had access were not sufficient in the Landlord’s reasonable opinion to permit a
determination of Gross Receipts for any period, the Landlord may thereafier forward to the
Tenant an estimate, made by the Landlord at the Tenant’s expense to be paid forthwith on
demand, of Gross Receipts for such period and the amount of any deficiency of Percentage Rent
peaid for such period and the Tenant shall forthwith pay to the Landlord the amount of such
deficiency of Percentage Rent. Such estimate by the Landlord shall be based upon such records,
information and opinions to which the Landiord has had access and which the Landlord, acting
reasonably, considers reliable, including the apparent business conducted on or from the Leased
Premises. Every such estimate shall be final and binding upon the Tenant until and except to the
extent that the Tenant expressly proves the same to be inaccurate, and in any event, no such
estimate by the Landlord shall be subject to dispute by the Tenant after twelve (12) months
following the date upon which the same is forwarded to the Tenant.

5.9  The Lardlord’s Right to Terminate

If the Tenant shall be found to have intentionally understated Gross Receipts by 4

related to. Gross Receipts as and when requlred hereby, then, in any s
shall have the right to terrninate th1s Lease upon written notice to the Texna

‘l~'v Bt 26 2w [{def

5.10 INTENTIONALLY DELETE])
511 INTENTIONALLY DELETED
5.12 [Estimated Payments

Where any of the amounts which the Tenant is to pay under the provisions of this Lease are
unknown, such amounts may be estimated by the Landlord for such period as the Landlord may
determine. At the end of the period for which such estimated payments have been made, the
Tenant shall be advised of the actual amount required to be paid vmder the provisions of this
Lease and adjustments shall therenpon be made between the parties.
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513 Deposit

®

(b

The Tenant has delivered to the Landlord a deposit in the amount of Fourteen
Thousand One Hundred and Eighty Nine Dollars and Two Cents
{514,189.02) (including Sales Taxes) (the “Advance Rent Deposit”). The
Advance Rent Deposit will be held by the Landlerd, without interest, and will be
applied to the Rent first becoming due under this Lease.

The Tenant has delivered to the Landlord a further deposit in the amount of
Thirty One Thousand Eight Hundred and Eighty Two Dollars and Seventy
Four cents ($31,882.74) (including Sales Taxes) {the “Security Deposit”) to be
held, without interest, as security (without prejudice to the Landlord’s other rights
and remedies) for the observance and performance of the Tenant's obligations
under this Lease. If the Tenant defauilts in the performance of any of the terms,
covenants, conditions and provisions of this Lease as and when the same are due
to be performed by the Tenant, then the Landiord, at its option, mey appropriate
and apply all or any part of the Security Deposit on account of any losses or
damages sustained by the Landlord as a result of such default. Upon demand by
the Landlord following any such appropriation, the Tenant shall pay to the
Landiord an amount sufficient to restore the total original amount of the Security
Deposit. If the Tenant complies with all of the terms, covenants, conditions and
provisions under this Lease and is not then overholding in accordance with
Section 3.5, the Security Deposit shall be returned to the Tenant without interest
within sixty (60) days after the expiry or earlier termination of the Term.

5.14 Place and Payment of Rent

()

®)

(c)

@

(e)

Minimum Rent shall be paid in advance in equal monthly instalments on the first
day of each month during the Term commencing on the Commencement Date
together with all applicable Sales Taxes. Where the Commencement Date is not
the first day of a calendar month, Rent for the period from the Commencement
Date to the first day of the next ensuing calendar month shall be pro-rated on a per
diem basis and paid with all other rent then required to be paid on the first day of
the next ensuing calendar month.

Amounts not specifically required by this Lease to be paid to the Landlord on the
first day of each month {or on the 15™ day of January and July of each Lease Year
in the case of payment of Percentage Rent) shall be paid within ten (10) days after
receipt by the Tenant from the Landlord of a statement in respect of such
amounts.

Any sums received by the Landlord from or for the account of the Tenant when
the Tenant is in default hereunder may be applied at the Landlord’s option to the
satisfaction, in whole or in part, of any of the obligations of the Tenant then due
hereunder in such manner as the Landlord sees fit, and regardless of any
designation or instruction of the Tenant to the contrary.

Rent shall be paid in lawful money of Canada to the Landlord or as the Landlord
may direct in writing, to the office of the Landlord in the Complex or at such
other place as the Landlord may direct in writing.

The parties hereto agree that any money required to be paid as Additional Rent
shall be deemed to be and be collectible as Rent and the Landlord shall have the
same remedies In respect of arrears of Additional Rent as it has in respect of
arrears of Rent.

515 INTENTIONALLY DELETED

516 No Set Off

All Rent payable by the Tenant to the Landlord shall be paid without any prior demand therefor
and without any deduction, set off or abatement whatsoever.

517 INTENTIONALLY DELETED
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5.18 Rent Free Period

The Landlord covenants and agrees that notwithstanding any other provision of this Lease
Minimum Rent shall not acerue or be payable during the first six (6) months of the Initial Term
(the “Rent Free Period™). The Tenant shall, however, pay and be responsible for Tenant’s Tax
Share of Taxes during the Rent Free period and shall also pay and be responsible for all utilities
used or consumed in the Leased Premises, including electrical, gas, water and sewage. The
Landlord further covenanis and agrees that all Gross Receipts of the Tenant arising during the
Rent Free Period shall not be included in the calculation of Percentage Rent. '

5.19 Tenant Obligations

It is understood and agreed that throughout the Term of this Lease, the Tenant shall pay and be
responsible for, in addition to Minimum Rent and Percentage Rent provided for herein, the
following:

()  Tenant’s Tax Share of Taxes, Sales Taxes and other charges set out in Article 6;

(b)  the cost of maintaining all insurance required under Section 12.1, excluding
insurance maintained by the Landlord with respect to Leasehold Improvements
and Operating Equipment as set out in Section 12.3;

(c)  all charges for utilities used or consumed in the Leased Premises as set out in
Section 14.1;

d all charges relating to HVAC Equipment as set out in Sections 14.2 and 14.3;
(e) the costs of special services, if any, as set out in Section 14.6; and

H any other costs and expenses that are the responsibility of the Tenant under the
express terms of this Lease.

All amounts of Additional Rent shall be payable in the manner set out in Section 5.14(b).

ARTICLE 6
TAXES.

6.1  Taxes Payable by the Landlord

The Landlord shall pay the Taxes charged on the Complex to the applicable taxing authority,
subject to reimbursement by the Tenant pursuant to this Article 6. The Landlord shall have no
obligation to contest or litigate the imposition of any Taxes. The Landlord may defer payment of
Taxes to the extent permitted by law if it diligently pursues or causes to be pursued the contest or
appeal of the Taxes.

6.2  Direction for Payment of Taxes

The Landlord shall have the right to require the Tenant to pay Taxes and any other taxes which
are the Tenant’s responsibility as set out herein to the relevant taxing authority or the Landlord
shall have the right to pay any such Taxes or other taxes directly to such taxing authority without
thereby affecting the Tenant’s obligation to pay or contribute to such Taxes or other taxes.

6.3  Taxes Payable by the Tenant

Commencing on the Commencement Date and thereafter at all times throughout the Term, the
Tenant shall pay to the Landlord or the relevant taxing authority, as required by the Landlord, not
fater than the time when they fall due all Taxes levied, confirmed, imposed, assessed or charged
(herein collectively or individually referred to as “charged™) against or in respect of the Leased
Premises and all furnishings, fixtures, equipment, improvements and alierations in or forming
part of the Leased Premises, and including, without limiting the generality of the foregoing, any
such Taxes charged against or atiributable to the Leased Premises in respect of:
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(a) the Lands on which the Leased Premises are situated; and
(b)  any Common Area Facilities.
64  Determination of the Tenant’s Taxes

The Tenant will pay to the Landlord, the Tenant’s share of Taxes, which share shall be
determined by the Landlord:

(a)  if applicable, based on the then current established principles of assessment used
by the relevant assessing authorities and on the same basis as the assessment
actually obtained for the Complex as a2 whole or the Component thereof in which
the Leased Premises are located;

(t)  if the method set out in subparagraph (a) is not applicable, based on the Tenant’s
Proportionate Share of all Taxes assessed against the Complex if there is a single
assessment for the Complex;

{¢)  if there is a separate assessment for the Hotel Component and such assessment
includes an amount for Common Area Facilities attributable to the Hotel
Component, the Tenant’s Tax share shall be Tenant’s Proportionate Share of the
amount assessed;

(d)  Tenant’s Proportionate Share of all Taxes assessed against Common Area
Facilities if there is a separate assessment for Common Area Facilities; and

()  Tenant’s Proportionate Share of all Taxes assessed against the Common Area
Facilities forming part of the Hotel Component, if there is a separate assessment
for such Common Area Facilities

The Tenant shall pay and remit to the Landlord its share of the cost of making such
determination which share shall be as determined by the Landlord acting reasonably.

Notwithstanding any other contrary provisions of this Lease, if, at any time during a Lease Year,
any part of the Complex is not one hundred percent (100%) occupied, the Taxes shall be
allocated by the Landlord to the Buildings, the Common Area Facilities and the other
Components or portions of the Complex without regard to any credits which may be received or
receivable by the Landlord in respect of any vacant Leaseable Premises within the Complex and
without regard to any reduced tax rate for such vacant Leaseable Premises. The Landlord may
use an Expert to assist it in making such allocation and the Tenant shall pay and remit to the
Landlord, the Tenant’s share of the cost of making such allocation which share shall be
determined by the Landlord, acting reasonably. Notwithstanding anything to the contrary: (i) the
foregoing provisions will not be construed to allow the Landlord to recover more than one
hundred percent (100%) of Taxes; and (ii) in no event shall the Tenant be required to pay an
amount on account of Taxes in excess of what the Tenant would have had to pay had the
Complex been one hundred percent (100%) occupied.

6.5  Business Taxes and Sales Taxes

The Tenant shall pay as and when the same are due and payable zl] business taxes including all
taxes charged in respect of or reasenably allocated by the Landlord to any business conducted on
the Leased Premises or in respect of any use or occupancy of the Leased Premises, whether or
not charged against the Landlord or the Leased Premises.

If a separate bill is not issued by the taxing authority for business taxes, the Tenant shall pay the
Tenant's Proportionate Share of such taxes for the entire Complex to'the Landlord.

The Tenant shall pay to the Landlord when due all Sales Taxes imposed on the Landlord with
respect to Rent payable by the Tenant under this Lease. Amounts referred to in this Lease are
without inclusion of any Sales Taxes that may be applicable in the jurisdiction and such Sales
Taxes shall be in addition, unless otherwise stated.
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If the Tenant defaults in payment of any Sales Taxes as and when the same is due and payable
hereunder, the Landlord shall have the same rights and remedies against the Tenant upon such
default as if such'sum or sums were Rent in atrears under this Lease.

6.6
{a

(b)

©

6.7

Payment of Taxes

The Landlord shall be entitled at any time or times in any Lease Year, upon at least
fifteen (15) days® notice to the Tenant to require the Tenant to pay to the Landlord the
Tenant’s shate of Taxes pursuant to Sections 6.3 and 6.4 (“Tenant’s Tax Share”) for
such Lease Year in equal monthly instalments. Such monthly amount shail be determined
by dividing the Tenant’s Tax Share by the number of months for the period from January
1% in each Lease Year of the Term until the due date of the final instalment of Taxes as
established by the applicable taxing authority from time to tiine in each Lease Year
(“Instalment Period”) and shall be paid by the Tenant to the Landlord, monthly as
Additional Rent, on the date for payment of monthly rental payments during the
Instalment Period. The Landlord shall be entitled subsequently during such Lease Year,
wpon at least fifteen (15) days® notice to the Tenant, to revise its estimate of the amount
of increase in such Taxes and the said monthly instalment shall be revised accordingly.
All amounts received under this provision in any Lease Year on account of the estimated
amount of such Taxes shall be applied in reduction of the actual amount of such Taxes
for such Lease Year. If the amount received is less than the Tenant’s Tax Share of the
actual Taxes, the Tenant shall pay any deficiency to the Landlord as Additional Rent
within fifteen (15) days following receipt by the Tenant of notice of the amount of such

deficiency. If the amount received is greater than the Tenant’s Share of the actual Taxes, -

the Landlord shall either refund the excess to the Tenant as soon as possible after the end
of the Lease Year in respect of which such payments were made or, at the Landlord’s
option, shall apply such excess against any amounts owing or becoming due to the
Landlord by the Tenant.

Within ninety (90) days after the end of each such Lease Year, the Landlord shall provide
the Tenant with a statement of Taxes (“Statement™) during such Year stipulating the
amount: of the Tenant’s Tax Share and any necessary re-adjustments as to amounts paid
by the Tenant on account of Taxes shall be made between the Landlord and the Tenant.
The Tenant shall have one (1) year after receipt of such Statement to dispute the
Statement by way of notice in writing to the Landlord failing which the Statement shail
be conclusive and binding upon the Tenant. In the event the Tenant disputes any
Statement by notice in writing to the Landlord within not more than one (1) year after
receipt of such Statement and the parties are unable to resolve the dispute within thirty
(30) days thereafter (the Landlord hereby agreeing to provide reasonable details
regarding the manner in which Taxes have been allocated to the Tenant), then the
Landlord shall have its independent consultant prepare a report (“Report”). The Report
shall be at the Tenant’s sole cost and expense tc be added to Additional Rent hereunder
unless the Report states that Taxes as determined by the independent consultant are
actually lower by three percent (3%) or more than Taxes as stated in the disputed
Statement, in which case the Report shall be at the Landlord’s sole cost and expense. The
Report shall be conclusive and binding upon the Tenant;

Business Taxes payable pursuant to Section 6.5 shall be paid by the Tenant when due if
separate tax bills are issued and otherwise shall be paid to the Landlord within ten (10)
days written demand therefore. If the Landlord requests, the Tenant shall provide the
Landlord with evidence satisfactory to the Landlord of payment of all business taxes
payable by the Tenant pursuant to Section 6.5; and

- The Sales Taxes payable pursuant to Section 6.5 shall be paid to the Landlord with each

payment of Rent or at such time or times as the Landlord from time to time determines by
notice in writing to the Tenant.

Tax Bills and Assessment Notices

The Tenant shall promptly deliver to the Landlord forthwith upon the Tenant’s receiving the

same:

(&) copies of all assessment notices, tax bills and any other documents received by the
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Tenant related to Taxes chargeable against or in respect of the Leased Premises or
the Complex; and

()  receipts for payment of Taxes and business taxes payable by the Tenant pursuant
hereto.

On or before the expiry of each calendar year, the Tenant shall provide to the Landlord evidence
satisfactory to the Landlord that all Taxes and business taxes payable by the Tenant pursuant to
the terms hereof up to the expiry of such calendar year, including all penalties and interest
resulting from late payment of Taxes and business taxes, have been duly paid.

The Landlord shall promptly upon written request from the Tenant deliver to the Tenant copies
of all assessment notices, tax bills and any other documents received by the Landlord related to
Taxes chargeable against or in respect of the Leased Premises and the Complex during the Term.

6.8  Contest of Taxes

Taxes, or the assessments in respect of Taxes which are the subject of any contest by the
Landlord, shall nonetheless be payabie in accordance with the foregoing provisions hereof
provided; however, that in the event the Tenant shall have paid any amount in respect of Taxes in
excess of the amount ultimately found payable as a result of the disposition of any such contest,
and the Landlord receives a refund in respect thereof, if the Tenant is not in monetary or other
material default hereunder beyond the expiry of any applicable notice and cure period, the
appropriate amount of such refund shall be refunded to or, at the option of the Landlord, credited
to the account of the Tenant,

The Landlord may contest any Taxes with respect to the Leased Premises or any part or all of the
Complex and appeal any assessments related thereto and may withdraw any such contest or
appeal or may agree with the relevant authorities on any settlement, compromise or conelusion in
respect thereof and the Tenant consents to the Landlord so doing. The Tenant will co-operate
with the Landlord in respect of any such contest and appeal and shall make available to the
Landlord such information in respect thereof as the Landlord requests. The Tenant will execute
forthwith on request all consents, authorizations or other documents as the Landlord requests to
give full effect to the foregoing. The Landlord shall act as would a reasonably prudent owner of a
reasonably similar development with respect to contesting Taxes.

The Tenant will not contest any Taxes or appeal any assessments related to the Leased Premises
or the Complex, If, however, the Tenant is eligible, due to the particular nature of the Tenant’s
use, for any Tax exemption or reduction, upon the Tenant’s request, the Landlord shall co-
operate with the Tenant for the purposes of enabling the Tenant to take advantage of any such
Tax exemption or reduction, so long as any application for such an exemption or reduction is
made to the applicable taxing authority by the Tenant directly and processed independently from
the Taxes payable by the Landlord in respect of the Complex.

The Tenant shall pay to the Landlord forthwith upon demand the Tenant’s Proportionate Share or
such reasonable share as allocated by the Landlord acting on a bona fide and equitable basis of
all costs and expenses of any kind incurred by the Landlord bona fide and acting reasonably in
obtaining or attempting to obtain information in respect of or a reduction or re allecation in
respect of Taxes and any assessments related thereto including, without limitation, legal,
appraisal, administration and overhead costs.

ARTICLE 7
COMPLEX AND COMMON AREA FACILITIES

7.1  Control of Complex and Common Ares Facilities

The Common Area Facilities shall at all times be subject to the exclusive control and
management of the Landlord and without limiting the generality of the foregoing the Landlord
shall have the right from time to time to construct, maintain, and operate lighting facilities in all
the said areas and improvements and to police same; from time to time to change the area, level,
location and arrangement of parking areas and other facilities; to restrict parking by tenants, their

- -
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officers, agents and employees to employee parking areas; to close all or any portion of the said
areas or facilities to such extent as may, in the opinion of the Landlord’s counsel be legally
sufficient to prevent the dedication thereof or the accrual of any rights to any Person or the
public therein; to close temporarily all or any portion of the parking areas or facilities to
discourage non customer parking; to grant, modify and terminate any casements or other
agreements respecting any use or occupancy, maintenance of or supply of any services to any
part of the Complex, to use parts of the Common Area Facilities for display, decorations,
entertainment and structures, permanent or otherwise, designed for special features or

promotional activities; to regulate all aspects of loading and unloading and delivery and shipping .

of supplies, fixtures, equipment, furnishings and merchandise; to change the area, level, location
or arangement of the Complex or any part of it; make changes and additions to the pipes,
conduits and ducts and other structiral and non-structural installations in the Building (including
in the Leased Premises) and for such purposes to construct and erect columns and support
facilities in any portions of the Complex; and to do and perform such other acts in and to the said
areas and improvements as, in the use of good business judgement, the Landlord shail determine
to be advisable with a view to the improvement of the convenience and use thereof by the
tenants, their officers, agents, employees, and customers. Notwithstanding anything contained in
this Lease, at any time and from time to time and either prior to or after the Commencement Date
the Landlord shall have the right to construct on or remove from the Complex or adjacent lands
such other buildings, or extensions of buildings, or other improvements as the Landlord may
desire. Landlord shall have the right to make any changes in, additions to, deletions from, re-
arrangements of or relocations of any part or parts of the Complex (excluding the Leased
Premiises) including any of the Common Area Facilities as the Landlord shall consider necessary
or desirable and for such purposes to construct and erect columns and support facilities in any
portions of the Complex.

The Landiord will operate and maintain the Complex as would a prudent landlord of a
comparable propetty in the City of Toronto having regard to size, age and location, Without
limiting the scope of such discretion the Landlord shall have the full right and authority to
employ all personnel and to make all rles and regulations pertaining to and necessary for the
proper operation and maintenance of the-Complex including the Common Area Facilities.

The Landlord shall not be lable for any diminution or alteration of the Common Area Facilities
resulting from the exercise of the Landlord’s rights hereunder and the Tenant shall not be entitled
to a reduction or abatement of Rent or to compensation therefor.

T2 Roof and Walls

(@  The Landlord shall have the exclusive right to use all or any part of the roof of the
Buildings for any putpose. The Landlord may make any use it desires of the side or rear
walls of the Leased Premises, providing that such use shall not encroach upon the interior
of the Leased Premises. There shall be no abatement of Rent because of any erections as
aforesaid or any entry, installation, maintenance, use, repair or replacement as aforesaid.

(b}  The Tenant shall not be entitled to enter onto the roof of any Building or make any
opening in the roof, floors and walls of the Leased Premiscs, except as consented to in
writing in advance by the Landlord and then only on the terms and conditions imposed
or apptoved by the Landlord in writing. Any such work required by the Tenant, if
approved by the Landlord, will be performed in a professional manner at the Tenant’s
expense.

7.3  Parking

" The Tenant, its employees, suppliers and other persons having business with the Tenant shall be

permitted to use the Parking Areas as such may be designated and changed from time to time by
the Landlord subject to payment of the fees established from time to time by the Landlord or the
operator of the Parking Areas. The Landiord and employee parking shall be limited to specified
times and places, amanged so as to cause minimal interference to business within the Complex.
Parking shall be regulated by the Landlord or the independent contractor in a reasonable manner
and the Tenant and its employees, suppliers and other persons shall abide by such regulations as

{
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may from time to time be established by the Landlord or the independent contractor. If requested
by the Landlord the Tenant shall supply its employees’ automobile licence numbers to the
Landlord. No motor vehicle other than 4 private passenger automebile, station wagon and sport
utility vehicle or van shall be parked on or in any part of the Commen Area Facilities of the
Complex, including the Parking Areas, nor shall any repairs of a vehicle be made to any motor
vehicle in or on any of the Common Area Facilities, including without limitation the Parking
Areas, and no motor vehitle shall be driven on any part of the Common Area Facilities other
than on a driveway or in the Parking Areas. It is understood and agreed that the Landlerd is not
responsible for theft of or damage to the vehicle or its equipment or articles left in the vehicle.
The Landlord agrees to provide or make available to the Tenant for use by Tenant’s employees
six (6) non-exclusive parking spaces in the Parking Area undemeath the Hotel free of charge,
throughout the Term, as well as a three (3) hour free of charge parking, for &ll customers using
the Leased Premises, the latter upon presentation by the customer of a parking ticket duly
endorsed by the Tenant or its agent(s), subject to availability at any given time.

7.4  No Merchandise in Common Area Facilities

The Tenant shall not keep, display or sell any merchandise except within the boundaries of the
Leased Premises or the Exclusive Use Outside Areas nor shall it obstruct or use any part of the
Common Area Facilities except as permitted by the Landlord and except for displays included in
Complex promotions when recognized and permitted by the Landlord.

7.5  Rules and Regulations

The Tenant covenants and agrees to comply with and abide by the rules and regulations attached
hereto as Appendix “E” and to cause such rules and regulations to be observed and performed by
the Tenant, its employees, servants, agents and invitees. The Landlord shall have the right to
make or adopt such further and other reasonable rules and regulations relating to the Leased
Premises and/or the Common Area Facilities and other common areas of the Complex as in its
judgement may from time to time be deemed necessary for the proper operation of the Complex.
All of such rules and regulations now or hereafier in force shall be read as forming part of the
terms and conditions of this Lease as if the same were embodied herein and such new rules and
regulations shall be binding upon the Tenant upon mailing a copy thereof to the Tenant or by
posting the same in a conspicuous place or places within the Complex. For the enforcement of
such rules and regulations, the Landlord shall have available to it all remedies in this Lease
provided for breach thereof. All such rules and regulations may differentiate in their application
to different types of business conducted in premises in the Complex, and the Landlord shall not
be responsible to the Tenant nor obliged to enforce any such rules and regulations in the event of
their actual or apparent non observance, breach or violation by any other tenant in the Complex.

7.6  Garbage

The Landiord shall from time to time designate the areas and manner in which and the times at
which the Tenant shall deposit debris, garbage, trash and refuse all of which shall be stored and
dispose of, at Tenant’s expense, by waste removal contractors approved by the Landlord. The
Tenant at its own expense shall provide a properly refrigerated area in the Leased Premises for

the deposit of debris, garbage, trash and refuse of a perishable nature if required by any .

* Applicable Laws or the Landlord. No debris, garbage, trash or refuse shall be placed or left, or be
permitted to be placed or left in, on or upon any part of the Complex outside of the Leased
Premises. The Tenant at its expense shall at afl times comply with the Landlord’s rules and
regulations regarding the separation, removal, storage and disposal of waste for the Leased
Premises. Notwithstanding the foregoing, the Landlord shall have the option to take over the
function of separating, removing and/or disposing of the waste and the cost to the Landlord of
same shall be invoiced separately to the Tenant as Additional Rent.

7.7  Energy Conservation

The Tenant shall comply with any practices or procedures that the Landlord, the Owner or any
Authority may from time to time introduce to conserve or to reduce consumption of energy or to
reduce or control other Operating Costs and shall pay as Additional Rent the costs of the
additional energy in a reasonable manner and the Landlord may use an Expert to assist it in
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making such determination. The Tenant shall also convert to whatever system or umits of
measurement of energy consumption the Landlord may from time to time adopt. Without
limiting the generality of the foregoing, the Tenant’'s Weork shall include the Leed’s requirements
described in Schedule “C™ hereto, and the Tenant shall at all times operate and maintain the
Leased Premises in a manmer required to comply with all such Leed’s requirements.

- ARTICLE 8
ASSIGNMENT AND SUBLETTING, ETC.

8.1 Definitions
For the purposes of this Article 8, the following terms shall mean:

(a) “Affiliate” shall have the same meaning as set out in the Ontario Business
Corporations Act.

{(b)  “Tramsfer” means (i} an assignment, sale, conveyance, sublease or disposition of
this Lease or the Leased Premises or any part of them or any interest in this Lease
or & mortgage, charge or debenture or other encumbrance of this Lease or the
Leased Premises or any part of them, (ii) a parting with or sharing of possession
of all or part of the Leased Premises, and (iii) a transfer or issue by sale,
assignment, bequest, inheritance, operation of law or other ‘disposition or by
subscription of all or part of the corporate shares of the Tenant or an Affiliate of
the Tenant which results in a change in the effective voting control of the Tenant.

() “Transferee” means the party to which the Transfer is made.

8.2 Transfers

{a)  The Tenant will not effect or permit a Transfer without the consent of the Landlord and
the Head Landlord which consent will not be unreasonably withheld or delayed except
that the Landlord or the Head Landlord may unreasonably or arbitrarily refuse its consent
notwithstanding anything hereunder or in the Commereial Tenancies Act if:

6] a Transfer will occur within the last twenty-four (24) months of the Term unless:
(A) the Tenant has a remaining option to extend pursuant to Section 3.4 of this
Lease; and (B) the Tenant notifies the Landlord, in writing, concutrently with the
Tenant’s delivery of its written request for consent to the applicable Transfer, that
the Tenant is, subject to the Landlord consenting to the Transfer, exercising its
option to extend, it being agreed that the terms of Section 3.4shall apply mutatis
mutandis except that, in the circumstances described in this Section 8.2(2)(i) only,
the Tenant may exercise its option to extend earlier than as set out in Section 3.4;

(iiy  the Permitted Uses of the Leased Premises as stipulated in Section 11,1 would be
changed;

(ii)  the Transfer is not in accordance with the obligations of the Landlord and the
requirements of the Head Landlord under the Head Lease; or

(iv)  the proposed Transfer is to occur prier to the second anniversary of the
Commencement Date.

(b)  The Landlord and the Head Landlord may consider the following factors {(which factors
are¢ hereby deemed to be reasonable grounds for withholding consent) before giving or
withholding its consent and without limitation to any other grounds which the Landlord
or the Head Landlord may have for withholding its consent: ’

)] cavenants, restrictions or commitments given by the Landlord to the Head
Landlord or to other tenants in the Complex or to a Mortgagee which would
prevent or inhibit the Landlord from giving its consent to the Transfer;
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(iiy  there is & history of defaults under commercial leases by the Transferee;

(ifi)  subjectto Section 8.2(a)(), the length of time remaining in the Term of this Lease
is less than twenty-four (24) months; and

(iv)  the Transferce does not have a history of successful business operation in the
business to be conducted in the Leased Premises and/or does not have a good
credit rating and a substantial net worth.

Any consent by the Landlord or the Head Landlord to a Transfer shall be subject to the
following express conditions and the conditions set out in Section 8.5:

i) the Transferee shall have executed an assumption agreement directly with the

Landlord agreeing to be bound by this Lease provided however, that the Tenant
shall remain jointly and severally liable with the Transferee for the fulfillment of
all obligations of the Tenant under this Lease;

iy  that the Landlord’s consent and assumption agreement is prepared at the Tenant’s
expense by the Landlord’s solicitor on the Landlord’s form;

(i)  if this Lease is disaffirmed, disclaimed or terminated by any trustee in bankruptey

of a Transferee the original Tenant hamed in this Lease will be deemed on notice

from the Landlord given within sixty (60) days from the date of such
disaffirmation, disclaimer or termination to have entered into a Lease with the
Landlord containing the same terms and conditions as in this Lease;

(ivi the consent of the Landlord or the Head Landlord is not a waiver of the
requirement of the Landlord’s consent for subsequent Transfers;

) the acceptance by the Landlord of Rent from a Transferee without the Landlord’s
consent shall not constitute a waiver of the requirement of such consent nor an
acceptance of such party as the Tenant;

(vi)  inthe event of a Transfer which consists of a subletting of the Leased Premises, if
the Rent paid to the Tenant exceeds the Rent payable to the Landlord then, any
such excess will be paid to the Landlord;

(vii)  if the Transfer does not take place within sixty (60) days of the giving of consent
by the Landlord, or the Head Landlord, the consent shall expire and become null
and void; and

(viii) the Tenant shall furnish to the Landlord a true copy of the offer or agreement to
which the Transfer pertains and for which the Tenant’s application for consent has
been brought.

If a Transfer occurs without the consent of the Landlord and the Head Landlord when
required, the Landlord may collect Rent from the party in whose favour the Transfer was
made and apply the net amount collected to the Rent herein reserved but no such Transfer
will be considered a waiver of this covenant or the acceptance of the Person in whose
favour the Transfer was made as a tenant hereunder,

The Tenant shall promptly make available to the Landlord upon request, for inspection
and copying, all books and records of the Tenant, any assignee or subtenant and their
respective shareholders, which alone or with other data may show whether a Transfer has
occurred.

The Landlord and the Head Landlord shall not be liable for any claims or actions by or
for any damages, liabilities, losses or expenses of the Tenant arising out of the Landlord
or the Head Landlord unreasonably withholding its consent to any Transfer and the
Tenant’s only recourse shall be to bring an application for a declaration that the Landlord
and Head Landlord shall grant its consent to such Transfer.
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8.3  No Advertising of Premises

The Tenant shall not advertise this Lease or all or any part of the Premises or the business or
fixtures or contents therein for sale without the Landlord’s prior written consent, which consent
the Landlord shali not be unreasonably withheld or delayed subject to the other provisions
hereof.

8.4  Dispositions by the Landlord

If the Landlord sells or otherwise transfers or disposes of the Complex or any part of it or assigns
this Lease or any interest of the Landlord thereunder, to the extent that the purchaser, transferee
or assignee agrees with the Landlord to assume the obligations of the Landlord under this Lease,
the Landlord will be released from those obligations. Without limiting the general rights of the
Landlord to assign this Lease, the Landlord shall be entitled to assign this Lease as collateral
security for any mortgage or mortgages upon the Complex or any part thereof, and the Tenant
covenants, if requested so to do, to acknowledge in writing any notice of assignment of this
Lease by the Landlord.

8.5 Additional Conditions of Transfer
It is a further condition of any Transfer that:

(a)  the Tenant shall Transfer all of its right, title and interest in and to the Ground
Floor Lease and all of its right, title and interest in and to all of the assets and
undertaking of the restaurant business operated at and from the Ground Floor
Premises to the same Transferee of this Lease, and

(b)  the Tenant shall have Transferred all of its right, title and interest in and to the
Food and Beverage Services Agreement and all of its right, title and interest in
and to all of the assets and undertaking of catering business operated pursuant to
the Food and Beverage Services Agreement to the same Transferee of this Lease;
and

(¢)  the Landlord and, if required, the Head Landlord shall have consented to the
Transfer of the Ground Floor Lease and the Food and Beverage Services
Agreement; and

(d)  there is not at the time of the Transfer of this Lease any default by the Tenant
under the Ground Floor Lease or the Food and Beverage Services Agreement nor
shall have any event occurred which with notice or lapse of time or both would
constitute such a default.

ARTICLE 9
REPAIRS & ALTERATIONS

9.1  Landlord’s Repairs

Subject to Article 13 and Sections 7.1 and 7.2, the Landlord covenants with the Tenant: (a) to
keep or cause to be kept in good repair, order and condition consistent with the standard of a
good quality Canadian complex similar to the Complex, the Common Area Facilities and the
structural portions of the Buildings, which structural portion shall consist of foundations, exterior
weather walls (excluding store fronts and glass), structural sub floors and metal roofs deck, the
structural portion of bearing walls and structural columns and beams; and (b) to keep the
Comumon Area Facilities maintained clean and tidy..

9.2  Tenant’s Repairs

The Tenant shall, at all times during the Term, at its own cost and expense, replace, repair,
maintain and keep the Leased Premises, all equipment and fixtures including, without limitation,
heating, ventilating and air conditioning exclusively serving the Leased Premises, plumbing and
electrical equipment, doors and hardware attached thereto, plate glass and fixtures within the
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Leased Premises or elsewhere if provided exclusively for the use or benefit of the Leased
Premises and all Leasehold Improvements on or in the Leased Premises or for the exclusive
benefit thereof, in first class condition in keeping with the standards of the Hotel as required by
the Landlord and the Tenant covenants to perform such maintenance, and-to effect such repairs.
and replacements and to decorate at its own cost and expense as and when necessary or required
50 to do by the Landlord. The Tenant shall also pay and be responsible for the cost of repairing
any damage to the Complex, including any repairs to any structural components thereof
(consisting of the foundation, load bearing walls and beams and columns and structural roof
deck) caused by the acts or omission of the Tenant, its agents, employees, contractors,
customers, invitees and others for whom the Tenant is in law responsible. Notwithstanding
anything else contained herein, the Landlord shall at all times have the right, but not the
obligation, upon fifteen (15) days prior written notice to the Tenant, to elect in its sole discretion
to perform or cause repafrs, maintenance or replacements to be undertaken and to charge the
Tenant therefore. Should the Landlord deem it necessary to undertake any repairs or to do
anything which is required to be undertaken or done by the Tenant under this Lease then the
Tenant shall pay to the Landlord as a fee for supervision for carrying out the Tenant’s obligation
an amount equal to fifteen percent (15%) of the monies expended or of the cost of repairs or
other work carried out by or under the supervision of the Landlord which amount shall in

addition to the cost of such work or monies expended be deemed Additional Rent and payable by

the Tenant pursuant to Section 14.6 hercof.
9.3  Tenant's Alterations and Improvements

(a)  The Tenant shall not, without the prior written approval of the Landlord and, if required,
the Head Landlord, such approval not be unreasonably withheld, make any installations,
alterations, additions, partitions, repairs or improvements in or to the Leased Premises,
including deing anything in the Leased Premises which might affect the structural
portions of the Leased Premises or the electrical, lighting, heating, ventilating, air
conditioning, sprinkler, fire protection or other systems therein or any work that requires
a building permit (the “Alterations™). The Tenant’s request for approval shall be in
writing and accompanied by an adequate description of the Alterations, and where
appropriate, working drawings and specifications therefor and evidence satisfactory to
the Landlord that the Tenant has obtained all necessary consents, permits, licenses and
inspections from all Authorities having jurisdiction; the Landlord’s costs of having its
Architects, engineers or others examine such drawings and specifications shall be payable
by the Tenant upon demand as Additional Rent; the Landlord may require that any or 2l
Alterations be completed by the Landlord’s contractors or workmen or by contractors or
workmen engaged by the Tenant but first approved by the Landlord, and all Alterations
shall be subject to inspection by and the reasonable supervision of the Landlord. All
Alterations shall be completed i 2 good and workmanlike manner, and shall comply with
all applicable statutes, regulations or by laws of any municipal, provincial or other
governmental authority, be in accordance with plans/specifications submitted to and
approved by the Landlord, and be in accordance with the Landlord’s reasonable
requirements {including a reasonable supervision fee of the Landlord to be paid by the
Tenant). The Landiord’s reasonable conditions may include, without limitation, the
requirement for a security deposit in the amount to be determined by the Landlord
(having regard to the nature of the Alterations and the size of the Leased Premises) and
such security deposit shall be held by the Landlord and returned to the Tenant after the
expiration or early termination of this Lease after a final inspection by the Landloxd to
satisfy itself that the Tenant has fulfilled its repair and restoration obligations under this
Lease. In the event the Tenant fails to obtain, within a reasonable period of time, a final
inspeetion and clearance of such work permits/approvals, then the Landlord may carry
out and complete such work necessary i order to obtain a final inspection and clearance
of such permit/approval and all costs and expenses incurred by the Landlord in carrying
out such work, together with the Landlord’s administrative fee of fifisen percent (15%) of
such costs and expenses, shall be paid by the Tenant to the Landlord as Rent upon receipt
of the Landlord’s invoice and the Landlord may apply all or part of the security deposit
on account of such costs and expenses. Any changes, alterations, additions or
improvements to the structure, any perimeter wall, the sprinkler system, the heating,
ventilating, air conditioning, plumbing, elecirical or mechanical equipment or the
concrete floor shall be performed by the Landlord at the Tenant’s cost and such cost
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together with the Landlord’s administration fee of fifteen percent (15%) of such costs
shall be paid to the Landlord as Additional Rent. The Tenant shall pay to the Landlord
the amount of increase for any insurance coverage and/or municipal realty taxes to the
extent that such increase is directly attributable fo any action by the Tenant under this
Section, and the Tenant covenants that such insurance shall not thereby be made liable to
avoidance or cancellation by the insurer by reason of such changes, alterations, additions
or improvements. The Tenant shall, at its own cost and before commencement of any
work, obtain all necessary building or other permits and keep same in force.

(b) Al Alterations made by or on behalf of the Tenant shall be: (i) at the sole cost and
expense of the Tenant; (ii) performed by competent workers whose labour union
affiliations are in accordance with the requirements of the Landlord, the Head Landlord
and their contractors, and who are fully covered by workers’ compensation; (iii)
performed in a first-class and workmanlike manner in accordance with the epproved
drawings and specifications, all applicable codes and regulations and the best standards
of practice; and (iv) completed as expeditiously as possible with first-class new materials
and equipment.

{¢)  During the making of the Alterations, the Tenant shall obtain and maintain builder’s all
risks insurance satisfactory to the Landlord, The Tenant shall provide the Landiord with
evidence satisfactory to the Landlord that the Tenant has taken out such insurance as
approved by the Landiord. '

{(d)  Any Alterations made by the Tenant without the prior written consent of the Landlord or
which are not in accordance with the drawings and specifications approved by the
Landlord shall, if requested by the Landlord, be promptly removed by the Tenant at its
expense and the Leased Premises restored to their previous condition.

{¢)  Upon completion of any Alterations, the Tenant shall provide to the Landlord as-built
drawings (including, without limitation, any and all electronic or digital versions thereof)
and shall secure all applicable statutory .declarations and certificates of inspection,
approval and occupancy and provide evidence of same to the Landlord.

6] Notwithstanding any consents granted by the Landlord or the Head Landlord to any
proposed Alterations, such consents relate only to the general acceptability of the
proposed Alterations and by giving such consents, the Landlord shall not be deemed to
have any direct or indirect interest, responsibility or liability with respect to such
Alterations or the design, installation or maintenance of same or for the payment of same,
all of which shall be the sole responsibility of the Tenant.

9.4 Hazardous Substances

The Tenant covenants and agrees to utilize the Leased Premises and operate its business in a
manner $o that no part of the Leaséd Premises or surrounding lands are used to generate,
manufacture, refine, treat, transport, store, handle, dispose of, transfer, produce or process any
Hazardous Substances, except in strict compliance with all applicable federal, provincial and
municipal statutes, by-laws and regulations, including without limitation, environmental, land
use and occupational and health and safety laws, regulations, requirements, permits, statutes, by-
laws and regulations. Further the Tenant hereby covenants and agrees to indemnify and save
harmless the Landlord and those for whom the Landlord is in law responsible from any and all
losses, costs, claims, damages, liabilities, expenses or injuries caused or contributed to by any
Hazardous Substances which are at any time located, stored or incorporated in any part of the
Leased Premises by the Tenant, its employees, agents, contractors, invitees and others for whom
the Tenant is in law responsible. Notwithstanding the preceding sentence, the Tenant shall not be
responsible for any Hazardous Substances existing on or in the Leased Premises prior to the
Possession Date and to the extent such Hazardous Substances existing on or in the Leased
Premises prior to the Possession Date exceed levels permitted by applicable government
guidelines and require clean-up and/or remediation by authorities having jurisdiction, such
Hazardous Substances shall be dealt with by the Landlord in compliance with the Ministry of
Environment for the Province of Ontario.

The Tenant covenants and agrees that no Hazardous Substances shall be allowed to enter the
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drains of any Building throughout the Term and any extension or renewal thereof, and upon the
expiration or earlier termination of this Lease, the Teriant shall be responsible, at its cost, for the
removal of any Hazardous Substances that were brought into or onto the Leased Premises by or
on behalf of the Tenant, its employees, agents, contractors, invitees and others for whom the
Tenant is in law responsible.

If any governmental authority having jurisdiction shall require the clean-up of any Hazardous
Substances held, released, spilled, abandoned or placed upon the Leased Premises or the
Complex or released into the environment by the Tenant in the course of the Tenant’s business or
as a result of the Tenant’s use or occupancy of the Leased Premises, then the Tenant shall, at its
own expense, prepare all necessary studies, plans and proposals and submit the same for
approval, shall provide all bonds and other security required by governmental authorities having
jurisdiction and shall carry out the work required and keep the Landlord fully informed and shall
provide to the Landlord full information with respect to proposed plans and comply with the
Landlerd’s reasonable requirements with respect to such plans. The Tenant further agrees that if
~ the Landlord determines, in its own discretion that the Hotel, the Landlord or the Landlord’s
reputation is placed in a jeopardy by the requirement for any such work, the Landlord may itself

undertake such work or any part thereof at the cost and expense of the Tenant, plus an

administration charge equal 1o 15% of ail such costs and expenses, all of which shall be
collectible as Additional Rent..

9.5 No Liens

In the event of the registration of any lien, charge or other encumbrance against the Leased
Premises or the Complex for work or services performed or material supplied at the request of or
on behalf of the Tenant, the Tenant shall at it own expense immediately cause the same to be
discharged within thirty (30) days after receipt of written notice from the Landlord.

9.6 Surrender

(a)  Upon the expiration or sooner termination of this Lease, the Tenant shall deliver to the
Landlord vacant possession of the Leased Premises in the condition in which the Tenant
is required to maintain the Leased Prémises hereunder, subject to reasonable wear and
tear not inconsistent with such standard of maintenance, and shall ensure that all
Operating Equipment remains within and is not removed from the Leased Premises, The
Tenant shall defiver ail keys for the Leased Premises to the Landlord and provide the
Landlord with the combinations of any locks, safes and vaults in the Leased Premises.

(t)  The Tenant shall remove such of its Leasehold Improvements as may be required by the
Landlord by written notice to the Tenant and shall repair zll damage to the Leased
Premises or the Hotel caused by the installation or removal thereof, failing which, the
Landlord may do so, at the Tenant’s expense.

{¢)  Upon expiry of the Term and any renewal thersof, if applicable, the Tenant covenants
and agrees to remove any materials which may be deemed by any governiental authority
ag contaminated or hazardous and if the Landlord has a reasonable concern that

Hazardous Substances have been brought into or onto the Leased Premises by the Tenant -

or those for whom the Tenant is in law responsible, upon written request by the Landlord,
the Tenant will provide the Landlord with a certificate from the Ministry of Environment
for the Province of Ontario or any other appropriate govermmental agency, stating that the
Leased Premises are fiee from Hazardous Substances, hazardous waste and
contamination and if such certificate is not available, then the Tenant covenants and
agrees to comply at its own cost with the requirements of the relevant governmental
agency to obtain such certificate. Notwithstanding the foregoing, the Tenant shall not be
responsible for any Hazardous Substances existing on or in the Leased Premises prior to
the Possession Date, nor will the Tenant be responsible for any Hazardous Substances
released in, on or under the Leased Premises by a Person who is not the Tenant or those
for whom the Tenant is in law responsible, and to the extent such Hazardous Substances
existing on or in the Leased Premises prior to the Possession Date exceed levels
permitted by applicable government guidelines and require clean-up and/or remediation
by authorities having jurisdiction and to the extent that any such Hazardous Substances
have been released in, on or under the Leased Premises by & Person who is not the Tenant

AY
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or those for whom the Tenant is in law responsible, such Hazardous Subsiances shall be
dealt with by the Landlord in compliance with the Ministry of Environment for the
Province of Ontaric. :

9.7  Ownership of Leasehold Improvements and Operating Equipment

All Leasehold Improvemenis and Operating Equipment delivered to or installed in the Leased
Premises by the Tenant, or by the Landlord on the Tenant’s behalf, shall forthwith upon such
delivery to or such installation become the absolute property of the Landlord without
compensation thereof but without the Landlord’s having or thereby accepting any responsibility
in respect of the maintenance, repair or replacement thereof, all of which shall be the Tenant’s
responsibility, and without in any way restricting the Landlord’s rights under Section 9.6(b) to
require that the Tenant remove all or any of the Leasehold Improvements from the Leased
Premises upon the expiration or early termination of this Lease. In the event any Operating
Equipment requires replacement, the cost of all such replacerments shall be at the sole expense of
the Tenant and all such replacements shall be the absolute property of the Landlord upon the
installation thereof, and shall be subject to the provisions of this Section 9.7 and Section 2.7.

ARTICLE 10
ACCESS BY LANDLORD

10.1  Access for Inspection & Repairs

The Landlord and parties authorized by the Landlord shall be permitted during normal business
hours (or after normal business hours with the consent of the Tenant, such consent not to be
unreasonably withheld) or at any time during an emergency to enter and to have their authorized
agents, employees and contractors enter the Leased Premises for the purpose of inspection,
maintenance, making repairs, alterations or improvements to the Leased Premises or the Hotel
Component or any part thereof including the expansion or renovation of the Hotel Component or
to have access to utilities and service facilities therein contained, and the Tenant shall provide
free and unhampered access for the purpose and shall not be entitled to compensation for any
inconvenience, nuisance or discomfort caused thereby, but the Landlord or parties authorized by
the Landlord in exercising their rights hereunder shall proceed to the extent reasonably possible
50 as to minimize interference with the Tenant’s use and epjoyment of the Leased Premises.

10.2  Access for Excavation

If an excavation shall be made upon the lands adjacent to the Hotel, the Tenant shall afford to the
Landlord or the persons authorized to make such excavation the license to enter upon the Leased
Premises for the purpose of doing such work as the Landlord shall deem necessary to preserve
the wall of the Building from injury or damage and to support the same by proper foundations
without any claim for damages or indemnity against the Landlord or abatement of Rent.

10.3 Landlord Installations

The Landlord and any person authorized by the Landlord shall have the right to use, install,
maintain and/or repair pipes, wires, ducts or other installations in, under or through the Leased
Premises for or in connection with the supply of any services to the Leased Premises or any other
premises in the Hotel. Such services shall include (without limiting the generality of the
foregoing) gas, electricity, water, sanitation, heat, ventilation, air conditioning and security
systems.

10.4 ZExhibiting Leased Premises

The Tenant shall permit the Landlord or the agents of the Landlord to place “For Rent” signs in
and upon the Leased Premises and to exhibit the Leased Premises at all reasonable hours, in both
cases during the last six (6) months of the Term, to prospective tenants and all other persons
having written authority from the Landlord or the agents of the Landlord to view the Leased
Premises. The Landlord shall, at any time, have the right to enter the Leased Premises at any
time or times upon prior written notice to the Tenant in order to exhibit the Leased Premises to
the Head Landlord, the City, the Mortgagee or to prospective purchasers or mortgagees of the
Complex.
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ARTICLE 11
USE AND STANDARDS OF OPERATION

Use of Leased Premises

The Tenant hereby covenants, undertakes and agrees to use the Leased Premises as first
class waiter service restaurant with its primary purpose of a breakfast, Iunch, and dinner
restaurant open to the public (the “Restaurant”) including the sale of beer, wine and
liquor for premises consumption as a principal use thereof at the Restaurant tables and in
a bar and Jounge area. The concept, theme, décor and image of the Restaurant shall be
subject to Landlord’s approval, which approval may be arbitrarily withheld if such
coneept, theme, décor or image is not consistent with the highest standards established
and maintained by the Landlord with respect to the Hotel. The Tenant acknowledges that
the operation of the Restaurant will have a material impact on the ability of Landlord to
successfully operate the Hotel as a first-class transient Hotel. Accordingly, Tenant
acknowledges and agrees that its covenant and agreement to operate the Restaurant as a
first-class waiter service restaurant was a material inducement to Landlord entering into
this Lease with Tenant, that Landlerd relied on such covenant and agreement of Tenant in

entering into this Lease and that Landlord would not have entered into this Lease with

Tenant in the absence of such covenant and agreement by Tensnt.

The Tenant agrees to maintain jointly with the Landlord a Provinee of Ontario Liquor
License in respect of the Leased Premises and the Exclusive Use Outside Areas (the
“Liquor License™) at all times and acknowledges having been advised of the great
significance and importance which attaches to the same. The suspension or cancelation of
such Liquor License and the failure to have the same reinstated or reissued within thirty
(30) days of such loss shall be deemed a material breach of this Lease entitling Landlord
to terminate this Lease upon written notice to the Tenant. In such event, the Tenant
hereby agrees to all such amendments to or assignments of the Liguor License as may be
required by the Landlord and agrees to execute and deliver to the Landlord immediately
upon request all releases, authorizations, consents and other documents as may be
required by the issuer of the Liquor License.

The Tenant shall only provide and offer menu items, including food and beverages, as are

approved by the Landlord, subjéct to the strictest condition that all menu items are to be
consistent with a first class restaurant facility that meets the standards established and
maintained by the Landlord with respect to the Hotel such as, for example, Café Boulud
at the Four Seasons Hotel, Toronto, and One, at the Hazelton Hotel, Toronto. The Tenant
shall not introduce new food or beverage items or offer new services to its customers
without first obtaining the written consent of the Landlord. The Tenant acknowledges
that it would be reasonable for the Landlord to withhold its consent if the introduction by
the Tenant of new menu items or services is inconsistent with the approved use or
infringe on exclusive covenants granted by the Landlord to any other tenant.

The Tenant will only use the trade name “ ’s” or such other name the Landlord and
the Tenant will agree to in writing, and will not change such advertised name of the
business to be operated in the Leased Premises without the prior written consent of the
Landlord.

The Tenant acknowledges and agrees that it does not have any exclusive rights with
respect to the Tenant's Permitted Uses and that other tenants in the Complex will be
operating their respective Leaseable Premises in the Complex for restaurant, bar, lounge,
coffee shop and similar uses, which may include Starbucks and the Beer Garden, and that
such uses do not in any way limit, qualify, restrict or impair the covenants and
obligations of the Tenant under this Lease.

Conduct of Business

From and after the Hotel Opening Date and throughout the remainder of the Term, the Tenant
shall continuously, actively and diligently conduct the Permitted Uses in the whole of the Leased
Premises in an up-to-date, first class and reputable marmer each day during such Busjness Hours

Z:\MyFiles\65046\Princes (Gates Lease-2ud floor Restaurant JM comments Jan 19, 2017.clean.docx

105



-30-

as may be determined by the Landlord.

(a)  Inthe course of the Tenant carrying on its business from the Leased Premises, the
Tenant covenants and agrees to do the following:

6 Muaintain adequate on site sales staff, including bostesses, servers,
bartenders, bus personnel, food prep and kitchen staff and floor managers,
to properly serve all customers so as to maximize Gross Receipts

generated from the Leased Premises and the Exclusive Use Outside Areas

and so as to maintain the highest standards established and maintained by
the Landlord with respect to the Hotel;

(i)  Restrict the colours and design of the interior or exterior of the Leased
Premises to those approved by the Landlord and the Head Landlord, which
approval may be withheld in the Landlord’s sole and absolute discretion of
the Landlord and the Head Landlord, and it shall be a condition of
approval, if granted, that the colours and design of the interior or exterior
of the Leased Premises are in compliance with all Applicable Laws;

(i)  From and after the Commencement Date, carry on business in the Leased
Premises and actively participate in any promotions during such hours and
on such days as designated by the Landlord from time to time for the
Complex, having regard for: (i) the nature of the particular business being
conducted by the Tenant thereon, and (i) any events being conducted at
the Complex in which case such designated hours of business will reflect
the hours during which the event in question is ongoing;

(v)  Use only the name designated for the Complex by the Landlord in all
insignia, logos or other identifying names and features required by the
Landlord in the Tenant’s advertising and promotion of the Restaurant.
Notwithstanding the foregoing provisions hereof the Tenant does not have,
nor will it acquire, any rights in such names, marks or insignia and, at the
option of the Landlord, the Tenant will abandon or assign to the Landlord
any such rights which the Tenant may acquire by operation of law and will
promptly execute such documents as in the opinion of the Landlord are or
may be necessary to give effect to this subsection 11.2(v);

(v)  Not solicit business in any part of the Complex other than: (i} within the
Leased Premises or the Exclusive Use Outside Areas, or (ii) as expressly
permitted by the Landlord, nor display any merchandise elsewhere on or
about the Complex;

(v} Not commit any nuisance or othet act (including decibel level of music)
which disturbs the quiet enjoyment of any other tenant in the Complex
including guests of the Hotel. The Tenant firther agrees that live music in
the Leased Premises shall be expressly prohibited unless prior approved
by the Landlord in writing;

(viiiy Not do or suffer, cause or permit any act in or about the Common
Facilities of the Complex which in the Landlord’s reasonable opinion
hinders or interrupts any events commissicned by the Landlord from time
to time such as, without limitation, movie filming, concerts, exhibitions,
festivals, trade shows, street vending and performing and the like.

(viii)y Not do, suffer, cause or permit services which infringe upon anything
which will in any way obstruct or interfere with the rights of other tenants
or occupants of the Complex or any adjacent property or the guests of the
Hotel, or injure or annoy them, or which shall hinder or interrupt the flow
of traffic to, in and from the Complex, or which will in any way materially
obstruct the free movement of persons doing business in the Complex;

(ix}  Not to use, or permit the sale of any items from, the Leased Premises in
such a manner so as to violate or otherwise offend any existing or future
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(1) restrictive covenants and/or (if) exclusive sponsorships and/or licenses
and/or exclusive uses affecting the Complex (the particulars of which shall
be made available from time to time upon the written request of the
Tenant), the proceeds from which shall be the sole and exclusive property
of the Landlord. Moreover, the Tenant shall not permit without
Landlord’s prior written approval any on-site internet connections for
public use; movie filming or film shoots of any kind; and shall not permit
any of the following businesses or activities to be conducted from the
Premises, namely the sale of second hand goods or surplus articles;
insurance salvage stock; fire sale of barkruptey stock; the sale of food
except as may be expressly permitted in the Permitted Uses provisions of
this Lease; an auction; liquidation sale; “going out of business” or
bankruptcy sale; automated banking machines; and any business conduct
or practice carried on by the Tenant which, in the reasonable opinion of
the Landlord, may harm the business or reputation of the Landlord or
reflect unfavourably on the Hotel;

(x)  Not use nor suffer or permit to be used any part of the Leased Premises for
any purpose that is listed and described in Schedule “F” hereto;

(xi)  Not o object to or otherwise appeal any application initiated by or on
behalf of the Landlord affecting the Complex;

(xii) Maintain in good standing all licenses as may be required to sell aleohol
including beer, wine and liquor at and from the Leased Premises.

(xiil} At Tenant’s sole cost and expense, keep the Leased Premises and all
Exclusive Use Qutside Areas (including the exterior and interior portions
of all windows, doors and ail other glass and any and all kitchen exhaust
duct(s) and other gimilar equipment exclusively servicing the Leased
Premises) in & neat and clean condition;

(xiv) Use for office, clerical, or other non-selling purposes only such space in
the Leased Premises as is reasonably required for Tenant's business
therein, and not perform therein any functions for any other restaurant or
business of Tenant or for any other person;

(xv) Maintain at all times, at Tenant’s sole cost and expense, the Leased
Premises, the Leasehold Improvements installed therein and all of the
Operating Equipment therein, as an attractive dining area in accordance
with the reputation and character of the Hotel as a first-class transient
hotel, including the repair or replacement of all damaged, defective or
worn out Operating Equipment;

(xvi) Require all employees and attendants to (¥) enter and exit the Leased
" Premises through the service entrance only, and (z) be properly attired
when on duty and otherwise to have an appearance consistent with a first-
class restaurant and in accordance with the reputation and character of the

Hotel as a first-class transient hotel;

(xvii) Take all reasonable precautions, at its sole cost and expense, to prevent
any cdors from emanating from the Leased Premises including, without
limitation, the installation of such control devices (such as a rotoclone or
other similar devices) at all points of cooking and the establishment of
reasonable control procedures to eliminate such odors;

(xvil) Install end maintain in all cocking areas, at ifs sole cost and expense,
chemical fire extinguishing devices (such as ansul) approved by the Fire
Insurance Rating Organization having jurisdiction over the Leased
Premises and, if gas is used in the Leased Premises for cacking or other
purposes, suitable gas cut-off devices (manual and autornatic);
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(xix) Take all reasonable steps, at its sole cost and expense, to prevent fat;
greass, or any other greasy substance from entering the waste lines of the
Building including, without limitation, installation of 2 grease trap and
ensure that all grease traps are cleaned professionally on a regular
schedule;

(xx)  Perform, at its sole cost and expense, any and all maintenance reasonably
necessary or desirable in order to keep the floors of all kitchen areas in a
waterproof condition; ’

(xxi) The Tenant shall carry at all times in the Leased Premises a stock of food
and beverages of such size, character and quality, and to maintain
adequate trained personnel for effective service to customers as shall be
reasonably designed to produce the maximum return to Landlord and
Tenant;

(xxii) Restrict its operations to providing food and beverage for the Restaurant
contained within the Leased Premises and not permit the facilities to be
utilized for either take-out, counter or catering services.

(b)  The Tenant acknowledges that the continuous operation of the Restaurant as
provided herein is essential in order for Landlord to successfully operate the Hotel
as a first-class transient hotel, Accordingly, Tenant acknowledges and agrees that
its covenants and agreements contained herein to continuocusly operate the
Restaurant in the manner and during the hours set forth in this Article 11 was a
material inducement to Landlord entering into this Lease with Tenant, that
Landlord relied on such covenants and agreements of Tenant in entering into this
Lease and that Landlord would not have entered into this Lease with Tenant in the
absence of such covenants and agreements and, as such, in addition to any other
rights and remedies of the Landlord arising as a result of such default, the
Landlord shall have the right to terminate this Lease by written notice to the
Tenant;

(¢) The Tenant agrees that it shall not utilize any immeoral method of business
operation in the Leased Premises or any portion thereof, and shall not at any time,
without first obtaining Landlord’s prior written consent:

o change (whether by alteration, replacement, rebuilding, or otherwise) the
exterior color and/or architectural treatment of the Leased Premises or of
the Hotel or any part thereof;

()  use, or permit to be used or obstructed, any corridor, or any other space
outside the Leased Premises, for display, sale, storage, or any other similar
undertaking or allow the Leased Premises or any portion thereof to be
used for housing accommodations or sleeping purposes;

(if) use or permit to be used, any advertising medium that may be heard
outside the Leased Premises; or that does not comply with general policies
or rules and regulations then in effect or allow any noise (whether music
or otherwise) to emanate from the Leased Premises;

(iv)  use the plumbing facilities for any purpose other than that for which they
were constructed, or dispose of any garbage or other foreign substance
therein, whether through the utilization of so-called "disposal" or similar
units, or otherwise;

4%] perform any act, or carry on any practice, that may damage, mar, or deface
the Leased Premises or any other part of the Hotel;

(vi)  permit window cleaning or other maintenance and janitorial services in
and for the Leased Premises to be performed except in accordance with all
laws and by such person(s) as shall be reasonably approved by Landlord
and except dwing reasonable hours designated for such puwrposes by
Landlord; : .
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* (vif} place a load on any floor in the Leased Premises exceeding the floor Ioad
per square foot that such floor was designed to carry and that is allowed by
law;

(viii) take any action that would (i} violate Landlord’s union contracts, if any,
affecting the Complex and the business operated therein, (i) create any
work stoppage, picketing, labor disruption, or labor dispute, (iif) interfere
with the business of Landlord or any customer or other person lawfully in
and upon the Complex, or (iv) cause any impairment or reduction of the
good will or reputation of the Complex. Landlord may at any time elect to
renovate the Buildings and erect scaffolds and catwalk frontage for a
period of time and as a part therecf, provided, however, that Landlord will
not unreasonably impair access to the Leased Premises or unreasonably
interfere with Tenant’s business; or

(ix)  undertake any use, purpose or activity that is prohibited under the terms of
the Head Lease.

(d)  The Tenant shali comply with all of Landlord’s requirements and policies for
signage and window displays. Tenant may place signs or window displays in, on,
about, outside of or in the windows of the Leased Premises, provided that such
signs or window displays (i) comply with all laws, regulations, ordinances,
restrictions and rulings of any body having jurisdiction over the Building or the
Leased Premises, (if) are aesthetically compatible with the design and architecture
of the Building and the Hotel being operated therein and (jii) are approved by
Landlord in writing,

113 Exclusive Use Outside Areas

The Tenant shall have the right to utilize the outside areas adjacent to the Leased Premises in the
location depicted in green on. Schedule “D* hereto (the “Exclusive Use Qutside Areas™) for the
sole purpose of carrying on the Permitted Uses in strict compliance with the provisions of this
Lease, including this Article 11, and for greater certainty, the covenants and obligations of the
Tenant under this Lease that are applicable to the Leased Premises shall also be applicable to the
Exclusive Use Qutside Areas. For the purposes hereof, Percentage Rent shall be calculated and
payable in respect of all Gross Receipts generated at and from the Exclusive Use Outside Areas.
However, no Minimum Rent shall accrue or be payable in respect of the Exclusive Use Outside
Areas and the area of the Exclusive Use Outside Areas shall not be included i the caleulation of
the Rentable Area of the Leased Premises,

11.4 Compliance With Laws

At the sole cost and expense of the Tenant, the Tenant will promptly comply with and conform
to the requirements of all Applicable Laws at any time or.from time to time in force during the
Term affecting the Leased Premises or any part thereof and/or the machinery, equipment and
other facilities used in connection therewith provided that the Tenant shall not be required to
remedy any work done by the Landlord to the Leased Premises in violation of any such
Applicable Laws. The Tenant will make no use of the Leased Premises, whether within the use
- herein permitted or not, which will or may impose upon the Landlord any obligation to modify,
gxtend, alter or replace any part of the Leased Premises or any of the said machinery, equipment
and other facilities. In the event that the Tenant shall at any time or from time to time during the

Term, do or permit to be done or omit to do any act or thing which shall result in any such

obligation being imposed upon the Landlord, the Landlord may at its option ¢ither do or cause to
be done the necessary work in order to comply with such obligation, at the expense of the
Tenant. In the event that the Landlord shall undertake any work to be done at the expense of the
Tenant hereunder, the cost thergof together with the Landlord’s administration fee of fifteen
pereent {15%) of such cost of such work, shall be payable by the Tenant to the Landlord
forthwith upon demand.
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11.5 Operating Equipment, Etc.

The Tenant shall install new and unused trade fixtures, furnishings, furniture, equipment and
chattels of a type required for its business and as approved by the Landlord and such installation
"shall be completed without damage to the structure of the Leased Premises or to the heating,
ventilating, air conditioning, plumbing, electrical and other mechanical systems in the Complex.
All such trade fixtures, furnishings, furniture, equipment and chattels shall be free and clear of
any and all liens, security interests, conditional sales agreements and encumbrances throughout
the Term.

11.6 Signs

Except with the prior written consent of the Landlord and except as set out in Section 11.2(d),
the Tenant shall not erect, install, display, inscribe, paint or affix any signs, lettering or
advertising medium in, upon or above any portion of the Leased Premises visible from the
exterior or install any exterior lights, shades, awnings or decorations whatsoever. Should the
Landlord at any time object to any sign, lettering or advertising medium not previously
specifically approved in writing by the Landlord, the Tenant shall remove the same forthwith,
and if it does not do so it shall be lawful for the Landlord to enter into and upon the Leased
Premises or any part thereof and remove such sign, lettering or advertising medium without
prejudice to the rights of the Landlord under this Lease or other lawful rights and remedies
available to the Landlord and the cost thereof together with the Landlord’s administration fee of
fifteen percent (15%) of the cost of such work, shall be payable by the Tenant to the Landlord
forthwith on demand. The Tenant shall not display any sign or signs within the Leased Premises
not in keeping with the character of the Complex and in any event shall not display any signs
visible from the exterior of the Leased Premises which are objected to by the Landlord.

11.7 Pest Control

The Tenant shall co-operate with the Landlord and with any contractor(s) engaged by the
Landlord in respect of pest control and extermination in the Leased Premises and the Complex.
The Tenant shall be responsible for pest control and pest extermination in respect of the Leased
Premises and shall engage, for such purpose, such contractors at such intervals as the Landlord
may require.

11.8 Deliveries

All deliveries to and from the Leased Premises, and loading and unloading of goods,
merchandise, refitse, materials and any other items, shall be made only by way of such
driveways, access routes, doorways, corridors and loading docks as the Landlord may from time
to time designate and shall be subject to all applicable rules and regulations made by the
Landlord from time to time.

11.9 Janitorial Services

Subject to the Landlord’s reasonable security requirements, the Tenant shall, at its cost, provide
janitorial services to the Leased Premises consistent with the standards prevailing for a first class
transient hotel. Without limiting the generality of the foregoing, all curtains, carpets, rugs and
drapes of any kind in the Premises shall be cleaned and maintained by the Tenant, at its cost. The
Tenant shall not engage any Person to provide cleaning or janitorial services in or to the Leased
Premises without the Landlord’s prior written consent.

11.10 Compliance with Head Lease

The Tenant acknowledges receipt of a true copy of the Head Lease (with all financial and other

business terms redacted) and covenants with the Landlord to (i) observe, perform and be bound -

by all the covenants, obligations and agreements for which the Landlord is responsible under the
Head Lease (other than the payment of Rent) in respect of the Premises and (if) not do any matter
or thing that would cause the Landlord to be in default or breach of its covenants and obligations
under the Head Lease. The Tenant covenants and agrees to indemnify and save harmless the
Landlord, the Head Landlord and the City from and against any and all losses, claims, damages,

-
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expenses and demands which Landlord, the Head Landlord or the City may suffer or incur in
respect of the Tenant’s failure to comply with all such covenants, obligations and agreements,

ARTICLE 12
INSURANCE & INDEMNITY

12.1 Tenant’s Insurance

The Tenant shall, at fts expense, maintain in force during the Term and any repewals or
extensions thereof or while it is otherwise in possession of the Leased Premises, in the name of
the Tenant with the Landlord, the Head Landlord, the City, the Mortgagee and the Manager
(collectively the “Landlord Insured Parties™) shown as additional insurads, the following
insurance: '

(a)  Comprehensive general liability insurance against claims for bodily injury, death
or property damage (including tenants’ legal liability, personal injury liability,
employees liability, owners’ and contractors protective liability, property damage
and contractual liability te cover all indemnities) with respect to the business
carried on, in and from the Leased Premises and the activities and operations
conducted by or on behalf of the Tenant, or for which the Tenant is legally liable,
and any other person performing work for or on behalf of the Tenant anywhere on
the Complex, in amounts required by the Landlord and any mortgagee of the
Complex or any part thereof from time to time but in no event less than
$10,000,000.00 per occurrence;

() INTENTIONALLY DELETED

(¢  If 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 of the cost of the property, with respect to ail
boilers, pressure vessels, air conditioning equipment and miscellaneous electrical
apparatus or mechanical equipment owned or operated by the Tenant or by others
(other than the Landlord) on behalf of the Tenant in the Leased Premises or
otherwise relating to or serving the Leased Premises;

(@  Business interruption insurance in an amount that will reimburse the Tenant for
direct or indirect loss of gross earnings attributable to all perils insured against in
Section 12.1(b) and (c) herein, and other perils commonly insured against by
prudent tenants or atiributable to prevention of access to the Leased Premises or
the Complex as a result of those perils;

(e)  Standard owners’ form automobile insurance providing third party liability
msurance with Two Million Dellars ($2,000,000.00) inclusive limits, and accident
benefits insurance, covering all licensed vehicles owned, leased or operated by or
on behalf of the Tenant;

6] Plate glass insurance with respect to all glass windows and all glass doors in or on
the Leased Premises for the full replacement value thereof; and

()  Such other forms of insurance as may be reasonably required by the Landlord,
Insured Parties from time to time.

All insurance required under this Section 12.1 shall be on terms and conditions satisfactory to the
Landlord Insured Parties. All policies shall: (i) contain a cross liability and/or severability of
interest clause; (i) be primary and non-contributing to any other insurance available to the
Landiord Insured Parties; (iii) not be invalidated with respect to the interest of the Landlord
Insured Parties by reason of any breach or violation of warranties, representation, declarations or
conditions contained in the policics; and (iv) contain any undertaking by the insurers to notify
the Landlord Insured Parties in writing not less than thirty (30) days prior to any material change,
cancellation or termination thereof and shall be subject only to such deductibles and exclusions
as the Landlord may approve, acting reasonably. All policies written pursuant to paragraphs (b),
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{c) and (d) of this Section shail contain a waiver of any subrogation rights which the Tenant’s
insurers may have against the Landlord Insured Parties. The Tenant shall at all times maintain
on file with the Landlord certificates or copies of curtent policies and proof of their renewal and
payment of premium, and if the Tenant fails to insure or file satisfactory proof of insurance, the
Landlord may without notice to the Tenant effect such insurance and any premiums paid
therefore shall be deemed Additional Rent payable by the Tenant pursuant to Section 14.6
hereof. The Tenant shall promptly pay all premiums due on the insurance required to be effected
by it hereunder. .

’

12,2 Notto Affect Landlord’s Insurance

The Tenant will not do or permit to be done, or omit to do anything in the Leased Premises or
appurtenances thereto which shall cause or have the effect of causing the rate of insurance upon
the Complex or any part thereof fo be increased and if the insurance rate shall be thereby
increased the Tenant shall pay to the Landlord as Additional Rent the amount by which the
insurance premiums shall be so increased. )

12.3 Landlord’s Insurance

Throughout the Term of this Lease, the Landlord will provide and keep in force property
insurance in respect of the Hotel Component (including the Leased Premises) against fire and
such other perils as are normally insured against in the circurnstances by prudent landlords of a
similar complex and loss of rental income insurance subject to reasonable deductions and
exceptions as the Landlord may determine and to amounts which the Landlord shall from tims to
time determine as being reasonable or sufficient.

The Landlord shall also insure, at the Landlord’s sole cost, insurance with respect to any loss of
or damage to the Leasehold Improvements and Operating Equipment, on a full replacement cost
basis, arising from fire and such other perils as are normally insurance agaimst in the
circurnstances by prudent landlords of similar complexes.

Notwithstanding any contribution by the Tenant to the cost of any insurance effected by the
Landlord, no insurable interest is conferred upon the Tenant under any such policies of insurance
and (except as otherwise expressly provided in Section 13.1(d)) the Tenant has no right to
receive any proceeds under any such insurance.

124 Limit of Liability

(2  The Landlord Insured Parties and their respective agents, servants and employees shall
not be liable for damage or injury to any property of the Tenant which is entrusted to the
care or control of the Landlord Insured Parties or their respective agents, servants or
employees, nor, except in the event of the gross negligence or wilful act of the Landlord
or those for whom the Landlord is in law responsible, nor shall the Landlord Insured
Parties be liable for any damage suffered to the Leased Premises or the contents thereof
by reason of the Landiord Insured Parties or their respective agents, servants or
contractors entering upon the Leased Premises to undertake any examination thereof or
any work therein or in the case of any emergency.

(b)  The Landlord Insured Parties shall not be liable or responsible in any way for any
personal or consequential injury of any nature whatsoever that may be suffered or
sustained by the Tenant or any employee, agent, customer or invitee of the Tenant or any
other person who may be upon the Leased Premises or for any loss of or damage or
injury to any property belonging to the Tenant or to its employees or to any ather person
while such property is on the Leased Premises and, in particular (but without limiting the
generality of the foregoing) the Landlord Insured Parties shall not be liable for any
damage or damages of any nature whatseever to any such property caused by the failure
by reason of a breakdown or other cause to supply adequate drainage, snow or ice
removal, or in the event of steam, watet, rain or snow which may leak into, issue, or flow
from any part of the Complex or from the water, steam, sprirkler, or drainage pipes or
plumbing works of the same, or from any other place or quarter or for any damage caused
by anything done or omitted to be done by any tenant, or by reason of the interruption of
any public ufility or service but the Landlord shall use all reasonable diligencg to remedy
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such condition, failure or interruption of service when not directly or indirectly
attributable to the Tenant, or by reason of the interruption of any public utility or service,
after notice of same, when it is within its power and obligation so to do, nor shall the
Tenant be entitled to any abatement of rent in respect of any such condition, failure or
interruption of service. L '

(¢) In the event that the Leased Premises or the Complex or any part or parts thereof are
closed, inaccessible or unusable by reason of damage, necessary repair or by virtue of any
other cause or condition whatsoever, whether within or beyond the Landlord’s control,
the Landlord Insured Parties shall not be liable or responsible in any way for any loss of
business or any other damage to or loss, direct, indirect, consequential or otherwise
sustained or suffered by the Tenant, nor shall the Tenant be entitled to any abatement of
Rent, except, in the case of damage to the Leased Premises as expressly provided in
Article 13 hereof.

12.5 Indemnification

The Tenant shall indemnify and save harmless the Landlord Insured Parties against and from any
and all claims, including without limiting the generality of the foregoing, all claims for personal
injury, death or property damage aricsing from (i) any act or omission of the Tenant or any
assignee, sub tenant, agent, contractor, employee, invitee or licensee of the Tenant, (ii) any
occurrence in or upon the Leased Premises, and (i) any default by the Tenant under any of its
covenants and obligations under this Lease, and against and from all costs, counsel fees,
expenses and Jiabilities incurred in.or about any such claim or action ot proceeding brought
thereon. The Tenant’s obligation hereunder shall survive the expiration or socner termination of
this Lease.

12.6 Employees

It is agreed that every indemnity, exclusion or release of liability and waiver of subrogation
herein contained for the benefit of the Landlord Insured Partics shall extend to and benefit the
Landlord Insured Parties and their respective servants, agents, employees and those for whom
any such party is in law responsible (collectively referred to in this Section 12.6 as
“Employees™); solely for such purpose, and to the extent that the Landlord or the Tenant
expressly chooses to enforce the benefits of this Section 12.6 for the Landlord Insured Parties
and the Employees, it is agreed that the Landlord is the agent or trustee for the Landlord Insured
Parties and the Employees.

_ ARTICLE 13
DAMAGE & DESTRUCTION & EXPROPRIATION & TERMINATION OF HEAD
LEASE

13.1 Termination and Rent Abatement

® @ If and whenever by any cause, the Leased Premises shall be destroyed or suffer
substantial damage such as to render them untenantable in whole or in substantial part,
and in such case, in the opinion of the Architect, the Leased Premises shall be incapable
of being rebuilt and/or repaired or restored with reasonable diligence within one hundred
and eighty (180) days of the oceurrence of such destruction or damage, or if as a result of
such damage or destruction the Head Lease is terminated by the Head Landlord, then the
Landlord may at its option terminate this Lease upon not less than thirty (30) days’
written notice to the Tenant given within ninety (90) days after the happening of such
destruction or damage, in which event the Tenant shall upon the expiration of the period
stipulated in such notice surrender the Leased Premises to the Landlord and this Lease
shall terminate accordingly. ‘

(i)  If and whenever by any cause, the twenty-five percent (25%) or more of the Hotel
Component has been destroyed or damaged (whether or not the Leased Premises are
damaged), and in the opinion of the Architect, the area damaged shall be incapable of
being rebuilt and/or repaired or restored with reasonable diligence within twenty-four
(24) months days of the occurrence of such damage or destruction or if 2s 2 rgsult of such
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damage or destruction, the Head Lease is terminated by the Head Landlord, then the
Landlord may at Its option terminate this Lease upon not less than thirty (30) days’
written notice to the Tenant given within ninety {(90) days after the happening of such
destruction or damage, in which event the Tenant shall upon the expiration of the period
stipulated in such notice surrender the Leased Premises to the Landlord and this Lease
shall terminate accordingly. '

(&  If and whenever by any cause for which the Landlord is or is required by the terms of this
Lease to insure for, the Buildings and improvements in the Complex or the Leased
Premises are destroyed or damaged and this Lease shall not have been terminated
pursnant to paragraph (&) hereof, the Landlord shell: (i) repair the Buildings in the
Complex to the extent of its repair obligations specified in Section 9.1 and to the extent
of the Landlord’s Work deseribed in Schedule “A* of this Lease; (if) repair or replace the
Leasehold Improvements and Operating Equipment to the extent of all insurance
proceeds received by the Landlord in respect therzof; and the Tenant shall do all other
itemns of work necessary to properly make the Leased Premises ready for the carrying on
of the Permitted Uses in accordance with the requirements of this Lease, including
restoring of all Leasehold Improvements and Operating Equipment to the extent that the
insurance proceeds received by the Landlord in respect thereof are not sufficient to cover
the actual costs of repair or replacement. If the Landlord is required to rebuild or replace
the Complex, it shall have the right to rebuild the Complex with a different configuration,
size and design and using different plans and specifications from the original Complex.

(e) If as a result of any destruction or damage to the Leased Premises which the Landlord is
obligated to repair under the provisions of this Lease and if the Landlord shall not have
terminated this Lease pursuant to Section 13.1(z), the Leased Premises are rendered in
whole or in substantial part untenantable, Minimum Rent under Section 5.2 shall abate in
proportion to the part of the Leased Premises rendered untenantable from time to time,
from the happening of such destruction or damage until the carlier of (i} thirty (30) days
after the date of completion of the repairs to the Leased Premises which the Landlord is
obligated to make and (ii) the date the Tenant reopens for business in any portion of the
Leased Premises.

{d) Tn the event that this Lease is terminated during the Initial Term as a result of a peril
insured against by the Landlord, the Landlord shall pay and remit to the Tenant: (i) such
portion of all of all insurance proceeds received by the Landlord in respect of the

" Operating Equipment that is in the same proportion that the unameortized cost of the
Operating Equipment provided by the Tenant (determined on the basis of a straight line
amortization over a period of ten (10) years commencing on the Commencement Date)
bears tor the original costs incurred by the Tenant with respect to the supply and/or
installation of the Operating Equipment; and (if) such portion of all insurance proceeds
received by the Landlord in respect of the Leasehold Improvements that were installed by
or on behalf of the Tenant at the Tenant’s cost that is in the same proportion that the
unamortized cost of such Leasehold Improvements (determined on the basis of a straight
line amortization over a period of ten (10) years commencing on the Commencement
Date) bears to the original costs incwred by the Tenant with respect to the supply and/or
installation of such Leasehold Improvements.

13.2 Expropriation

If the entire Leased Premises shall be taken by expropriation or if so much of the Leased
Premises or of the appurtenances thereof or such part of the means of ingress or egress to and
from the Leased Premises shall be taken that it shall not be practical or feasible to use the
untakeri premises in the operation of the Tenant’s business, at the Rent and subject to the
covenants and conditions of this Lease, this Lease shall, upon vesting of title in the taker, its
successors and assigns, terminate and the Rent shall be adjusted to the date of such termination.
In such event the Landiord and the Tenant shall each be entitled to receive from the award or
compensation for the Leased Premises the value of their respective interest therein. If any part of
the Complex is expropriated (other than the Leased Premises) the full proceeds that are paid or
awarded as a result will belong solely to the Landlord and the Tenant hereby assigns to the
Landlord any rights that it may have or acquire in respect of such proceeds and will execute such
further documents as the Landlord may reasonsbly require. If after a parti g of the
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Complex, the Landlord determines that it is not feasible to operate the Hotel in a manner
satisfactory to the Landlord, in its sole and absolute discretion, the Landlerd may in its unfettered
discretion conclude (and such conclusion shall bind the parties) that the Leased Premises are not
practical or feasible for a continnance of the Tenant’s use, and in‘such event, this Lease shall
terminate with the same force and effect as if there had been a total taking. If after a partial
taking, this Lease shall continue, the Landlord shall restore any structural damage to the Leased
Premises, resulting from such taking, and shall be reimbursed therefore from the award or
compensation. The balance of the award or compensation shall be divided between the parties in
accordance with their respective interests in the Leased Premises. The Minimum Rent hereunder
shall be abated in the proportion that the portion of the Leased Premises so taken bears to the
whole of the Leased Premises before such taking. .

13.3 Termipation of Head Lease
In the ey#nt theAlead Fease is tpfminated ; the Head dlord
defauli/of th djord, the dlord shall have theTight to

jet to enapf without fompensatigh of any kigd to the

ARTICLE 14
- UTILITIES, HEATING & AIR CONDITY

141 Public Utilities

From and including the Possession Date, the Tenant shall pay for its electricity, gas, telephone,
water, sewer and other utilities used in or for the Leased Premises. The Tenant shall establish
accounts for all such utilities in the Tenant’s own name, and shall pay the charges for the supply
of any such utility directly to the supplier thereof. If the meter or meters measuring the use of
such public utilities is shared by two or more tenants, the Tenant shall pay to the Landlord as
Additional Rent pursuant to Section 5.19 hereof, its share of the total costs for such public
utilities as allocated by the Landlord including the costs of maintenance, supervision and repairs
of such public utilities systems and fifteen percent (15%) of such costs as administration costs.
The Tenant’s share shall be the ratio of the Rentable Area of the Leased Premises to the
aggregate area of the Rentable Area of all Leaseable Premises (including the Leased Premises)
serviced by such systems in the Complex. If required by the Landlord, the Tenant shall instail at
its expense a separate meter or.meters to measure the consumption of any or all utilities in the
Leased Premises, the type of meter and location to be as determined by Landlord, and in such
event the Landlord shall charge the Tenant for consumption of any such utility used in or for the
Leased Premises based on its actual usage or consumption of same as determined from the
meters.

Should individual meters or apparatus for the measurement of the consumption of any or all
utilities supplied to the Leased Premises not be installed at any time the Landlord, acting
reasonably and equitably, shall allocate the cost of such utilities among the various users thereof
and such allocation by Landlord shall be final and binding upon the Tenant and the Tenant shall
pay to the Landlord as Additional Rent pursuant to Section 5.19 hereof, its share of the total
costs for such utilities including the costs of maintenance, supervision and repairs of such
utilities systems and fifteen percent (15%) of such costs as administration costs.

The Tenant’s use of any such utilities shall not exceed the available capacity of the existing
systems from time to time. If the Tenant desires at any time to obtain any such utilities in excess
of such available capacity, the Tenant may supply and instail at its expense any special wires,
conduits or other equipment necessary to provide such additional capacity subject to the prior
written consent of the Landlord. '

14.2 Heating Ventilating and Air Conditioning

Without limiting its obligations under Section 9.2, throughout the Term the Tenant shall operate,

maintain, repair, replace when necessary and regulate all interior climate control (including

without limitation, heating, vemtilating, air conditioning and climate rgl) systems and
\.
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equipment installed within or exclusively serving the Leased Premises (the “HVAC Equipment™)
in first-class operating condition, subject to reasonable wear and tear which does not amount to a
state of disrepair. The Tenant shall maintain such reasonable conditions of temperature, air
circulation and humidity within the Leased Premises as are determined by the Landlord or its
Architect so that no direct or indirect appropriation of the heating, ventilating or air conditioning
from the Common Areas Facilities shall oceur. The Tenant shall comply with such stipulations
and with all rules and regulations of the Landlord pertaining to the maintenance and operation of
the BVAC Equipment.

In the event that the Landlord elects to maintain, repair and replace the HVAC Equipment
(which election the Landlord shall be entitled to make at any time throughout the Term) then the
Tenant shall pay monthly in advance, as Additional Rent, the Landlord’s costs and expenses of
all repairs, replacements to and maintenance and operations of the HVAC Equipment. Such costs
and expenses shall, without limitation, include depreciation or amortization on such equipment
and facilities and all repairs and replacements thereto, the cost of which is not charged in full in
the year in which the cost is incurred, inferest or carrying charges calculated at two (2)
percentage points above the Prime Rate on the undepreciated or unamortized portion of the costs
of such equipment and facilities, repairs and replacements and an administration fee of fifteen
petcent (15%) of all of the foregoing costs (excluding the undepreciated or amortized portion of
the costs described above). If the Leased Premises are served by a heating, ventilating and air
conditioning system which serves more than one premises in the Component of which the
Leased Premises form a part, then the Tenant shall be obligated to pay a share only of the
foregoing costs and expenses. The Tenant’s share of all such costs and expenses shall be
equitably determined by the Landlord upon the advice of an Expert and such costs or expenses
shall be allocated amongst the tenants served by the said HVAC Equipment and facilities. The
foregoing costs and expenses shall exclude the cost of fuel and electricity consumed by the use
of such equipment to the extent only that such costs and expenses are charged separately to and
paid by the Tenant pursuant to other provisions of this Lease.

The Landlord shall not be responsible for inadequate performance of the HVAC Equipment if
attributable to any design, specifications, construction installation done by or on behalf of the
Tenant, any arrangement or pactitioning in the Leased Premises or changes therein, the failure to
shade windows which are exposed to the sun, the production by the Tenant of smoke, odours or
contaminated air which the HVAC Equipment is not designed to accommodate, or any use off
electrical power by the Tenant which exceeds the standard of (i) normal use as determined by the
Landlord, acting reasonably, or (ii) if the Tenant does not keep the heating, ventilation or air-
conditioning vents or air-returns free and clear of all obstructions.

14.3  Central Air Conditioning and Heating

If the Leased Premises are serviced by a central air conditioning and/or heating system that is
shared by two or more tenants, the Tenant shall pay to the Landlord as Additional Rent pursuant
to Section 5.19 hereof its share of the total costs of operating the central plant and its distributing
systems, including without limiting the generality of the foregoing, the cost of power, fuel,
water, water treatment, refrigerants, insurance, depreciation in accordance with generally
accepted accounting practices and the cost of interest on all of the Landlord’s undepreciated
capital costs therefore from time o time, maintenance supervision and all repairs required, and
fifteen percent (15%) of such total costs as administration costs, provided that any replacement
of such heating and air conditioning system shall be at the Landlord’s sole expense, uniess such
replacement is required as a result of the negligence of the Tenant or those for whom the Tenant
is in law responsible, in which case the Tenant will be responsible for the replacement costs, The
Tenant’s share of all such costs and expenses shall be equitably determined by the Landlord
upon the advice of an Expert and such costs or expenses shall be allocated amongst the tenants
served by the said HVAC Equipment and facilities.

144 Right to Suspend Utilities
In order to effect any maintenance, repairs, replacements, alterations or improvements fo any

utilities in the Complex or any part thereof, the Landlord shal! have the right upon not less than
forty-eight (48) hours’ prior written notice (except in the case of an emergeficysireal or
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apprehended, in which case no notice shall be required), without lability whatsoever and without
thereby constituting an interference with the Tenant’s rights under this Lease or a breach by the
Landlord of this Lease, and without thereby entitling the Tenant to any rights or compensation in
respect thereof, to temporarily discontinue, suspend or modify any of the utilities at such
reasonable time or times and from time to titne as the Landlord, acting reasonably, shall deem
necessary. The Landlord covenants and agrees to exercise such rights herein expeditiously and as
pradently as possible 50 as to minimize any disruption of or inconvenience to the Tenant.

14.5 Telephone and Communications Services

The Tenant shall not utilize any telephone or other network and telecommunications services
(other than Complex standard telephone services) (“Telecom Services”) which require any
wiring or wireless or other connection or any transmission services to or from or within the
Leased Premises or any part of the Complex without the Landlord’s prior written consent, which
may not be unreasonably withheld, conditioned or delayed. At the Landlord’s option, any third
party service provider shall, as a condition to being permitted to provide such service to the
Leased Premises enter into a licence agreement with the Landlord, on the Landlord’s standard
form, entitling such party to connect to or transmit to or from or within the Leased Premises.
Any costs incurred by the Landlord in documenting such agreement shall be paid for by the
Tenant, as Additional Rent on demand.

The Tenant shall utilize such telephone systems as may be necessary to link to the telephone
systems utilized by the Hotel with the intention being that calls for reservations for the
Restaurant may be directed to the Restaurant way of the telephone systems of the Hotel.
Furthermore, the Tenant shall in the operation of the Restaurant use such point of sales (“POS
Systems™) as may be designated by the Landlord in order to ensure that such POS Systems are
compatible with and may be linked to the billing systems of the Hotel. '

14.6 Landlord’s Services

" The Tenant shall pay the Landlord forthwith on demand all charges as determined and allocated
by the Landlord acting reasonably in respect of all special services provided to or for the benefit
of Tenant beyond building standard services the costs for which are included in Operating Costs,
such special services including, without limitation, charges for security, hoisting, supervision,
waste removal, and receiving, storing and handling materials and articles. Unless otherwise
expressly agreed between the Landlord and the Tenant to the contrary in respect of any specific
maiter from time to time, all work performed and materials supplied by the Landlord for the
Tenant or otherwise respecting the Leased Premises pursuant to the provisions hereof or
otherwise' shall be paid.for by the Tenant to the Landlord forthwith npon demand at the
Landlord’s cost for the same plus fifteen percent (15%) for inspection, supervision, overhead and
profit. '

ARTICLE 15
SUBORDINATION, ATTORNMENT & ACKNOWLEDGEMENTS

15_.1 Subordination and Attornment

At the option of the Landlord or the applicable mortgagee, chargee or trustee (as the case may
be), this Lease shall be subject and subordinate to any and all mortgages, charges and deeds of
trust (and instruments supplemental thereto), which may now or at any time hercafter affect the
Leased Premises in whole or in part, or the Lands, or the Complex whether or not any such
mortgage, charge or deed of trust affects only the Leased Premises or the Lands or the Complex
or affects other premises as well. The Tenant acknowledges and agrees that any such mortgagee,
chargee or trustee may unilaterally postpone and subordinate its mortgage, charge or deed of
trust to this Lease and any renewals, modifications, consolidations, replacements or extensions
thereof to the intent that this Lease and all right, title and interest of the Tenant in the Leased
Premises shall be prior to the rights of such mortgagee, chargee or trustee as fully as if such
Lease had been executed and registered before the registration of the mortgage, charge or deed of
trust, as applicable. On request at any time and from time to time of the Landlord or of the
mortgagee, chargee or trustee under any such mortgage, charge or deed of trust, the Tenant shall
promptly, at no cost to the Landlord or mortgagee, chargee or trustee, but provided that the
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holder of any such mortgage, charge or deed of trust agrees in writing with the Tenant not to
ydisturb the Tenant’s use and occupation of the Leased Premises so long as the Tenant is not in
defanlt under this Lease:

(a)  attomn to such mortgagee, chargee or trustee and become its tenant of the Leased
Premises or the tenant of the Leased Premises of any purchaser from such
mortgagee, chargee or trustee in the event of an exercise of any permitted power
of sale contained in any such mortgage, charge or deed of trust for the then
unexpired residue of the Term on the terms herein contained; and/or

(b)  postpone and subordinate this Lease to such mortgage, charge or deed of trust to
the intent that this Lease and all right, title and interest of the Tenant in the Leased
Premises shall be subject to the rights of such mortgagee, chargee or trustee as
fully as if such mortgage, charge or deed of trust had been executed and registered
and the money thereby secured had been advanced before the execution of this
Lease (and notwithstanding any authority or consent of such mortgagee, or
trustee, express or implied, to the making of this Lease).

Any such attornment or postponement and subordination shall extend to all remewals,

medifications, consolidations, replacements and extension of any such mortgage, charge or deed
of trust and every instrument supplemental or ancillary thereto or in implementation thereof. The
Tenant shall forthwith execute any instruments of attornment or postponement and subordination
which may be so requested to give effect to this Section. The Tenant shall, if required, also
confirm to the Landlord’s mortgagee: (i) that no prepayments of rent (except as provided in this
Lease) and no material amendments, early termination or surrender of this Lease shall be binding
on such mortgagee unless the mortgagee consents thereto; (ii) that the mortgagee shall not be
liable for any defanlt of the Landlord under this Lease arising prior to the mortgagee becoming a
mortgagee in possession of the Leased Premises or succeeding to the Landlord’s interest in this
Lease; (iii) that the mortgagee shall be responsible for landlord obligations only so long as the
mortgagee realizes on its security by entering into ownership, possession or control of the Leased
Premises; and {iv) that the Tenant will deliver such mortgagee, simultaneously with delivery to
the Landlord, 2 copy of any notice to the Landlord alleging default by the Landlord of its
obligations under this Lease. '

Upon written request by the Tenant, the Landlord will, at the Tenant’s scle cost, use its

. reasonable efforts to obtain, within thirty (30) days after the Possession Date, a non-disturbance

agreement from any permanent mortgagee of the Building having priority over the Tenant, which
non-disturbance agreement will be on such mortgagee’s standard form.

152 Acknowledgement

The Tenant shall, within not more than ten (10) days’ written request therefor, executte and return
to the Landlord or its Mortgagee as required by the Landlord from time to time and without cost
to the Landlord or such Mortgagee, a statement in writing certifying that this Lease is
unmodified and in full force and effect (or if modified, stating the modifications and that this
Lease is in full force and effect as modified), the amount of the annual Minimum Rent then being
paid hereunder, the dates to which the same, by instalment or otherwise, and other charges
hereunder have been paid, whether or not there is any existing default on the part of the Landlord
of which the Tenant has notice, and any other information reasonably required.

153 Non-Disturbance Agreement from Head Landlord
The Landlord will, at Tenant’s sole cost, use its reasonable efforts to obtain, within thirty (30)

days after the Possession Date, a non-disturbance agreement from the Head Landlord which non-
disturbance agreement wili be in form and substance satisfactory to the Head Landlord.

ARTICLE 16
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DEFAULT

16.1 Evenis of Defaunlt

An “Event of Default” shall ocour whenever:

®

(D

(iif)

(i)

4]

()

(vii)

(viii)

()

)

{xi)

(xif)

(xii)

(i)

any Rent payable by the Tenant under this Lease is not paid when due whether
lawfilly demanded or not and such failure continues for more than seven (7) days
after such due date;

the Tenant shall have breached or failed to comply with any of its covenants and
agreements contained in this Lease (save for non-payment of Rent) and shall have
failed to remedy such breach or non-compliance within thirty (30) days after
written netice thereof given by the Landlord to the Tenant, or if the breach or
failure would reasonably take more than thirty (30) days to remedy, an Event of
Defauli will occur if the Tenant fails to start remedying the breach or failure
within the thirty (30) day period, or fails to continue diligently and expeditiously
to complete the remedy;

the Tenant shall make any assignment for the benefit of creditors or become
bankrupt or insolvent or take the benefit of any act.now or hereinafter in foree for
bankrupt or insolvent debtors;

a trustee, receiver, interim receiver, receiver and manager, custodian or liquidator

is appointed for the business, property, affairs or revenue of the Tenant or the.

Indemnifier;

the Tenant is & corporation and any order shall be made for the winding up of the .

Tenant or other termination of the corporate existence of the Tenant;

the Fenant makes or atiempts to make a bulk sale of any of its assets regardless of
where they are situated;

the Leased Premises shall be vacated or remain unoccupied for twenty (20) days
Or more;

this Lease or any of the Tenant’s assets on the Leased Premises are taken or

- seized under writ of execution, an assignment, pledge, charge, debenture or other

security instrument;
the Tenant abandons or attempts to abandon the Leased Premises;

the Leased Premises shall be used by any Person other than the Tenant or for any
purpose other than the Permitted Uses;

the Tenant attempts to sell or dispose of or, without the pricr written consent of
the Landlord, remove from the Leased Premises any Operating Equipment except
in the normal course of business for the repair and replacement of same;

any insurance policy on the Cotnplex or any part thereof shall be cancelled or
shall be threatened by the insurer to be cancelled or the coverage thereunder
reduced in any way by the insurer by resson of the use or occupstion of the
Leased Premises or any part thereof by the Tenant and the Tenant shall have
failed to remedy the condition giving rise to cancellation, threatened cancellation
or reduction of coverage within forty eight (48) hours written notice given by the
Landlord to the Tenant;

the Liquor License held by the Tenant and Landlord jointly with respect to the
Leased Premises or the Bxclusive Use Ouiside Areas shall have been suspended
or cancelled and shall not have been reinstated or reissued within thirty (30) days
after the date of such suspension or cancellation;

the Tenant fails to open its business in the whole of the Leased Premises pursuant

to the provisions of Section 2.6 of this Lease or at any other time within two (2)
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days after delivery of written notice by the Landlord;

(xv) if the Tenant is in default under any other agreement relating to the Leased
Premises;

(i) the Landlord shall have brovided written notice of termination pursuant to
: Sections 2.6, 5.9, 11.1(1i) or 11.2(b) of this Lease;

(xvii) the Tenant shall be in default of any of its covenants and obligations under the
Ground Floor Lease and the Landlord shall have terminated the Ground Floor
Lease as a result of such default;

(xviii) the Tenant shall be in default of any of its covenants énd obligations under the
Food and Beverage Services Apreement and the Landlord shall have terminated
the Food and Beverage Services Agreement as a result of such default;

(xix) the Ground Floor Lease or the Food and Beverage Services Agreement shall have
been terminated for any other reason set out therein;

(xx) in the event the Tenant fails for any reason to satisfy the conditions set out in
Sections 2.7 or 2.8 hereof.

Upon the occurrence of an Event of Default, the then current month’s Rent and next ensuing
three (3) months’ Rent shall immediately become due and be paid by the Tenant to the Landlord
as accelerated Rent and the Landlord may immediately distrain for the same together with any
Rent arrears then unpaid.

16.2 Right of Re-entry

@ Upon the occurrence of an Event of Default, the Landlord may at any time
thereafter, without notice to the Tenant, re-enter the Leased Premises or any part
thereof in the name of the whole and terminate this Lease and all the rights of the
Tenant hereunder.

(b)  If and whenever the Landlord exercises its option to re-enter the Leased Premises
and terminate this Lease pursuant to paragraph (a) of this Section 16.2:

6] the Tenant shall immediately vacate the Leased Premises and the Landlord

'may remove or cause to be removed from the Leased Premises the Tenant

or any other occupant or occupants thereof and may remove all property

therefrom and sell or dispose of it as the Landlord considers appropriate

without liability for loss or damage and without prejudice to the rights of

the Landlord to recover arrears of Rent or damages incurred by the
Landlord; and

(i)  the Landlord shall be immediately entitled to the payment of Rent up to
the date of termination together with all expenses incurred by the Landlord
in such termination and the value of the Rent, calculated at the date of
termination, for the unexpired portion of the Term.

16.3 Reletting

At any time when the Landlord is entitled fo re-enter the Leased Premises or terminate this
Lease, the Landlord may without notice to the Tenant and without terminating this Lease enter
upon and take custody of the Leased Premises in the name of and as agent of the Tenant,
together with all the Tenant’s improvements, fixtures and furnishings, and sublet the Leased
Premises in the name of and as the agent of the Tenant on whatever terms the Landlord may
deem appropriate but no such action by the Landlord shall waive any of the obligations of the
Tenant or the subsequent exercise of any of the Landlord’s remedies for default, If the Landlord
shall sublet the Leased Premises as aforesaid, the Landlord shall be entitled to receive all
sublease rent and apply the same in its discretion fo any indebtedness of the Tenant to the

Landlord hereunder, and the payment of any costs and expenses of reletting, and the Landlord -

shall be liable to account to the Tenant only for the excess, if any, of monies actuaily received by
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it. If the sublease rent is less than is necessary to pay and discharge all the then existing and
continuing obligations of the Tenant hereunder, the Tenant shall pay such deficiency from time

to time upon demand to the Landlord. Notwithstanding any such re-entry and subletting withgut.
termination, the Landlord may at any time thereafter terminate this Lease by reason of the’

previous or any other default under this Lease and the provisions of Section 16.2(b} shall apply.
16.4 Landlord Forbearance

In the event an Event of Default described in Section 16.1(1i), but expressly excluding any other
Event of Default described in Section 16.1, shall occur and the Tenant fails to cure the default
within the thirty (30} day cure period specified therein, the Tenant may, subject to Landlord’s
prior written approval, attempt to complete a sale of the Restaurant and a Transfer of this Lease
to an arm’s length third party (as determined in accordance with the provisions of the Income
Tax Act (Canada), subject to the following conditions:

(a) such sale or Transfer shall be completed within sixty (60) days after the expiry of
the thirty (30) day cure period described in Section 16.1(i1); or such later date as
may be agreed upon in writing by the parties;

(b)  the consent of the Landlord and, if required, the consent of the Head Landlord,
shall have been obtained in accordance with the requirements of Article 8 hereof
and all other terms and conditions of Article 8, including Section 8.5, shall have
been satisfied and fulfilled,

(¢)  the Tenant shall have paid and satisfied any and all amounts owing to the
Landiord up to and including the closing date of such sale and Transfer;

(d) the Landlord shall have been provided with tme copies of the purchase
agreement, statement of adjustments and all other closing documents as may be
requested by the Landlord; and

) the purchase price payable to the Tenant by the arm’s length third party shall on
elosing be paid and directed to the Tenaut, as to 50%, and to the Landlord, as to
50%, after deducting reasonable legal fees and commissions of the Tenant in
respect of such sale and Transfer.

16.5 Remedies Not Exclusive

Mention in this Lease of any particular remedy or remedies in respect of any default or

threatened default by the Tenant in the performance of its obligations shall not preclude the’

Landlord from exereising, or. limit the extent of, any other remedy in respect thereof, whether at
law, in equity or pursuant to any express provision hereof. No remedy shall be interpreted as
exclusive or dependent upon any other remedy, but the Landlord may from time to time exercise
any one or more of such remedies independently or in combination. '

16,6 Waiver

No condening, excusing or overlooking by the Landlord or Tenant of any default, breach or non
observance by the Tenant or the Landlord at any time or times in respect of any covenant,
proviso or condition herein contained shall operate as waiver of the Landlord’s or the Tenant’s
rights hereunder in respect of any continuing or subsequent default, breach or non observance or
50 as to defeat or affect in any way the rights of the Landlord or Tenant herein in respect of any
such continuing or subsequent default or breach, and no waiver shall be inferred from or implied
by anything done or omitted by the Landlord or the Tenant save only express waiver in writing.

16,7 Waiver of Exemption from Distress, etc.

The Tenant waives the benefit of any law from time to time purporting to imit or qualify any of
the Landlord’s rights of distress. The Tenant covenants and agrees that all of the Operating
Equipment and all of the Leasehold Improvements delivered to or installed in or upen the Leased
Premises by or on behalf of the Tenant shall immediately prior to such delivery or installation be

owned by the Tenant as the sole owner thereof, free and clear of all liens, security, interest, -

equipment leases, conditional sales agreements and other encumbrances whatsoever, and shall,
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upon such delivery to or installation in the Leased Premises, be vested in the Landiord as the
absolute owner thereof in accordance with the provisions of Sections 2.7 and 9.7.

16.8 Landlord’s Right to Cure Defaults

If the Tenant shall default hereunder the Landlord may perform the Tenant’s covenants for the
account of the Tenant and may enter upon the Leased Premises for the purpose, and shail not be
liable to the Tenant for any loss or damage to the Tenant’s stock or business caused by acts of
the Landlord in remedying such default, and the Tenant shall promptly pay to the Landlord the
amount of all costs, charges and expenses incurred by the Landlord in cormection with such
default or in curing or attempting to cure such default, and in the enforcement of any provisions
hereof together with an administration fee in the amount of fifteen percent (15%) of such costs.

16.9 Interest on Arrears

The Tenant covenants to pay the Rent and all other charges provided for in this Lease on their
respective due dates in full, and if the Tenant is late in the payment of any Rent, in whole or in
part, beyond the date appointed for the payment thereof, the Tenant shall pay forthwith to the
Landlord: (i) the Landlord’s administrative fee of $500.00 for each month, or part month, that
such Rent or any part thereof remains outstanding; plus (ii) interest equal to 2% of the amount of
such Rent in arrears, caloulated and compounded monthly, for each and every month (or part
month) that such Rent remains outstanding. The Landlord’s administrative fee and interest as
aforesaid shall be deemed to be Rent hereunder.

16.10 Financial Covenants

The Tenant shall, from time fo time and within ten (10) days after the Landlord’s written request,
permit the Landlord and any Person required by the Landlord in connection with the sale,
financing or other transfer or conveyance of all or any part of the Complex or the Landlord's
interest in the Complex, to view, at the Tenant’s offices, such financial and other information as
is reasonably required by such party to satisfy itself as to the financial strength of the Tenant and
the continued ability of the Tenant to perform all of its covenants and obligations under this
Lease.

ARTICLE 17
MISCELLANEOUS

17.1 Entire Agrcement

This Lease and the Schedules attached hereto and forming a part hereof, set forth all the
covenants, promises, agreements, conditions and understandings between the Landlord and the
Tenant concerning the Leased Premises and there are no covenants, promises, agreements,
conditions or representations, either oral or written, between them other than are herein and in
the said Schedules set forth. Except as herein otherwise provided, no subsequent alteration,

- amendment, change or addition to this Lease shall be binding upon the Landlord or the Tenant

unless reduced to writing and signed by them.
17.2 Notice

Any notice, demand, request, consent or objection required or contemplated to be given to or
made by any provision of this Lease shall be given or made in writing, mailed, registered,
postage prepaid or by facsimile transmission, and if given or made to the Landlord shall be
addressed to it at: 111 Princes Boulevard, Toronto Ontario, M6K 3C3, Attention: Asset
Management, and if given or made to the Tenant shall be addressed to it at the Leased Premises,
and the time of giving or making such notice, demand, request, consent or objection shall be
conelusively déemed to be the third day after the day of mailing thereof or on the day of
facsimile transmission if made before 5:00 p.m. Eastern Time on a business day, otherwise on
the business day next following as evidenced by a written confirmation of such facsimile
transmission. Such notice, demand, request, consent or objection shall also be sufficiently given
if given or made to the Landlord by delivering the same to an exeoutive officer of the Landiord at
the Landlord’s address set out above and if given or made to the Tenant by delivering the same
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to a director or officer of the Tenant or with a person at the Leased Premises who appears to be
in control or management of the Leased Premises, and the time of giving or making such notice,
demand, request, consent or objection shall be conclusively deemed to be the time of such
delivery if delivered as aforesaid: If in this Lease two or more persons are named as Tenant or
Landlord, such notice, demand, request, consent or objection shall also be sufficiently given or
made if and when the same shall be delivered personally to any one of such persons. Either party
may at any time give notice in writing to the other of any change of address of the party giving
such notice and from and after the giving of such notice the address therein specified shall be
deemed to be the address of such party for the giving or making of any notice, demand, request,
consent or objection hereunder. All payments required fo be made by this Lease shall be
addressed as provided for in this Section unless otherwise directed by the Landlord.

17.3 No Offer

TIIIE Landlord shall not be deemed to have made an offer to the Tenant by fumishing to the
Tenant a copy of this Lease with particulars inserted; notwithstanding that the first instalment of
Minimum Rent may be received by the Landlord when this Lease is received by it for signature
no contractual or other rights shall exist or be created between the Landlord and the Tenant until
such time as all parties to this Lease have executed the same.

17.4 Captions and Bolding

The captions appearing as headings in this Lease have been inserted and the bolding of type has
been made as a matter of convenience and for reference only and in no way limit or enIarge the
scope of meaning of this Lease or any provision thereof.

" 175 Governing Law

This Lease shall be construed and govemed by the laws of the Province of Ontario. Should any
provision or provisions of this Lease and/or its conditions be iliegal or not enforceable, it or they
shall be considered separate and severable from this Lease and its remaining provisions and
conditions shall remain in force and be binding upon the parties hereto as though the said
provision or provisions had never been included.

17.6 Successors and Assigns

Subject to the provisions of this Lease respecting assignment by the Tenant, this Lease shall
enure to the benefit of and be binding upon the Landlord, its successors and assigns and the
sucoessors and permitted assigns of the Tenant. '

17.7  Joint and Several Liability

If the- Tenant shall be comprised of more than one (1) Person, the liability of each such Person
under this Lease shall be joint and several.

17.8 Tenant Partnership

If the Tenant shall be a parinership, each Person who shall be a member of such partnership or
successor thereof shall be and continue to be jointly and severally liable for the performance and
observance of all covenants, obligations and agreements of the Tenant under this Lease even if
such Person ceases to be a member of such partuership or suecessor thereof.

17.9  Severability

If any provision of this Lease shall be unenforceable, it shall be considered separate and
severable from the remaining provisions of this Lease which shall remain in force and be binding
as though each provision had not been included.

17.10 Legal Relationship

No provision of this Lease is intended to create a joint venture of partnership or any other similar
relationship between the Landlord and the Tenant, such relationship being that of-Jand]grd and
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tenant only.
17.11 Agents or Brokers

The parties acknowledge that neither party has retained a broker, agent or other advisor, other
than legal counsel, in respect of this Lease and, as such, neither party shall have any obligation to
pay or contribute to any commissions or fees payable to any broker, agent or advisor retained or
consulted by the other party.

17.12 Registration

The Tenant covenants and agrees with the Landlord that the Tenant will not register or record
this Lease or any part thereof against the title to the Lands or any part thereof except by way of
notice which shall be subject to the prior written approval of the Landlord and which shall only
describe the parties, the Leased Premises, and the Term and any options to renew or extend (as
applicable). The Tenant covenants to execute and return to the Landlord such notice, prepared
by the Landlord in registrable form setting out the aforesaid details, within ten (10) days® written
request therefor. The Landlord, on its own behalf, may also register notice of this Lease, or a
short form thereof, against title to the Lands and the Tenant hereby appoints the Landlord as its
agent for the purpose of preparing and submitting any Land Transfer Tax affidavit required in
connection with such registration, and if the Landlord attends to the aforementioned the Landlord
covenants to inform the Tenant and provide the Tenant with a copy of the registered Notice of
this Lease within ten (10) days of registration :

17.13 Time of the Essence
Time shall be of the essence of this Lease and every part thereof.
17.14 Landlord’s Failure to Deliver Possession

Notwithstanding mﬁhg to the contrary, the Landlord shall not be in default of this Lease if it
fails-to give possession of the Leased Premises to the Tenant as required under this Lease by any
reason which is not the result of Unavoidable Delay or the gross negligence of the Landlord.

17.15 ‘ Unavoidable Delay

Notwithstanding anything else contained in this Lease, if the Landlord or the Tenant is, in good
faith, delayed or prevented from doing anything required by this Lease because of a strike;
labour trouble; inability to get materials or services; power failure; restrictive governmental laws
or regulations; riots; insurrection; sabotage; rebellion; war; act of God; or any other similar
reason (“Unavoidable Delay”), that is not the fault of the party delayed {excepting in all cases

insolvency or lack of funds) the doing of the thing is excused for the period of the delay and the

party delayed will do what was delayed or prevented within the appropriate period afier the
delay. The preceding sentence does not excuse the Tenant from payment of Rent or the Landlord
from payment of amounts that it is required to pay, in the amounts and at the times specified in
this Lease.

17.16 Covenants

Each obligation or agreement of the Landlord or the Tenant proposed in this Lease, even though
not expressed as a covenant, is considered to be a covenant for all purposes.

17.17 Grammatical Changes

Whenever the singular number is used herein the same shall include the plural and the neuter
gender shall include the feminine and masculine genders.

17.18 Schedules

Schedules “A”, “B;’, “C”, “D”, “E”, and “F" attached hereto form an integral and binding part of
this Lease and are hereby incorporated by reference.

Z\MyFiles\65046\Princes Gates Lease-2nd floor Restaurant JM comments Jan 19, 2017.clean docx

124



-49.

17.19 Arbitration

Any matter in dispute between the Landlord and the Tenant under this Lease shall be referred to
arbitration in accordance with the provisions of the Arbitration Aet, 1991 (Ontario} before a
single arbifrator appointed by the parties. If the parties cannot agree on a single arbitrator then,
upon the application of either party, a Justice of the Superior Court of Ontario shall appoint an
arbitrator whose sole determination shall be final. The arbitrator shall be an expert in the matter
that is in dispute between the parties and who shall be disinterested and independent of the
parties. The expense of such arbitration shall be bomne equally by the Landlord and the Tenant.
The arbitration shall take place in the City of Toronto and the decision of the arbitrater shall be
final and binding on the parties and shall not be subject to any appeal or review procedure,
except that a party may appeal on a question of law or mixed fact and law.

17.20 Compliarce with PIPEDA

The parties hereto acknowledge that, in order to induce the Landlord to enter into this Lease, the
Tenant may have provided the Landlord with “personal information™ as defined in the federal
Personal Information Protection and Electronic Documents Act (“PIPEDA”) relating to the
Tenant or other parties connected to the Tenant with respect to this Lease, including, without
limitation, any inderanifier or guarantor. The Landlord complies with a privacy policy to ensure
that the personal information of the Tenant and any indemnifier or guarantor is protected and that
the Landlord’s practices and procedures comply with PIPEDA. The Landlord will only use and
disclose any personal information collected for the purposes identified in the Landlord’s privacy
policy or described below. In accordance with PIPEDA, the Tenant acknowledges that providing
personal information to the Landlord is considered consent to the collection, use and disclosure
of the Tenant’s personal information from time to time during the Term (and any renewal or
extension thereof) in order to conduct ‘a credit check on the Tenant or for any other proper
business purpose as it relates to this Lease, the Complex and/or the Leased Premises, and such
personal information may be shared with related Landlord companies, the Landlord’s solicitors,
accountants, and other professional advisors, actual and potential lenders, and actual or potential
purchasers. If the Tenant wishes to withdraw consent for one or more purposes, the Tenant must
notify the Landlord’s head office in writing.

17.21 INTENTIONALLY DELETED
17.22 Authority to Bind

The individuals affixing their signatures below as signing officers for each of the. parties hereby
declare, represent and warrant that they are personally each duly authorized, empowered and
entitled to sign this Lease for and on behalf of the party they hereby respectively purport to
tepresent.

17.23 Confidentiality

The Tenant shall not disclose to any Person the financial details of this Lease, except: (i) to its
professional advisors, consultants and auditors, employees, directors, officers and potential and
actual bankers, lenders, co-owners, purchasers and investors all of whom shall be expressly
requested to maintain such information in the strictest of confidence; and (ii) as required by
Applicable Law.

17.24 Freely Negotiated

The Landlord and: the Tenant acknowledge and covenant that they are each experienced and
knowledgeable in commercial leasing matters and that they have both been represented by legal
counsel in the discussion, negotiation and execution of this Lease. The Landlord and the Tenant
further acknowledge and covenant that the provisions of this Lease, including without festriction
all schedules attached hereto and forming part hereof, have been freely and fully discussed and
negotiated and that the execution of this Lease constitutes and is deemed to constitute full and
final proof of the foregoing statement. The Landlord and the Tenant acknowledge and agree that
they have read, examined, undersiood and approved all of the provisions of this Lease, includi
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without restriction all schedules attached hereto and forming part hereof.

IN WITNESS WHEREOF the parties hereto have executed this Lease under seal:

LANDLORD PRINCES GATE GP INC,,
in ifs capacity as General Pariner of
PRINCES GATES HOTEL LIMITED

We have authority to bind the general parmer
and the general pariner has the authority to bind
the limited partnership.

TENANT

I/We have authority to bind the corporation.
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SCHEDULE "A"

LANDLORD’S WORK AND TENANT’S WORK
LANDLORD’S WORK

The Landlord shall only be responsible for such of the items as are set out below under the
heading of Tenant’s Work that are expressly stated as being the responsibility of the Landlord

TENANT*S WORK

The Tenant shall provide, at its sole expense, the items enumerated below, if applicable and/or in

the event of any future renovations, and ‘will also provide all other work required for the’

finishing of the Leased Premises for their intended use (all in accordance with the Tenant’s
drawings and specifications as approved by the Landlord), save and except for the items below
that are expressly stated as being the responsibility of the Landlord.

Restaurant #2 (Second Floor):

General: Tenant will be responsible for all interior fit up including all partitioning, finishes,
mechanical (HVAC, plumbing and fire protection), electrical, food & beverage equipment, IT,
POS and furnishings. The Tenant will be responsible for all alterations to existing building
elements, including, but not limited to, corings through the concrete structure.

Floor: Landlord will provide exposed concrete floors.

Walls: Landlord provides perimeter walls and doors only, including curtainwall glazing and
doors to exterior. Exterior curtainwall provides louvered sections for the tenant to use for the
intake and exhaust air for HVAC systems.

Ceiling: No ceiling provided by Landlord. Expased structure is concrete.

Power: 600V, 400A, 3@, 3W metered feeder terminated in a unfused disconnect switch has been
provided by Landlord. Lessee will be responsible for all power distribution downstream of
disconnect switch. :

Fire Alarm: Initiating devices (smoke detectors, pull station at exit to stairwell) and signaling
devices (speakers) have been provided by Landlord for shell space. Lessee will be responsible
for all costs for system modifications or additional devices required to suit tenant {it up. Devices
must be of same type and by same manufacturer of base building fire alarm system. Fire alarm
work must in installed and verified to ULC requirements by Owner’s designated fire alarm
contractor.

Emergency Lighting Circuif: Landlord has provide (x1) 120V, 15A unmetered emergency
lighting circuit within shell space. Lessee will be respongible for all costs associated with
modification and reworking of emergency lighting cirenit.

Exit Lighting: Landlord has provided exit lighting (connected to emergency lighting circuit
noted above) at exit doors from shell space. Lessee will be responsible for any additional exit
signage required to suit tenant fit up.

Telecom: Landlord has provided (x1) 53mm conduit from shell space to local telecom room for
Volce/Data services. Lessee will be responsible for costs associated with voice/data
wiring/installation of devices within tenant space and for home run wiring to telecom room.

Security: Lessee will be responsible for costs associated with providing local, stand-alone
security system for tenant space.

Chilled Water: Landlord has provided cormection with shut off valve for chilled water pipes
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(supply and return). Pipe size is 75 mm diameter (3").

Sanitary Drain: Landlord has provided connection for sém'tary drain. Pipe size is 150mm
diameter {6).

Sanitary Vent: Landlord has provided comnection for sanitary vent. Pipe size is 100mum
diameter (4").

Domestic Water: Landlord has provided connection for domestic cold water. Pipe size is 50mm
diameter (2.0™). .

Natural Gas: Landlord has provided connection for natural gas. Pipe size is 75mm diameter

G

Fire Protection: Landlord has provided Fire hose cabinet in the area. Landlord has provided
sprinklers for required coverage for the vacant tenant space with upright heads. Modification of
the sprinkiers 1o suit tenant layout and requirements is responsibility of the tenant. Tenant shall
provide sprinkier design and hydraulic caloulations to meet the space classifications. Tenant shall
provide any additional standpipe connections as needed for their space to meet the code
requirements.

Clean up

In the event that the Tenant does not remove its construction debris, the Tenant will be charged
by the Landlord a service fee to clean up and/or remove the Tenant’s construction debris. The fee
will be equivalent to thirty cents ($0,30) per square foot of leased arca with a minimum charge of
ONE HUNDRED AND FIFTY ($150.00) DOLLARS.

Performance of Tenant’s Work

The following provisions are in addition to, and do not waive, the provisions of any general
covenants between the Tenant and the Landlord as may be contained in this Lease:

() Before doing amy item of the Tenant's Work, the Tenant shall secure, and
demonstrate to the Landlord on demand, all necessary permits. Upon completion,
the Tenant shall secure all applicable certificates of completion and occupancy.

(b)  All items of work undertaken by the Tenant shall be performed by compestent
workmen whose labour union affiliations are compatible with those of others
employed by the Landlord and its contractors and sub-contractors.

(&)  All work by the Tenant within the Leased Premises shall be completed in new
materials. Materials and workmanship shall be of a uniformly high quality and
used and/or performed in accordance with the very best standards of practice and
shall not be in coniravention of any governing codes or regulations and shall be
subject to the approval of the Landlord and/or its Architect. Any damage to the
Leased Premises or the Complex caused by the Tenant or any of its employees,
contractors or workmen shall be repaired forthwith by the Landlord at the expense
of the Tenant.

{(d) Under no circumstances will the Tenant, its employees, its contraciors or its
contractors’ employees enter onto any roof of the Complex or make any opening
in the roof.

(&)  The Tenant and its contractor(s) shall not impose a greater load on any concrete
floor than the design live load of 100 pounds per square foot uniformly
distributed, No unusual loads may be suspended from the underside of roof
structure.

€3] The Tenant shall maintain the Leased Premises in a reasonably clean and orderly
manner and shall be responsible for the cost of removing from the Complex all
excess materials, trash and cartons resulting from the Tenant’s Work and stocking
of the Leased Premises. Should the Tenant fail to regularly clean up construction
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material, trash and cartons, the Landlord may remove such material and charge
the costs to the Tenant.

(2  The Tenant shall not allow any liens to be placed against the Leased Premises or
the Complex. Failure to discharge any construction liens within two (2) days of
notice by the Landlord so to do, shall constitute a default under this Lease at the
sole discretion of the Landlord.

Exhaust and Odours

{(a) Objectionable odours from the Leased Premises shall, at the Tenant’s expense be
exhausted in such a manner as precludes their escaping into the Hotel or other
rental areas, or short circuiting into any fresh air vents.

(b)  The Tenant’s air-handling equipment may not under any circumstances draw ait
from the Hotel or exhaust into it.

{©) Garbage refrigeration equipment must be installed in the Leased Premises by the
Tenant if perishable items are handled.

LEEDS REQUIREMENTS
Retail Requirements:

This project is pursuing a silver level of-certification under the Canada Green Building Couneil
‘Leadership in Environmental and Energy Design for New Construction {CaGBC LEED NC
2009) green building rating system. To achieve this status, the building must achieve a
predetermined number of points in seven environmental categeries: Sustainable Sites, Water
Efficiency, Energy and Atmosphere, Materials and Resources, Indoor Environmental Quality,
Regional Priority, and Inmovation and Design Process. Points are obtained by satisfying
requirements defined by the Canada Green Building Council (CaGBC). In addition to base
building and Owner occupied spaces, all leased spaces must comply w1th the selected
requirements of this program. Specifically, all leased spaces

Lighting .
Design of interior lighting shall comply with ASHRAE 90.1-2010. ASHRAEFE 90.1-2010 is
referenced by the Ontario Building Code in addition to being a LEED requirement.

The allowed lighting power density (using the space by-space method) shall comply with the
following:

Allowable Interior Lighting Power (W/12)
Retail Sales Area 1.68 + accent lighting allowance
Restaurant (Cafeteria) 0.65
Restaurant (Ieisure Dining) 1.31
Office enclosed 0.8
Kitchen 0.99
Tennis court 1.20
Gymnasium 1
In active storage area : 0.3
Conference /Meeting rooms 1.23
Corridor : 0.66
Locker room 0.75
Lounge and Recreation 0.73

Tenant drawings shall include a schedule summarizing fixture types and quantities.

Interior lighting control shall comply with the control requirements as summarized in Chapter 9
of ASHRAE 90.1-2010. For example Qccupancy sensor lighting control to be provided for
storage rooms, office space (less than 250ft2), restroom, dressing , locker and fitting rooms,
conference /meeting rooms
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The tenant is required to provide drawings, specifications and supporting calculations confirming
compliance with these lighting power density requirements and all other ASHRAE 90.1-2010
requirements for interior lighting prior to the building permit application for Landlord approval.

HVAC

Retail space will be provided with chilled water, heating water, and outside air duct.

Efficiencies of the equipment to be brought in by tenants have to meet ASHRAE 50.1-2010

efficiencies numbers, at COP 4.2 for heating and EER 12.0 for cooling.

The tenant is required to provide drawings and specifications .oon.ﬁrming compliance with the
heap pump efficiency requirements prior to the building permit application for Landlord

approval,

All kitchen hoods installed to comply with ASHARE 90.1.2010, Section 6.5.7.1.4.

The following maximum flow rates are required for all tenant supplied flush and flow fixtures to

achieve LEED certification:

Fixture Maximum Flow Rate (LPF)} | Maximum Flow Rate (GPF)
‘Water Closets 4.2 1.1 :
Urinals 1.9 0.5

Showerheads 5.7 1.5

Faucets 1.9 0.5

Replacement Aerators 1.9 0.5
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SCHEDULE "B"
LANDS

LEGAL DESCRIPTION

PART OF BLOCK 14 OF THE ORDNANCE RESERVE AND PART OF WATERLOT
FRONTING THE ORDNANCE RESERVE, DESIGNATED AS PART 1 ON PLN 66R23067,
SAVE AND EXCEPT PART 1 ON 66R27740; CITY OF TORONTO
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SCHEDULE "C"

TENANT'S PLANS
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SCHEDYLE "D"

PLAN OF BUILDING AND LCCATION OF LEASED PREMISES
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The sole purpase of this plan is to show the approximate location of the Leased Premises in the
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SCHEDULE "E"
RULES AND REGULATIONS

The Tenant shall observe the following Rules and Regulations (as amended, modified or
supplemented from time to time by the Landlord as provided in this Lease):

1.

10.

11.

12.

The Tenant and its employees and agents shall not solicit business in the Common Area
Facilities or elsewhere in the Complex, nor shall the Tenant distribute any handbills or
other advertising matter in the Common Area Facilities, without the express written

" approval of the Landlord

No Person shall use the Leased Premises or any part thereof for sleeping apartments or
for residential or any immoral or unlawful purpose.

The Tenant shall not grant any concessions, licenses or permission to any third parties to
sell or take orders for merchandise or services in the Leased Premises without the prior
written approval of the Landlord.

The Tenant shall, at all times, keep the Leased Premises, including both sides of all glass

in doors and windows therein, and exterior store front surfaces, in a clean and sanitary

condition. If reguired by the Landlord, pest and rodent extermination services shall be
obtained by and at the expense of the Tenant.

The Tenant shall not transact any business nor seil any merchandise anywhere in the
Complex outside of the Leased Premises without the express approval of the Landlord.

The Tenant shall not abuse, misuse or damage the Leased Premises or the Common Area
Facilities, and in particular, shall not deposit rubbish in any plumbing apparates and shall
not deface or mark any walls or other parts of the Leased Premises or the Common Area
Facilities: the expense of repairing or replacing any breakage, stoppage or damage
resulting from a breach of this regulation, shall be borne by the Tenant.

The Tenant shall not permit any machines, vending or dispensing refreshments or
merchandise, or providing amusement or entertainment of any character, to be located in
the Leased Premises without the prior written consent of the Landlord.

No food or beverages may be brought to the Leased Premises except by such means, at
such times and by such persons as have been authorized by the Landlord.

The entrance, lobbies, staircases, pedestrian malls and other -public portions of the
Commeon Area Facilities are for use only for access, and the Tenant shall not obstruet or
misuse such facilities or permit them to be obstructed or misused by its agents,
employees, invitees or others under its control.

The Tenant shall not use any advertising medium that shall be a nuisance to the Landlord
or other tenants of the Complex and shall not utilize within the Leased Premises or any
Common Area Facilities amy live music, recorded music, loudspeakers, phonographs or
radio broadcasts, in a manner to be heard outside the Leased Premises. .

All loading and unloading of merchandise, supplies, fixtures, equipment and furnihire
shall be made at such times and in such manner and through such means of access to the
Leased Premises as shall be approved in advance by the Landlord. The Tenant shall
ensure that any trucks or other vehicles used for loading or unloading shall not obstruct
any access areas adjacent to the Leased Premises.

The Tenant shall not cause or permit objectionable odour, vibration or noise from
mechanical apparatus or other source, to emanate from or be dispelled beyond the limits
of the Leased Premises.
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SCHEDULE "F"
PROHIBITED USES
The Tenant shall not, without the prior written consent of Landlord and the Head Landlord,
which consent may be unreasonably withheld in their sole discretion, occupy OT Use nor suffer or
permit to be oocupied or used any part of the Leased Premises for:

(2) acasino or gaming facility;

(b) a permanent themed dinner theatre;

(c) professionel live hockey, soccer or motor racing events;

(d) a permanent liquor licensed venue/night club solely for the purpose of providing live and
recorded musical entertainment for standing room crowd capacities of greater than 500
persens but less than 2999 persons;

(e) aticketed concert venue, promoted to the general public, for over 500 seats;

D ashooting range, gun club or other activities which promote the use of fircarms;

(g) the sale and/or provision of goods and services not in keeping with a reputable and first
class' development, such as second hand goods or armed services surplus articles,
insurance salvage stock, fire sale stock or bankruptey stock or adult entertainment
{excluding in-room adult movies);

(h) the sale of firecrackers or fireworks;

i an auction, other than an auction held in conjunction with a charity event taking place at
the Hotel, or an auction of high quality art or artefacts, jewellery, collectibles or similar

. items of quality and/or interest;

() 2 bulk sale (other than a bulk sale made to an assignee or sub-tenant under a permitted
Transfer), liquidation sale, "going out of business” or bankruptcy sale, or warehouse sale,
other than a sale of superfluous or out-of-date items, which shall be permitted, whether or
not they are being replaced;

(k) a use which, because of the merchandising methods or quality of operation likely to be
used, would tend to lower the character of the Leased Premises, the Project or the balance

of the Lands as a whole; or

(1) any practice of unethical or deceptive advertising or selling procedures.
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This is Exhibit "C" referred to in the

Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020

A Commissioner, etc.
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Food and Beverage Services Agreement
for
Hotel X

Toronto, Ontario




Food and Beverage Services Agreement

This Food and Beverage Services Agreement (this “Agreement”) dated January 4, 2017, is
entered into by and between Princes Gates Hotel GP Inc., as general partner of Princes Gates Hotel
Limited Partnership, a limited partnership established and existing under the laws of the Province of
Ontario (hereinafier called “PGH”) and 2505243 Ontario Limited, a corporation incorporated under the
laws of the Province of Ontario (hereinafter called the “Operator™)., operated by Peter&Paul.com.

WITNESSETH:

WHEREAS, PGH is constructing the Hotel upon the Lands and is scheduled to open the Hotel
for business on the Hotel Opening Date;

WHEREAS, the Operator is engaged in the business of catering of food and beverages,
including beer, wine and liquor, and has represented to PGH that it has the knowledge, skill, experience
and financial resources to provide all food and beverage services to Guests of the Hotel to the standards
required by the terms of this Agreement; and

WHEREAS, except as otherwise provided in this Agreement, PGH wishes to grant to the
Operator the sole and exclusive right to provide food and beverage services (hereinafter referred to as
the “Services™) at the Hotel to Guests of the Hotel and the: Operator has agreed to provide all of such
food and beverage services upon and subjeet to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, terms, conditions, priviieges
and obligations herein set forth, and intending themselves to be legally bound hereby, PGH and the
Operator mutually agree as follows:

1. Definitions

Unless otherwise specifically indicated in this Agreement, the following words and phrases shall be
defined as follows:

Accounting Period — means a period of two consecutive calendar weeks commencing at 12:01 a.m. on
the Monday of a calendar week and ending at midnight on the second following Sunday.

Agreement — means this Agreement as the same may be amended, restated or replaced from time to
time.

Applicable Laws — means with the law of the Province of Ontario, including the Federal laws of
Canada applicable therein (including the common law and principles of equity), statutes, regulations,
treaties, bylaws , ordinances, judgments, decrees and (whether or not having the force of law) all
applicable official directive, rules, consents, approvals, authorizetions guidelines, standards, codes of
practice, orders (including judicial administrative orders) and policies of any Authority having, or
purporting to have authority over, or application to the Complex or any part thereof end including but
not limited to Environmental Laws.

Architect — means the architect or land surveyor from time to time named by PGH.

Authority — means any federal, provincial, regional or municipal governmental authority, body, agency,
department, or corporation having or claiming jurisdiction over the Hotel, the Facilities or the Complex.

Banguet Facilities — means the banquet halls and related facilities situated within the Hotel, as the same
may be reduced, altered or expanded by PGH from time to time.

Business Hours — means the hours of operation each day as may be designated from time to time by
PGH and as otherwise expressly provided herein.

Cinema Concessions — means the food and beverage concessions adjacent to the Cinema situated
within the Hotel, as the same may be altered, expanded, reduced or relocated by PGH from time to time. -

City — means The Corporation of the City of Toronto.
2
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Commencement Date — means the date set out in Section 3.1 for the commencement of the Term.

Commeon Area Facilities - means: (a) all lands, areas, facilities, systems, improvements, structures,
furniture, fixtures and equipment serving or benefiting the Complex, whether or not located within the
Complex, to the extent that the same are designated or intended by PGH to be part of the Common Area
Facilities from time to time; and (b) all other common area facilities, equipment and installations (or any
or all of them)} which are provided or designated (and which may be changed) from time to time by PGH
(including, but not limited to, any common area facilities, equipment and installations which are shared
by the Hotel Component and any tenants or occupants of Complex).

Complex — means the Lands, the Common Area Facilities and all structures, improvements, equipment
and facilities of any kind erected or located thereon from time to time, as such lands, buildings,
structures, improvements, equipment and facilities may be expanded, reduced or otherwise altered by
PGH in its sole diseretion from time to time.

Conference Room Facilities — means the meeting and conference rooms and related facilities situated
.within the Hotel, as the same may be reduced, altered or expanded by PGH from time to time.

Contract Year — means each successive one (1) year period commencing on the Commencement Date.

Employee Cafeteria — means the employee cafeteria situated within the Hotel utilized for the purchase
and on site consumption or takeout of food and beverages by the employees of the Hotel, as the same
may be altered, expanded, reduced or relocated from time to time.

Employee Locker Rooms — means the change rooms situated within the Hotel for use by employees of
the Hotel, as the same may be altered, expanded, reduced or relocated from time to time.

Environmental Laws — shall have the meaning provided in Section 30 of this Agreement.

Facilities — shall mean the Kitchen and Prep Facilities, the Cinema Concessions, the Rooftop Bar, the
VIP Lounge, the Grab & Go, the Banquet Facilities and the Conference Room Facilities that are to be
utilized by the Operator for the sole purpose of providing the Services and which are located within the
approximate location set out in Schedule “A” hereto.

Fitness Facillty — means that component of the Complex which is designated or which is intended by
the PGH for the use primarily as a fitmess facility, all as may be altered, expanded, reduced or
reconstructed by PGH from time to time.

Fixturing Period — means the period commencing on the Possession Date and expiring on the day
immediately preceding the Hotel Opening Date.

GAAP — generally (industry wide) accepted accounting procedures.

Grab & Go —means the food concession within the Hotel where food and beverages are made available
for purchase and takeout.

Gross Receipts — means the total of all gross sales and receipts from all business conducted by the
Operator upon or from the Hotel or the supply and performance of the Services, save and except gross
receipts derived from the second floor restaurant operated by the Operator pursuant to the Second Floor
Lease and gross receipts derived from the main floor garden restaurant and lobby bar operated by the
QOperator pursuant to the Ground Floor Lease, whether or not by the Operator, and whether for cash,
partly cash, cheques, credit, gift or merchandise certificates, charge account, exchange or otherwise, and
shall include, but not be limited to sales to employees, supplier rebates, the gross amount of any
insurance proceeds which directly or indirectly represent reimbursement or recovery for sales, revenues
receipts, gross or net profits lost, or which otherwise normally would have been realized or earned
regardless of whether those proceeds are identified as such reimbursement or recovery by the insurer or
whether the proceeds are separated or segreégated in connection with any insurance claim, payment or
settlement, any amounts received or receivable from the sale of goods or services and the amount of all
orders taken or received at or from the Hotel or the Facilities regardless of where they are filled, whether
such sales be made at a sales desk or counter, over the telephone or by internet. Interest, installment,
finance charges and deposits will be included, and bank or collection zgency charges and uncollectible
amounts or bad debts will not be deducted. A credit or installment sale or conditional sales contract
will be considered as a sale for the full price in the Accounting Period in which it takes place. Gross

Receipts shall not include: ‘
3
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(2)  sales for which the Guests have received a refund, provided that the original sale was included in
Gross Receipts;

(b)  HST and any other sales, use, excise or gross receipts tax directly on sales and eollected from
guests at the point of sale, provided that the amount thereof is added to the selling price and
shown and/or collected as a separate item, and paid by the Operator to such Authority.

Ground Floor Lease — means the premises lease dated January 4, 2017, entered into between PGH, as
Landlord, and the Operator, as Tenant, with respect to the Garden Restaurant and Lobby Bar situated on

the ground floor of the Hotel.

Guests means persons who are registered as guests of the Hotel and any other Persons whe require food,
beverage or catering services at and from the Hotel Rooms, Banquet Facilities, Conference Room
Facilities, the Cinema Concessions, the Grab & Go or in connection with Special Events, and includes
patrons of the Rooftop Bar and VIP Lounge.

Hazardous Substances shall have the meaning provided in Section 30.
Hotel — means the full service transient hotel constructed on the Lands and forming part of the Complex.

Hotel Opening Date — means May 1, 2017, or such earlier or [ater date as may be determined by PGH
upon at least thirty (30) days priotr written notice to the Operator.

Hotel Rooms - means hotel rooms and suites situated within the Hotel.

Improvements — means all fixtures, improvements, decorations, installations, alterations, repairs,
works, replacements, changes and zdditions from time to time made, erecied or installed by or on behalf
of PGH, the Operétor, or their successor in interest in and to or exclusively servicing the Facilities,
including heating and ventilation, sewage, sprinkler, mechanical and electrical equiptnent and facilities
and equipment for or in connection with the supply of utilities or communications, wherever located,
exclusively serving the Facilities, doors, window coverings, hardware, security equipment, partitions
(including moveable partitions), any connection of apparatus to the electrical system, to the plumbing
lines, to the heating, ventilation and air-conditioning systems, the sprinkler system or any instaliation of
electrical sub meters, and finished floors or wall-to-wall carpeting, but excluding Operating Equipment.

Initial Term means the period of time set out in Section 0.

Kitchen and Prep Facilities — means the food, storage, food preparation of cooking areas situated
within the basement of the Hotel which are located in the approximate location set out in Schedule “A”
hereto and which are o be utilized by the Operator for purposes of perfarming the Services to the
Guests, as the same may be altered, expanded, reduced or relocated from time to time.

Lands — means the lands described in Schedule “B™. -

Lease — means the premises lease entered into between PGH, as tenant, and The Board of Governors of
Exhibition Place, acting as agent for the City of Toronto, as landlord, with respect to the whole of the
Complex.

License Fees — means all amounts payable by the Operator to PGH pursuant to the terms of this
Agreement.

Manager - means the Person who manages and operates the Hotel for and on behalf of PGH.

Operating Equipment — means all trade fixtures, chattels, furniture, finnishings and equipment of
every nature and kind whatsoever which is supplied by the Operater and which is required to provide the
Services to the standards required under this Agreement including, without limitation, stoves, ovens,
refrigeration equipment, prep tables, dishwashing equipment and facilities and cleaning equipment and
food serving equipment, but excluding only smallwares consisting of cutlery, glassware and dishes.

Operator — means 2505243 Ontario Limited., operated by Peter and Paul.com.

Owner — means The Board of Governors of Exhibition Place, acting as agent for the City of Toronte,
being the registered owner of the Lands.
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Parking Facilities — means the parking areas sitvated within the Complex that are managed or
controlled by PGH or an independent operator, as the same may be altered, expanded or reduced by
PGH from time to time.

Person — according to the context, includes any person, corporation, firm, parmership or other entity,
any group of persons, corporations, firms, partnerships or other entities, or any combination thereof.

Possession Date — means the date PGH delivers possession of the Operator Built Facilities to the
Operator for the purposes of commencing the Operator’s Work which date shall be fixed by PGH by

written notice to the Operator and which date will be no later than Jsmwer-30, 2017, subject to any-
s

Unavoidable Delay and subject to the provisions of Section 3.4 Veiii7 2 .-
Release — shall have the meaning provided in Section 30 of this Agreement. ‘ o

Rooftop Bar — means the licensed bar and lounge situated on the 27“‘, 28" z_é'nd 9" floors of the Hotel,
as the same may be altered, expanded, reduced or relocated from time to time upon written notice to the
Operator of at least ninety (?0) days.

Room Rental Fees — means the fees paid or payable by a Guest for use of the Banquet Facilities,
Conference Facilities or any Special Events.

Sales Taxes - means all business transfer, multi-stage sales, sales, use, harmonized, consumption, value-
added or other similar taxes imposed by any federl, provincial or municipal government upon PGH or
the Operator in respect of this Agreement, or the payments made by the Operator hereunder or the
Services provided by the Operator hereunder.

Second Floor Lease — means the premises lease dated January 4, 2017, entered into between PGH, as
Landlord, and the Operator, as Tenant, with respect to the restaurant situated on the second floor of the
Hotel.

Services — includes (a) the supply, preparation and serving of food and beverages, including beer, wine
and liquor, required for room service to the Hotel Rooms, the aperation and management of the Rooftop
Bar, the VIP Lounge, the Employee Cafeteria, the Grab & Go and the Cinema Concessions and the
catering of all functions and events at the Banquet Facilities, the Conference Room Facilities and at
Special Events, as described in this Apreement and (b) the performance of all other duties and
responsibilities that are the obligation of the Operator under this Agreement, including Schedule “E”
hereto.

~ Special Events — means (a) such events and functions which are undertaken by the Operator, or by PGH -
* from time to time for its own business, promotional or other purposes and (b) such other events

" gondueted by any Person, including the Operator, the Owner, at the Complex or at Exhibition Place,
Toronto, Ontarie, such as, without limitation, Honda Indy, TIFF, Toronto Argonaut Football Club,
Toronto Raptors and Toronto FC Soceer Club. :

Term — means the Initial Term, as the same may be extended pursuant to Section 3.8.

Transfer — means (i) an assignment, sale, conveyance or disposition of this Agreement or the Facilities
or any part of them or any interest in this Agreement or a mortgage, charge or debenture or other
encumbrance of this Agreement and includes any subcontracting of the Services to be provided by the
Operator under this Agreement, (if) & parting with or sharing of possession of all or substantjal part(s) of
the Facilities, and (iii) a transfer or issue by sale, assignment, bequest, inheritance, operation of law or
other disposition or by subscription of all or part of the corporate shares of the Operator or an Affiliate
of the Operator which results in a change in the effective voting controi of the Operator.

Unaveidable Delay — has the meaning ascribed to it in Section 28.1.

VIP Lounge — means the licensed bar and lounge situated on the third floor of the Hotel that is
commonly referred to as “The Library Club Lounge” and that is for the exclusive use of registered
Guests of the Hotel who are provided access thereto in connection with their Hotel Room reservation.

2. Use of Facilities

2.1 The Operator shall have access to and use of the Facilities for the sole purpose of performing and

5
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providing, within the Hotel, the Services described herein, in all cases as an independent operator and
not as an employee or agent of PGH, in strict compliance with the terms and conditions as set forth in
this Agreement and for no other business or purpose whatsoever except as otherwise approved by PGH.

3. Delivery of Possession, PGH’s Work

3.1. PGH’s Work

PGH is constructing the Hotel, including the Common Area Facilities, and is responsible for completing
the construction of. and all Improvements to, the VIP Lounge, the Rooftop Bar, the Grab & Go, the
Cinema Concessions, the Banquet Facilities and the Conference Room Facilities (collectively, the “PGH
Built Facilities™) incorporating all items of work included under the heading “PGH Work” in Schedule
“C hereto (the “PGH Work™). PGH (and its employees, agents or operators) shall carry out all PGH
Work in a good and workmanlike and professional manner and in compliance with all Applicable Laws.
PGH shall utilize reasonable commercial efforts to complete all of PGH's Work no later than the Hotel
Opening Date, subject to Unavoidable Delay. PGH acknowledges and agrees that the Operator shall
have access to the PGH Built Facilities from and after the Possession Date for the purpase of completing
any of the Operator’s Work. The Operator acknowledges and confirms that in the event of any delay in
the completion of PGH’s Work, the Operator shall not have any right to terminate this Agreement or any
right to any compensation of any kind whatsoever from PGH save and except for the Operator’s

entitlement to an extension of the Fixturing Period, so as to allow the Operator to complete the’

Operator’s Work as a result of PGH’s delay in completing PGH's work The Operator agrees that there
is no promise, representation or undertaking, by, or binding upon PGH with respect to any alteration,
remodelling or decoration, or installation of equipment or fixtures in the PGH Buiit Facilities except
such as may be expressly set forth herein. Subject to campletion of the PGH Work, the Operator agrees
to accept possession of the PGH Built Facilities in an “as i5” condition as of the Possession Date subject
10 any warranties and representations as to PGH’s Work.

3.2. Operator’s Work

The Operator is responsible for completing the construction of and all Improvements to the Kitchen and
Prep Facilities, Employee Cafeteria and the Employee Locker Rooms (the “Operator Built Facilities”)
including al} items of work included under the heading “Operator’s Work” in Schedule “C” hereto (the
“Qperator’s Work™). Subject to completion of the PGH Work, Operator agrees to accept possession of
the Operator built Facilities in an “as is” condition as of the Possession Date subject to any warranties
and representations as to PGH's Work. The Operator is also responsible for providing and installing all
required Qperating Equipment as set out herein.

The Operator (and its employees, agents or operators) shall forthwith complete at its own cost and
expense in a good and workmanlike and professional manner, in compliance with this Agreement and all
Applicable Laws governing the use of the Facilities and to the satisfaction and approval of PGH and the
Owner, all of the Operator’s Work and shall do or cause to be done whatever else is necessary to
properly complete the Operator Built Facilities during the Fixturing Period for use and oceupancy by the
Operator for the purpose of providing the Services to the stendards required under this Agreement
commencing on and as of the Hotel Opening Date. Without limiting the generality of the foregoing, all
Operator’s Work to be performed by the Operator shall:

{2)  be done in accordance with the design criteria set down by PGH, the Owner or their
guthorized representatives with respect to the external and internal appearance of the
Operator Built Facilities;

(b}  be done as expeditiously as possible, in a good and workmanlike manner and with first
class new materials;

(c) be done in such manner a5 will not interfere unreasonably with work being done by PGH
upon the Facilities or any other pottion of the Hotel;

(d) be done in compliance with such rules and regulations as PGH, acting reasonably may
make;

{e) be subject to the supervision of PGH or its agents or operators;

4] where tequired, be undertaken and performed only by persons whose labour umion
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affiliations are aceeptable to PGH and the Owner, and that comply with the requirements
of the “Lease”; and .

{g)  be undertaken and performed at the risk of the Operator.

> : . 4 .
3.3. Operator’s Plans fe, L 3/ RT Qtﬂj

The Operator will provide PGH with the plans and specifigations of the Operator’s Waor, et out in
Schedule “D* (the “Operator’s Plans™) an or before Jammry 15, 2017 and, within five (5) days
thereafter, PGH will notify the Operator either of its approval or of its disapproval of the Operator’s
Plans. Once approved by PGH, the Operator will then promptly prepare and submit to PGH, no later
than five (3) days after written notice from PGH as to its approval or non-approval of the Operator’s
Plans, complete drawings and specifications amended as required by PGH. In addition, the Operator
shall, use its best efforts to provide to PGH for review and approval by PGH, on or before January 30,
2017, the following:

(@  alistofall required Operating Equipment, including brand, model, price;

(b}  proposed Improvements to be installed in the Operator Built Facilities, including design,
layout, plans and specifications; ’

(<) menu items and pricing;

(@  proof of availability of insurance;

(=) particulars of all beokkeeping, inventory and cther controls and systems;
€3] a listing of all proposed suppliers, including preferred suppliers;

()  proof of submitted application for liquor license;

(h)  aproposed budget for ail capital costs and expenses; and

@ a listing of the number of employees to be employed by the Operator to perform the
Services on a full time or part time basis, including responsibilities of each such person.

3.4. Possession Date

Upon PGH or its Architect giving notice to the Operator that the Operator Built Facilities are available
for the commencement of the Operator’s Work, the Operator shall immediately take possession of the
Operator Built Facilities and shall occupy same for the purpose of building and completing the
Improvements to the space, with all of the Operator’s Work including, without limitation, fixturing and
installing its trade fixtures, furniture, furnishings, equipment, inventory and improvements, by no later
than the Hotel Opening Date. The Operator shall pay for all utility charges, temporary heating, security,
refuse removal and other services used by the Operator or consumed in the Operator Built Facilities
during the Fixturing Period and shall, during the Fixturing Period, observe, perform and be bound by all
of its covenants and agreements set out in this Agreement.

3.5. Examination of Facilities

The Operator acknowledges that it will have examined the Facilities before taking possession. The
acceptance of possession by the Operator shall be conclusive evidence against the Operator that at the
time of such examination the Facilities were in satisfactory condition, subject only to any uncompleted
PGH Work and subject to such deficiencies in PGH Work, if any, listed in writing in a notice delivered
by the Operator to PGH not more than ninety (90) days after the Possession Date. Notwithstanding the
foregoing, PGH shall enforce for the benefit of the Operator any warranties received by PGH from its
contractors and suppliers in conrection with the performance of PGH's Work.

3.6. Failure of the Operator to Commence Services

Notwithstanding any other provisions in the Agreement, in the event that the Operator fails to
commence the supply and performance of the Services from the “hotel premises™, and to the standards
required under this Agreement within 135 days after “the Possession Date”, the Operator agrees and
guarantees to supply the required “food and beverage services” to the Hotel from its “outside facilities”,
provided the Hotel is open or ready to open for bus{fiess. Sheuld the Operator fail to provide such
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Services ftom the “hotel premises™ for more than 165 days after the “Possession Date” and provided the
Hotel is open for business then the Operator shall in addition to providing outside service pay PGH for
each additional day a sum of $5,000.00 as liquidated damages. Should the Operator fail to provide such
Services as outlined above from the Hotel premises for more than 195 days after the “Possession Date™
PGH shall have, in addition to any and ali remedies herein provided, the right, at its option, to terminate
this Agreement upon written notice to the Operator and shall have the right to recover from the Operator
all losses and damages which PGH may suffer or incur as a result of Operator’s default, which losses
and damages may include any direct costs incurred by PGH in connection with the removal of or
alterations to any Improvements or the replacement of any part thereof in the event all or any of the
existing Improvements are not required by the new operator or oceupant of the Facilities. Furthermore,
for the avoidance of doubt the said daily sum of $5,000.00 is the maximum Hability of the Operator
under this Section 3.6 and such maximum amount is inclusive of any similar amount payable by the
Operator under the provisions of the Second Floor Restaurant Lease that correspond to this Section 3.6.

3.7. Term of Agreement

The initial term of this Agreement (the “Initial Term™) is ten (10) years, to be computed from the Hotel
Opening Date (the “Commencement Date™) and expiring ten (10} years after the Commencement Date
(unless the Commencement Date is not the first day of a month, in which case the Initial Term shall end
ten (10) years after the last day of the month in which the Commencement Date occurs). Within a
reasonable time after the Commencement Date, PGH will confirm the Commencement Date by notice to
the Operator and such confirmed Commencement Date shall apply for the purpose of this Agreement.
Notwithstanding the foregoing, the Operator shall observe, perform and be bound by all of its covenants
and obligations under this Agreement upan the execution hereof by PGH and the Operator.

3.8. Renewal Rights
If the Operator:

(@  pays the License Fees as and when due and punctually observes and performs its
covenants, obligations and agreements under and in accordance with the tenms of this
Agreement;

(b) is not in breach or default under the terms of this Agreement;

(c)  gives PGH not less than nine (9) months’ and not more than twelve (12) months” written
notice prior to the expity of the Initial Term or the then expiring Extended Term, as the
case may be, of its intention to extend the Termm; and

(&)  has validly exercised its extension rights under the Ground Floor Lease and the Second
Floor Lease and has fulfilled the conditions of extension provided for therein;

_ then the Operator will have the right to extend the Initial Term for two (2) further periods of five (5)
years each (¢ach being referred to as an “Extended Term™) upon the same terms and conditions as are set
out in this Agreement, except that: '

@) there will be no firther right to extend the Term beyond the second Extended Term; -

(i) - any fixturing period or requirement on PGH’S part to do any PGH Work shall not apply
to any Extended Term; and

" (iiiy the Operator will promptly éxecute an extension agresment prepared by PGH, at the
Operatot’s reasonable expense, giving effect to the applicable Extended Term.

4. Description of Services

4.1. Performanpce of the Services

(&)  The Operator agrees to provide and perform the Services in a manner that is consistent with the
highest standards established and maintained by PGH with respect to the Hotel as a first class
transient hotel comparable to Four Season Hotel, Trump Hotel or the Hazelton Hotel in Toronto,
-Ontario. At all times through the Term, the Operator shall continuously, actively and diligently
provide the Services in an up-to-date, and first; nd reputable manner each day during such

g | '
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Business Hours as may be determined by PGH acting reasonably and in conjunction with the
Operator. The Parties agree that “room service” to the Hotel Rooms will be provided on a 24
hour, 7 days per week basis.

The Operator shall only provide and offer menu items, including food, beverages, beer, wine and
spirits, .as are approved by PGH, acting reasonably, subject to the strictest condition that the
menu items, include beer, wine and spirits, are to be consistent with the highest standards
established and maintained by PGH with respect to the Hotel as a first class transient hotel. The
Operator shall not introduce new food or beverage items or offer new services without first
obtaining the written consent of PGH. The Operator acknowledges that it would be reasonable
for PGH to withhold its consent if the introduction by the Operator of new menu items or
services is inconsistent with the highest standards established and maintained by PGH with
respect to the Hotel. The Operator will use its best efforts to provide to PGH, on or beforz
January 30, 2017, a proposed menu, including food, beverages and snacks, for room service to
the Hotel Rooms, Banquet Rooms, Conference Room Facilities, Empleyee Cafeteria, Grab & Go
and Cinema Concessions, including the price of each offered item. Each of such menus shall be
subject to PGH’s review and approval and may not be modified in any way without the prior

written approval of PGH which approval shall not be unreasonably withheld or delayed. Each of

such menus will be reviewed and updated on a seasonal or other periodic basis as may be
required by PGH from time to time.

The Operator agrees to maintain a Province of Ontario Liquor License (the “Liquor License™) at
all times in connection with the performance of the Services to the level and standards required
under this Agreement and acknowledges having been advised of the great significance and
importanice which attaches to the same. The Liquor License shall be in the joint name of PGH
and the Operator. The suspension, restriction or cancellation of such Liquor License and the
failure to have the same fully reinstated or reissued within thirty (30) days of such suspension,
restriction or cancellation shall be deemed to be a material breach of this Agreement and PGH
shall have the right to terminate this Agreement upon Wwritten notice to the Operator. In such
event, the Operator hereby agrees to all such amendments to or assignments of the Liquor
License as may be required by PGH and agrees to execute and deliver to PGH immediately upon
request all releases, authorizations, consents and other documents as may be fequired by the
issuer of the Liquor License.

The Operator acknowledges that the performance of the Services will have a material impact on
the ability of PGH to successfully operate the Hotel as a first-class transient hotel comparable to
the Four Seasons Hotel, the Trump Hotel and the Hazelton Hotel in Toronto, Ontario.
Accordingly, the Operator acknowledges and agrees that its covenants and agreements to provide
the Services at the times, in the mamner and to the level and standards required by this
Agreement was a materiz] inducement to PGH entering into this Agreement with the Overator,
that PGH relied on such covenants and agreements of the Operator in entering into this
Agreement and that PGH would not have entered into this Agreement with the Operator in the
absence of such covenants and agreements by the Operator. If at any time, in the sole opinion of
PGH, the services are not being performed in compliance with the standards established and
maintained by PGH with respect to the Hotel or in the event the Operator is not complying with
the provisions of this Agreement, including, without limitation, this Article 4, the PGH
Operational Requirements {as hereinafter defined) and Schedule “E”, PGH shall provide written
notice thereof to the Operator specifying the items of default and the remedial actions to be taken
by the Operator (a “Default Notice™. The Operator shall have a period of sixty (60) days to
remedy, to the satisfaction of PGIH, all of the items of default referred to in the Default Notice,
failing which PHG shall have the right to terminate this Agreement upon written notice to the
Operator.

Covenants of the Operator

In the course of the Operator’s performance of the Services and use of the Facilities, the
Operator covenants and agrees to do the following:

® Maintain such number of full time and part-time personnel, including hostesses, servers,
bartenders, bus personnel; food prep and Kitchen staff, and managers, to ensure that the
Services are performed to the standards required by PGH and so as to maintain the
highest standards established and maintained by the Landlord with respect to the Hatel,

(i)  Actively participate in and provide Servicegdnxespect of any Special Events during such
hours and on such days as may be rcqucst from time to time;
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(i)

All insignis, logos or other identifying names and features utilized on any flatware,
glassware, smallwares, dishes, napkins or any other items provided or made avzilable to
Guests in the performance of the Services shall bear and prominently display the name
“Hotel X, Toronto™ or such other name as may be designated by PGH and may identify
the name of the caterer as official caterer (in subtext only) of the Hotel and shall be in
form, style and appearance as may be approved by PGH from time to time. The Operator
may, in its promotion and advertising of the Services, describe itself as the official caterer
of Hotel X, Toronto, provided that the name of the Hotel shall be prominently displayed
and that the reference to the Operator shall be as a subtext to the name of the Hotel and
provided that all such promotional and advertising materials shall be subject to the
approval of PGH in all respects. In addition, all business documents and records used in
connection with the performance of the Services including, without limitation,
quotations, invoices, purchase orders, business cards, contracts, reservation forms, credit
card printouts, receipts and all other documents and forms used in the performance of the
Services (the “Business Documents”} shail prominently display and reflect the name
Hotel X, Toronto, and may refer to the Operator as official caterer of the Hotel, but onty
as a subtext. All Business Documents shall be in form aud substance as approved by
PGH. Notwithstanding the foregoing provisions hereof, the Operator does not have, nor
will it acquire, any rights in such names, marks or insignia and, at the option of PGH, the
Operator will abandon or assign to PGH any such rights which PGH may acquire by
operation of law and will promptly execute such documents as in the opinion of PGH are
or may be necessary to give effect to this subsection 4.2{a){iii);

Not solicit business in any part of the Complex other than: (i} as permitted in this

Agreement or (ii) as expressly permitted by PGH; .

Not commit any nuisance or other act which in the sole and absolute opinion of PGH
disturbs the quiet enjoyment of any tenant in the Complex or Guests of the Hotel;

Not do or suffer, cause or permit any act in or about the Common Area Facilities of the
Complex which in PGH’s reasonable opinion hinders or interrupts any events
commissioned by PGH from time to time such as, without limitation, movie filming,
concerts, exhibitions, festivals, trade shows, street vending and performing and the like.

Not do, suffer, cause or permit services which infringe upon or which will in any way
obstruct or interfere with the rights of any tenants or occupaots of the Complex or any
adjacent property or the Guests of the Hotel or injure or anmoy them, or which shall
hinder or interrupt the flow of traffic to, in and from the Complex, or which will in any
way materially obstruct the free movement of persons doing business in the Hotel;

Not to use, or permit the sale of any items in such a manner so as to violate or otherwise
offend any existing or future (i} restrictive covenants and/or (if) exclusive sponsorships
and/or licenses andfor exclusive uses affecting the Complex (the particulars of which
shall be made available from time to time upon the written request of the Operator).

At Operator’s sole cost and expense, keep the Facilitiés (including the exterior and

_ interior portions of all windows, doors and all other glass and any and all kitchen exhaust

duct(s) and other similar equipment exclusively servicing the Facilities) in a neat, clean
and safe condition, save and except that the daily cleaning of the VIP Lounge, lounge
areas, all corridors, and washrooms facilities, will be the responsibility of PGH,

Maintain at all times, at Operator’s sole cost and expense, the Operator Built Facilities
and the Improvements installed therein or exclusively serving the Operator Built
Facilities and all Operating Equipment, in good condition and state of repair, in
accordance with the standards, reputation and character of the Hotel as a first-class
transient hotel, including replacement of all damaged, defective or wom out
Improvements and Operating Equipment;

Require all employees and attendants to (y) enter and exit the Facilities or the Hotel
through the service entrance only, and (2) be properly attired when on duty and ctherwise
to have an appearance consistent with the standards, reputation and character of the Hotel
as a first-class transient hotel;

Teke all reasonable precautions, at its sole cost and expense, to prevent any odors from
emanzting from the Kitchen and Prep Facilities including, without limitation, the
installation of such control devices (sugh.as a yotoclone or other similar devices) at all
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(i)

(i)

(xv)

(xvi)

points of cooking and the establishment of reasonable contzol procedures to eliminate
such odors;

Install and maintzin in all cooking areas, at its sole cost and expense, chemical fire
extinguishing devices (such as ansul) approved by the Fire Insurance Rating Organization
having jurisdiction over the Facilitics and, if gas is used in the Facilities for cooking or
other purposes, suitable gas cut-off deviees (manual and automatic);

Take all reasonable steps, at its sole cost and expense, to prevent fat, grease, or any other
greasy substance from entering the waste lines of the Hotel including, without limitation,
installation of a grease trap and ensure that all grease traps are cleaned professionally on
a regular schedule; .

Perform, at its sole cost and expense, any and all maintenance reasonably necessary or
desirable in order to keep the floors of all kitchen areas in a waterproof condition;

Carry at all times such gquantities of food and beverages of such size, character and
quality as may be reasonably required to maximize Gross Receipts.

(b)  The Operator agrees that it shall not utilize any unethical method of business operation in the
performance of the Services, and shall not at any time, without first obtaining PGH’s pnor
- written consent:

U]

(i)

Gii}

i

A7)

oD

(vii)

use, or pemit to be used ar obstructed, any corridor, or any other space outside the
Facilities, for display, sale, storage, or any other similar undertaking or allow the
Facilities or any portion thereof te be used for housing accommodations or sleeping
purposes;

use the plumbing facilities for any purpose other than that for which they were
constructed, or dispose of any garbage or other foreign substance therein, whether
through the utilization of so-called "disposal” or similar units, or otherwise;

perform any act, or carry on any practice, that may damage, mar, or deface the Facilities
or any other part of the Hotel;

permit window cleaning or other maintenance and janitorial services in and for the
Facilities to be performed except in accordance with all Applicable Laws and by such
person(s) as shall be reasonably approved by PGH and except during reasonzble hours
designated for such purposes by PGH;

place a load on any floor in the Facilities exceeding the floor load per square foot that
such floor was designed to carry and that is allowed by Applicable Laws;

takc any action that would (i) violate any unien contracts of PGH or the Owner, if any,
affecting the Complex and the business operated therein, (if) create any work stoppage,
picketing, labor disruption, or labor dispute, (iii) interfere with the operation of the Hotel
as a first class transient hotel or interfere any Guest, customer or other person lawfully in
and upon the Complex, or (iv) cause any impairment or reduction of the goodwill or
reputation of the Hotel; or

undertake any use, purpose or activity that is prohibited under the terms of the Lease.

4.3. Storage of Hazardous Substances

The Operator will not store or permit to be stored upon or in the Facilities anything illegal that is not
offered or to be offered for sale from the Facilities nor any Hazardous Substances including anything of
a dangerous, inflammable, radivactive or explosive nature nor anything which would have the effect of
increasing PGH's insurance costs or resulting in the cancellation of such insurance.

4.4, Nuisance

The Operator shall not use or permit any part of the Facilities to be used in such manner as to cause or
permit annoying noises or vibrations, as determined by PGH in its sole and ahsolute discretion, and shall
not do or bring a.nything or permit anything to be done or brought on or about the Facilities or the
Complex which results in mold, mildew, mycotoxins or microbial growth. The Operator agrees that
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PGH shall determine, while acting reasonably, in its own discretion if any such state or condition exists,

4.5, Deliveries

All defiveries to and from the Facilities, and loading and unloading of goods, merchandise, refuse,
materials and any other items, shall be made only by way of such driveways, access routes, doorways,
corridors and loading docks as PGH may from time to time designate and shall be subject to all
applicable rules and regulations made by PGH from time to time.

4.6. Pest Control

The Operator shall co-operate with PGH and with any operator(s) engaged by PGH in respect of pest
control and extermination in the Facilities and the Complex. The Operator shall be responsible for pest
control and pest extermination in respect of the Facilities and shall engage, for such purpose, sach
operators at such intervals as PGH may require.

4.7. Compliance with Laws

At the sole cost and expense of the Operator, the Operator will promptly comply with and conform to
the requirements of all Applicable Laws at any time or from time to time in force during the Term
affecting the Facilities or the performance of the Services or any part thereof and/or the machinery,
equipment and other facilities used in connection therewith provided that the Operator shall not be
required to remedy any work done by PGH to the Facilities in violation of any such Applicable Laws.
The Operator will make no use of the Facilities, whether within the use herein permitted or not, which
will or may impose upon PGH any obligation to modify, extend, alter or replace any part of the
Facilities or any of the said machinery, equipment and other facilities. In the event that the Operator
shall at any time or from time to time during the Term, do or permit to be done or omit to do any act or
thing which shall result in any such obligation being imposed upon PGH, PGH may at its aption either
do or cause to be done the necessary work in order to cornply with such obligation, at the expense of the
Operator. In the event that PGH shall undertake any work to be done at the cxpease of the Operator
hereunder, the cost thereof together with PGEPs administration fee of fifteen percent (15%} of such cost
of such work, shall be payable by the Operator to PGH forthwith: upon demand.

4.8. Food Safety

The Operator is solely respensible for complying with all industry standard food safety pracedures and
for any health issues arising from the service of food and beverages by the Operator or any of its
employees or agents.

4.9. Liquor Law Compliance

The privilege to sell alcoholic beverages shall be subject to the requirements of all laws of the Province
of Ontario applicable to the sale of liquor, wine and beer. The Operator shall at all times perform the
Services in compliance with all such requirements.

4.10. Liquor Sales

PGH shall, while acting reasonably. in conjunction with the Operator designate the manner in which
liquor and/or beer end/or wine may be sold. The final decision as to when, where, if and which types of
alcoholic beverages may be sold rests within the discretion of Operator to the extent permitted by

Applicable Laws. I is agreed and understood that there shall be no adjustment of the License Feesto be

paid by the Operator should PGH restrict or prohibit the sale of alcoholic beverages at events, such as,
but not limited to, religious based activities, high school and college events.

4.11. Training and Operations

The Operator acknowledges and agrees that on-site premises {(which shall mean, a minimum of a general
manager, service manager and kitchen manager) and on-site sales and service personnel are required. in
order for the Operator to adhere to the standards required pursuant to this Agreement and that a
sufficient number of service and food preparation employees must be available at all times to receive
deliveries, properly store same and begin or continue preparation of food and beverages to be provided
by the Operator in the performance of the Services. In addition, supervisory personnel shall be on duty
during preparation, serving and clean-up periods to ensure a first class dining experience for the Guests.
The Operator shall select, employ, train, furnish, and deploy in ? necessary number (to match work
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requirements), in each work classification, emplovees who are proficient, produétive and courteous. The
Operator shall conduct regularly scheduled training classes for all employees and managsment

throughout the Term. This training schedule and its content shall be approved by PGH in writing (which ,

consent shall not be unreasonably withheld or .delayed) and, at a minimum, shall include customer
service training, positional skills training, banquet service training, buffet set-up, bartending and serving
techniques, food and wine service techniques, food handling, and other facility operations. Without
limiting the generality of the foregoing, the Operator shall provide:

(a)  training to employees as it pertains to providing quality food and beverage services under
this Agreement to Guests with a disability. The Operator shall ensure that all employees
are trained in accordance with PGH’s reasonable corporate standards.

(b)  an alcohol awareness training program for all alcohol service and monitoring staff
sufficient to ensure an understanding of 21l requirements of serving alcoholic beverages
pursuant to Applicable Laws, and one or more professional courses in alcchol awareness
{i.e. Smart Serve Training). The alcohol awareness and training- program shall be
provided to all new alcohol service and monitoring staff during their new employee
crientation and to all other aleohal service and monitoring staff at least once per year.

A record of all training required of and offered to steff shall be provided to PGH within fifteen

days (15) of PGH’s written request.

4,12, Uniforms and Appearance

The Operator shall ensure that employees maintain a professional appearance while performing the
Services pursuant to this Agreement. The Operator will provide and maintain uniforms for all
employees. Selection type, color, style and dress code of uniforms, including specialty uniforms
designated to fit the exact nature of the various operations at the Hotel, shall be subject to the approval
of PGH, which approval shall not be unreasonably withheld or delayed and shall be consistent with the
standards established and maintained by PGH with respect to the Hotel, All uniforms shall bear the
name Hotel X and shall'not have any other identifying features other than an approved form of name tag
for the employees. Additionally, the condition of the hygiene and appearance of employees is the
Operator’s sole responsibility notwithstanding the fact PGH shall have the right to comment on and
where necessary, cause the Operator to ensure that all employees meet minimum reasonable hygiene and
appearance standards.

4.13. PGH Approval of Personnel

PGH shall have the right to approve the Operator’s personnel and reserves the right to request and have
the Operator comply with personnel changes to the extent permitted by Applicable Laws. If at any time,
any personnel are unsatisfactory to PGH, the Operator shall make a change in such personne! acceptable
to PGH within ten (10) days of written notice from PGH. PGH must give appropriate reasons for
requesting the personnel change that do not discriminate against any individuals based on race, color,
religion, national origin, gender, age, military status, sexual orientation, gender variance, marital status,
or physical or mental disability. Personnel supplied by the Operator shall be employees of the Operator
and shall not at any time or for any purpose be considered employees or agents of PGH.

4.14. Catering Sales Personnel

The Operator shall have at all times on premises sales personnel who shall, upon reasonable notice and
during reasonable hours request of PGH, meet with PGH and its agents to assist in reviewing and
planning food and beverage services as well as marketing and finalizing catering sales at and from the
Hotel.

4,15. Catering Functions

PGH will provide the Operator particulars of all scheduled catering functions at and from the Banquet
Facilities, Conference Room Facilities and Cinema Concessions, including Special Events, and such
information, as is available, regarding the estimated attendance at each event. PGH will also provide
notice of cancellation of previously scheduled catering functions, including Special Events, but PGH
shall not be Tiable to the Operator for failure to deliver notice of such cancellation save and except for
any costs incurred by the Operator as a result of PGH’s cancellation. Furthermore, all deposits received
and cancellation fees and penalties shall form part of the Gross Receipts. The Operator shall be strictly
responsible for performing the Services for the full peried of time required for any scheduled catering

—
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function and for each Special Event for which it has received notice. All of such notices shall be via
centralized event and client information software (Delphi) to which Operator shall have access on a
daily basis for the purposes of planning and performing the Services associated with Banquet Facilities,
Conference Room Facilities, Cinema Concessions and Special Events.

4.16. Pricing

The Operator’s menu pricing shall be pre-approved by PGH during the Term of this Agreement. At a '

minimum, the Operator will conduct an annual pricing survey of comparable hotels in Toronto, Ontario,
which survey shall be provided zlong with a pricing proposal for PGH to review and approve and which
approval shall not be unreasonably withheld or delayed. The Operator shall-submit its proposed menu
pricing to PGH for review and approval prior to hotel opening. Final decisions on all menu pricing rest
solely with PGH.

4.17. Special Events

The Operator shall provide food, beverage and catering services for Special Events agreed upon with the
Operator and as and when reasonably requested by PGH, at cost plus a markup of ten percent (10%) or
such other markup as PGH and the Operator may reasonably determine, for Special Events organized by
third parties and at cost for Special Events that relate to PGH's own business. For purposes of clarity,
the “cost” includes cost of product and any direct cost associated with the product (including direct labor
and delivery casts) and the “plus ten percent (10%)” or other markup is based upon the applicable costs.
It is agreed that the Operator shall pay no Licence fiee on the mark-up to PGH as to these Special Events.

4.18. Employee Cafeteria and VIP Lounge

The Operator sha!l provide all food, beverage and catering services required for the VIP Lounge and the
Employee Cafeteria to the level and standards required by PGH. All of such food, beverage and
catering services shall bo invoiced to PGH at the Operator’s “cost” (as defined above) on a weekly or
other periodic basis.

4.19. Small wares

All small wares necessary to the efficient performance of the Services to the standards required under
this Agreement shall be provided by the Operator at its sole expense.

4.20. QOperating Equipment

The Operator shall provide and install all Operating Equipment required to perform the Services to the
standards required under this Agreement. All of the Operating Equipment to be provided and installed
by the Operator shall be at the Operator’s sole expense and shall be of a type required to perform the
Services under this Agreement and as approved by PGH which approval shall not be unreasonably be
withheld or delayed and all of such items shall be new and the installation thereof shall be completed
without damage to the Facilities or to the heating, ventilating, air conditioning, plumbing, electrical and
other mechanical systems in the Hotel. All such Operating Equipment and all Improvements to be
constructed by the Operator as part of Operator’s Work shall be free and clear of any and afl liens,
security interests, conditional sales agreements and encumbrances whatsoever and shall, upon delivery
to or the installation thereof in or to the Facilities, become the property of PGH as the sole and absclute
owner thereof and the Operator shall have no right, title or interest thersin of any nature or kind
whatsoever, save and except for the exclusive right to use the same during the Term in accordance with
the terms of this Agreement. The Operator will provide to PGH on or before the Commencement Date a
detailed statement setting out all of the costs actually incurred by the Operator in supplying and
installing the Improvements and the Operating Equipment as well as proof of payment and a detailed
listing of all Operating Equipment including serial nurabers where applicable The Operator will, on or
before the Commencement Date, execute in favour of and deliver to PGH a Bill of Sale with respect to
all such Operating Equipment and Improvements, in form and substance acceptable to PGH. In the
event any Operating Equipment requires replacement, the cost of all such replacements shall be at the
sole cxpense of the Operator and all such replacements shall be the absolute property of PGH upon the
installation thereof, and shall be subject to the provisions of this Section 4.20

The Operator shall, notwithstanding the foregoing, be solely responsible for, at its sole expense, all
maintenance of, repairs to and replacements of any and all Operating Equipment.
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The Operator further covenants and agrees that it will not remove any Operating Equipment from the
Facilities save and except for the removal of any Operating Equipment that is being replaced.

The failure of the Operator to comply with its obligations under this Section 4.20 shall constitute a
material default under this Agreement and PGH shall have the right to terminate this Agreement upon
thirty (30) days written notice to the Operator which notice shall be nullified if the Operator cures such
defanlt within such thirty (30) day period.

4.21. Garbage

PGH shall from time to time designate the areas and manner in which and the times at which the
Operator, shall deposit debris, garbage; trash and refuse all of which shall be stored and disposed of, at
Operator’s expense, by waste removal operators approved by PGH. The Operator shall, at its own
expense, provide a propeily refrigerated arca in the Facilities for the deposit of debris, garbage, trash and
refuse of a perishable nature if required by any Applicable Laws or PGH. No debris, garbage, trash or
refuse shall be placed or left, or be permitted to be placed or left in, on or upon any part of the Hotel
outside of the Facilities. The Operator shall, at its expense, comply at all times with PGH’s rules and
regulations regarding the separation, removal, storage and disposal of waste for the Facilities.

4,22, Sales Taxes

PGH shall collect and promptly remit to the applicable Authority all Sales Taxes for all sales conducted
by the Operator at and from the Hotel in connection with the performance of the Services.

4.23. POS Systems

The Operator shall utilize such telephone systems as may be necessary to link to the telephone systems
utilized by the Hotel with the intention being that calls for Services at the Hotel may be directed to the
Operator way of the telephone systems of the Hotel. Further, the Operator shall in the performance of
the Services use such point of sales (“POS Systems™) as may be designated by the PGH in order to
ensure that all billings for Services provided to the Guests, including guests and/or patrons of the Roof
Top Bar, Grab & Go, Cinema Coneessions and Employee Cafeteria, arc undertaken solely by and
through PGH and not by the Operator.

4.24. Restrooms

PGH shall be responsible for daily cleaning and maintaining all restroom facilities, corridors and lounge
areas that are available for use by Guests of the Banquet Fagcilities, Conference Room Facilities, Roof
Top Bar, Cinema Concessions and Special Events to ensure the condition and appearance of such
restroom facilities, corridors and lounge areas are consistent with the standards maintained by PGH with
respect to the Hotel,

4.25. Coat check

The Operator will also operate, at its sole expense, a coat check room for all events and functions at the
Banquet Facilities and Conference Room Facilities , and, where applicable, Special Events.

4.26. Compliance with Lease

The Operator acknowledges receipt of a true copy of the Lease (with all financial and other business
terms redacted) and covenants with PGH to (i) observe, perform and be bound by 2l the covenants,
obligations and agreements for which PGH is responsible under the Lease (other than the payment of
Rent) in respect of the Facilities and (ii) not do any matter or thing that would cause PGH to be in
default or breach of its covenants and obligations under the Lease. The Operator covenants and agrees
to indemmnify and save harmless PGH, the Head Landlord and the City from and against any and all
losses, claims, damages, expenses and demands which PGH, the Head Landlord or the City may suffer
or incur in respect of the Operator’s failure to comply with all such covenants, obligations and
agreements.

4.27. PGH House Accounts

All management employees of PGH who have PGH “house accounts™ shall receive food and beverages
at 40% discount from the Operator’s retail cost before taxes, proyided that such cost is not subject to the
22.5% fee.
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; 5. Payments

5. In consideration of the rights and privileges herein granted, PGH and the Contactor agree to the
following:

(a) Payment of License Fees - The Operator shall pay to PGH an amount equal to twenty
two and one-half percent (22.5%) of the Gross Receipts generated in each Accounting
Period (the “License Fees™). The License Fees shall be paid to PGH at the same time that
PGH provides to the Operator iis bi-weekly statement of Gross Receipts for the

immediately preceding Accounting Period. License Fees shall be payable bi-weekly on
Monday of each second week during the Term including the Monday next following the

- end of the Term. The amount of each paymcnt shall be equal to the amount determined
by applying the percentage referred to in Section 5.1(a) to the aggregate of the Gross
Receipts for the immediately preceding Accounting Period.

(b) Sales Taxes — The Operator shall provide proof of payment and remit to PGH, together

with each payment of License Fees, all Sales Taxes that PGH is required to collect in g

. respect of License Fees.

'5.2.  The Parties acknowledge that all Gross Receipts, including Sales Taxes, resulting from the
performance of the Services will be invoiced and collected by PGH or the Manager in order t¢ ensure
the seamless interaction among the Hotel, the Operator and the Guests of the Hotel. PGH, ar the
Manager, shall fully account to the Operator on Monday of every second week with respect to all such
amomnts that were collected by PGH, or the Manager, during the immediately preceding Accounting
Period, and shall pay and remit all such amounts to the Operator, less any applicable credit card charges
retained by the applicable eredit card issuer and less any applicable License Fees payable by the
Opetator to PGH. The Parties will work diligently to finalize all reporting and cash contro[ systems that
may be requlred to facilitate such financial reconc:hatmns .

5.3. Rooftop Bar and Room Rental (RB+RR) revenue split - All revenue recewcd for the Rooftop;." N ‘
Bar event space rental (RBR) as well as revenue received from Room Rental (RR) will be: split é0% to: "

PGH and 40% o the Operator. Pricing for RB+RR may be re-visited upon the written request of either

PGH or the Operator and changed upon the mutual agreement of PGH and the Operator.  For further .

clarity, it is agreed that there shall be no Licence Fees paid by the Operator on the forty percent (40%) of
such RB and RR revenue that is allocated the Operator,

5.4. The Operator agrees that:

() any sums received by PGH from or for the account of the Operator when the Operator isin

‘default hereunder may be applied at PGH’s option to the satisfaction, in whole or in part, of

_any of the obligations of the Operator then due hereunder in such manner as POH sees fit,
and regardless of any designation or instruction of the Operator to the contrary; and

(b) all License Fees and cther amounts payable by the Operator to PGH shall be paid without
any deduction, set off or abatement whatsoever unless otherwise agreed in the Agreement.

5.5. All quotes, contracts, invoices and other commitments relating to the Services shall be in the
name of the Hotel! as the supplier of all such services.

5.6. The Parties acknowledge and confirm that all amounts paid by Guests for access to the VIP
Lounge and all amounts received by PGH in connection with Special Events that are catered by Persons
other than the Operator shail be the sole and exclusive property of PGH and the Operator shall not be
entitled to receive any portion of any such amounts.

6. Operator Financial Responsibilities

6.1. PPSA Discharges

Tt is a condition of this Agreement that the Operator shall, prior to the Possession Date, provide to PGH
a certified PPSA search with respect to the Operator reflecting that there are no Financing Statements
registered against or with respect to the Operator under the Personal Property Security Act (Ontario).
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6.2, . Supply of Inventory, ete. |

The Operator shall supply, at its sole cost and expense, all inventory of food, beverages and other items
and all supplies and other items that may be required to perform the Services to the standards required
under this Agreement. . .

6.3. Employees

The Operator shall hire all full time and part time employees that may be required to perform the
Services as set out in this Agreement and, without limitation, employees to operate and manage, the
Roof Top Bar, the Grab & Go, the Cinema Concessions, Special Events and all functions at the Banquet
Facilities and Conference Room Facilities.

6.4. Payment fo Third Parties

The Operator shall pay and satisfy, as and when due, all debts and obligations which the Operator may
incur in the performance of the Services and in the fulfilment of its obligations under this Agreement,
including, without limitation, payment for or to insurance premiums, including product liability
‘insurance, food and beverage suppliers, service suppliers, utilities, cleaning, maintenance and services,
waste disposal, all employee costs and all other overhead and other costs and expenses of the Operator
incurred in the performance of the Services. The Operator will pay, as and when due, all trade debts and
obligations incurred by the Operator in connection with the performance of the Services, including afl
amounts owing in respect of capital expenditures for Equipment, trade fixtures and improvements, all of
which shall be an integral term of this Service Agreement.

6.5. Operating Equipment

The Operator shall provide all Operating Equipment as set out herein, including all required
replacements thereof.

7. Contract Rights and Obligations

7.1,  Exclusive Rights

The Operator shall have exclusive right to provide the Services within the Hotel, save and except as
otherwise set out in Section 7.2 hereof.

7.2.  Exclusive Rights Exceptions

()  The Operator acknowledges that PGH will enter into leases with one or more third parties
(the “Other Operators™} with respect to the rental of premises within the Complex for use
as restaurants, bars, lounges and coffee shops and that the exclusive rights herein
conferred upon the Operator are subject to all such uses. Also PGH agrees to give the
Operator the First Right of Offer to operate any Food and Beverage opportunities in
Phase 11 if build by PGH.

(b} The Operator acknowledges and agrees that its rights under this Agreement do not -

include the supply of Services to any member, guest or patron of the Fitness Facility.

()  The Operator further acknowledges and agrees that its exclusive right to provide the
Services is also subject to the following: When PGH’s customer for a catering function
requests the use of an cutside caterer and PGH agrees and, if any of the Operator Built
Facilities and equipment of the Operator must be used by the outside caterer, the use of
the Operator Built Facilities and equipment of the Operator by the outside caterer shall be
permitted, provided the outside caterer agrees to a compensation to be shared by PGH
and the Operator and provides insurance and indemnification and hold harmless
agreements in a form acceptable to PGH for the benefit of both the PGH and the
Operator. The Operator shall be notified reasonably in advance of any intent to use any of
the Facilities by anyone other than the Operator.

(d)  PGH reserves the right to utilize the Operator to provide food, beverage and catering

services in connection with any Special Ev
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8. Inspection and Testing by PGH

8.1. Operations Observations

PGH shall have the right to observe any transaction or transactions between the Operator and the Guests
of the Hotel involving any sales authorized hereunder for the purposes of determining the quality and
quantities of food and beverages offered to the Guests, the prices charged therefore and the
accountability of the Gross Receipts derived therefrom. PGH shall upon reasonable notice to the
Operator, and without interruption of the Operator’s business, alsc have the xight to make any and all
examinations, tests, measurements, weightings, etc. as it may desire of all food and supplies in the
Operator’s possession and to be sold by the Operator in order to determine their quality and quantity.

8.2.  Facilities Inspections

PGH shall have the upon reasonable notice to the Opetator, and without interruption of the Operator’s
business, have the right as often as PGH considers necessary to inspect the Facilities and to advise the
Operator of the existence of any conditions which PGH determines to be unsafe, unsanitary or
detrimental to the Guests or any other Person or the provision of the Services. The Operator agrees to
correct all such conditions promptly after reasonable notice.

9. Right of Entry Reserved

9.1. PGH, through its apents andfor employees, representatives, and operators, shall have the
continual right 1o enter upon and under all portions of the Facilities to inspect the same, to cbserve the
performance of the Operator of its obligations under this Agreement, to conduct inspections and/or
audits as indicated in Sections 8.1 and 8.2 hereof, and to install, remove, adjust, repair, replace or
otherwise handle any equipment, utility lines, or other matters in, on, or about the Facilities, or to do any
act or thing which PGH may be obligated or has the right to do under this Agreement or otherwise.
Nothing contained in this Section is intended or shall be construed to limit any other rights of PGH
under this Agreement. .

9.2, No abatement of any paymenis by the Operator shall be ¢laimed by or allowed to the Operator

by reason of the exercise of any of the rights set forth in this Section 9; provided, however, that in the

exercise of the foregoing rights, PGH shall not materially interfere in the Operator’s business activities

nor shall PGH assert any non-performance by the Operator of its responsibilities hereunder as a result of
the exercise by PGH of such rights. ’

9.3, Nothing in this Section shall impose or shall be construed to impose upon PGH any obligations
to construct or maintain or make repairs, replacements, alterations, additions, or improvements or shall
create any lizbility for any failure to do so. PGH agrees that it wiil make ordinary inspections and
undertake other non-emergency activities only at reasonable times, provided, however, that nothing in
this Section shall be construed to limit or diminish PGH’s right of entry at any time in an emergency, as
determined by PGH.

10. Use of Common Area Facifities

10.1  Subject to the terms of this Agreement and the rules and regulations made pursuant to Section
14, the Operator shall have for jtself and its officers, agents and employees and for the use of Persons
having business with it and in connection with the supply and performance of the Services non-
exclusive rights to use, in common with all others entitled thereto, the part of the Common Area
Facilities appropriate and ‘intended for such use, in every case only for their proper and intended
purposes (with the exception of parts of the Common Area Facilities from time to time allocated by
PGH, in its sole discretion, to others for additional or other use, such as displays, entertainments,
temporary structures, special features, rights of way or commeon usage) and during such hours as the
Complex may be open for business as determined by PGH from time to time. In connection therewith,
the Operator (and its customers, employees and invitees) shall keep the lobbies, hallways, common
rooms, driveways, parking lots, entrances and exits and all other Common Area Facilities unobstructed.
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11. Parking

11.1  The Operator, its employees, suppliers and other persons having business with the Operator shall
be permitted to use the Parking Fecilities as such may be designated and changed from time to time by
PGH subject to payment of the fees established from time to time by PGH or the operator of the Parking
Facilities. The Operator and employes parking shall be limited to specified times and places, arranged
50 as to cause minimal interference to business within the Complex. Parking shall be regulated by PGH
or an independent contractor for PGEL in a reasonable manner and the Operator and its employees,
suppliers and other persons shall abide by such regulations as may from time to tite be established by
PGH or its independent contractor. If requested by PGH or its independent contractor, the Operater
shall supply its employees’ automobile licence numbers to PGH. No motor vehicle other than a private
passenger automobile, station wagon and sport utility vehicle or van shall be parked on or in any part of
the Common Area Facilities of the Complex, including the Parking Facilities, nor shall any repairs ofa
vehicle be made to any motor vehicle in or on any of the Common Area Facilities, including without
limitation the Parking Facilities, and no motor vehicle shall be driven on any part of the Common Area
Facilities other than on a driveway or in the Parking Facilities. It is understood and agreed that PGH is
not responsible for theft of or damage to the vehicle or its equipment or articles left in the vehicle.

12. Permits and Licenses

12.1. The Operator shalf obtain and maintain, at its sole expense, any permits and ficenses that may be
required for the performance of the Services. The Operator shall use its best efforts to deliver copies of
all such permits or licenses to PGH not less than thirty (30} days prior to the Hotel Opening Date and
thereafter from time to time upon request. ' k

13. Taxes

13.1. The Operator shall pay as and when the same are due and payable all business taxes including all
taxes charged in respect of or reasonably allocated by PGH to the business conducted by the Operatar
pursuant to this Agreement or in respect of any use or occupancy of the Facilities, whether or not
charged against PGH or the Facilities. If a separate bill is not issued by the taxing authority for business
taxes, the Operator shall pay the Operator’s share of such taxes as security detenmined and allocated by
PGH. The Operator shall also pay and be responsible for, as and when due, all taxes payable by the
Operator in respect of the net income of the Operator derived from the performance of the Services.

14. Rules and Regulations

14.1. The Operator covenants and agrees to comply with and abide by the rules and regulations
attached hereto as Appendix “F? and to cause such rules and regulations to be observed and performed

by the Operator, its employees, servants, agents and invitees. PGH shall have the right to make or adopt |

such further and other reasonable rules and regulations relating to the Facilities and/or the Common
Area Facilities and other common areas of the Complex as in its judgement may from time to time be

deemed necessary for the proper operation of the Complex. All of such roles and regulations now or

hereafter in force shall be read as forming part of the terms and conditions of this Agreement as if the
same were embodied herein and such new rules and regulations shall be binding upon the Operator upon
mailing a copy thereof to the Operator or by posting the same in a conspicuous place or places within
the Complex. For the enforcement of such rules and regulations, PGH shall have available to it all
remedies in this Agreement provided for breach thereof. All such rulss and regulations may differentiate
in their application to different types of business conducted in premises in the Complex, and PGH shall
not be respensible to the Operator nor obliged to enforce any such ruies and regulations in the event of
their actual or apparent nen observance, breach or violation by any other tenant in the Complex provided
same does not interrupt the Operator from carrying out its services under this Agreement.

14.2. PGH Operational Requirements

The Operator agrees that in connection with the performance of the Services the Operator will comply
with all directives, policies and procedures as PGH while acting reasonably may determine from time to
time in order to ensure that the operation of the Hotel by PGH, and the performance of the Services by

the Operator, are consistent, efficient, seamless and integrated (the “PGH Operational
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Requirements”).  All of such Operational Requirements now or hereafter in force shall be read as
forming part of the terms and conditions of this Agreement as if the same were embodied. herein and
such Operational Requirements shall be binding upon the Operator upon mailing a copy thereof to the
Opetator or by posting the same in a conspicuous place or places within the Facilities, For the
enforcement of such Operational Requirements, PGH shall have available to it all remedies in this
Agreement provided for breach thereof,

15. Union Affiliations

15.1. All Persons employed by the Operator in connection with the performance of the Services shall
have such labour union affiliation as may be required by PGH and the Owner.

16. Utilities

16.1. Utikities

The Operator shall pay and be responsible for all electric, gas, heat, water, sewer and other utilities used
and consumed in or on the Facilities or used or consumed in the performance of the Services. The
Operator shall also be responsible for providing and installing all separate utility lines and meters as ate
necessary for the delivery of the Services under this Agreement, The Operator is responsible for its
telephone internet lines and service.

16.2. Utility Maintenance

The Operator shall be responsible for maintaining and repairing 2ll utility lines and utility service
equipment within the Facilities. For the purposes of this Section, the point at which responsibility shall
pass from PGH to the Operator is the point at which the utility service line enters into the wall of the
Facilities.

16.3. PGH Limited Liability

Anything herein to the contrary notwithstanding, PGH shall not be liable or responsible for any failure
to furnish utility services, whether occasioned by strike or other work stoppage; federal, provinciel or
local government action; breakdown or failure of apparatus, equipment or machinery employed in
supplying the said services; any temporary stoppage for the repairs, improvements or enlargement
thereof or any act or condition beyond its reasonable control. PGH shall not be responsible for any
goods, products or equipment stared at the Facilities, nor will PGH be responsible for damage resulting
from a power failure, flood, fire, explosion and/or other causes.

16.4. Right to Suspend Utilities

In order to effect any maintenance, repairs, replacements, alterations or improvements to-any utilities-in
the Complex or any part thereof, PGH shall have the right upon not Jess than forty-eight (48) howrs’
prior written notice (except in the case of an emergency, real or apprehended, in which case no notice
shall be required), without liability whatsoever and without thereby constituting an interference with the

Operator’s rights under this Agreement or a breach by PGH of this Agreement, and without thereby '

entitling the Operator to any rights or comipensation in respect thereof, to temporarily discontinue,
suspend or modify any of the utilities at such reasonable time or times and fiom time to time as PGH,
acting reasonably, shall deem necessary. PGH covenants and agrees to exercise such rights herein
expeditiously and as prudently as possible so as to minimize any distuption of or inconvenience to the
Operator.

16.5. Telephone and Communications Services

‘The Operator shall not utilize any telephone or other network and telecommunications services {other
than Complex standard telephone services) (“Telecom Services™) which require any wiring or wireless
or other connection or any transmission services to ‘or from or within the Facilities or any part of the
Complex without PGH’s prior written consent, which may not be unreasonably withheld, conditioned or
delayed. At PGH’s option, any third party. service provider shall, as a conditicn to being permitted to
provide such service to the Facilities enter into a licence agreement with PGH, on PGH's standard form,
entitling such party to connect to or transmit to or from or within the Facilities. Any costs incurred by
PGH in documenting such agreement shall be paid for by

@} ator on demand.
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16.6. Energy Conservation

The Operator shall comply with any practices or procedures that PG, the City or any Authority may
frorm time to time introduce to conserve or to reduce consumption of energy or to reduce or contro! costs
and shall pay the costs of the additional energy in 2 reasonable manner and PGH may use such expert as
it may choose to assist it in making such determination. The Operator shall also convert to whatever
system or units of measurement of energy consumption PGH may from time to time adopt.

17. Repairs and Mainfenance

17.1. Operator Obligations

The Operator shall, at all times during the Temm, at its own cost and expense, replace, repair, maintain
and keep the Operator Built Facilities, including, without limitation, heating, ventilating and air
conditioning exclusively serving the Operator Built Facilities, plumbing and electrical equipment, doors
and hardware attached thereto, plate glass and fixtures within the Operator Built Facilities or elsewhere
and all Improvements on or in the Operator Built Facilities or used for the exclusive benefit thereof, in
first class condition and in a manner consistent with the highest standards established and maintained by
PGH with respect to the Hetel, and the Operator covenants to perform such maintenance, and to effect
such repairs and replacements, at its own cost and expense as and when necessary or as and when
required to do so by PGH. The Operator shall also complete, at its sole expense, to the standards set
forth above and to the satisfaction of PGH, all repairs and replacements to the PGH Built Facilities,
including all Improvements installed therein or serving the PGH Built Facilities, if such repairs or
replacements relate to damage caused by the Operator, its agents employees, servants, operators ar
invitees. Notwithstanding anything else contained herein, PGH shall at all times have the right, but not
the obligation, upon ten (10) days prior written notice to the Operator, to elect in its sole discretion to
perform or cause repairs, maintenance or replacements to be undertaken and to charge the Operator the
full cost theteof, together with 2 supervision fee equal to fifteen (15%) percent of such costs. Should
PGH deem it necessary to undertake any repairs or to do anything which is required to be undertaken or
done by the Operator under this Agreement then the Operator shall pay to PGH as a fee for supervision
for carrying out the Operator’s obligation an amount equal to fifteen percent (15%) of the monies
expended or of the cost of repairs or other work carried out by or under the supervision of PGH which
amount shall in addition to the cost of such work or monies expended.

17.2. Operator’s Repairs

The Operator shall, prior to making any repairs to the Operator Built Facilities, or Operating Equipment,
other than emergency repairs, consult with PGH to determine whether PGH wishes to make the repairs
with its own persommel and charge the Operator for all of the costs thereof. In the event PGH elects not
to make the repairs, the Operator shall proceed to do so; provided, however, that all confractors,
suppliers and tredesmen shall have such union affiliations as may be acceptable to PGH and the Owner.
All work done by the Operator, or on its account, shall be of first ciass quality in both materials and
workmanship, shall conforin to Applicable Laws and shall be subject to PGH’s prior written approval
and which approval shall not be unreasonably withheid or delayed

17.3. PGH May Perform Obligations

In the event that the Operator refuses or neglects to make the repairs and maintenance specified in this
Section 17, to the extent the Operafor is obligated to do so under this Agreement and afier receipt of
written notice by PGH to the Operator regarding the same, or if PGH is required to make any repairs to
any of the Facilities, including the PGH Built Facilities, necessitated by the negligent acts or omissions
of the Operator, its employees, agents, servants, operators or invitees, PGH shell have the right, but shall
not be obligated, to make such repairs on behalf of or for the account of the Operator. In the event that
PGH shall make such repairs, such work shall be paid for by the Operator upon receipt of a statement
therefore in the amount of PGH’s costs plus a supervision fee equal to fifteen (15%) of all such costs.

18. Alterations and Repairs by the Operator

18.1. Alterations and Repairs
The Operator may alter, madify, or make non-routine repaicg fo or installations at the Operator Built
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Facilities or install any fixtures therein, only with the prior written consent of PGH and, if required, the
Owner which consent shall not be unreasonably withheld or delayed. In the event the Operator is
required or permitted by PGH and the Owner to make alterations, non-routine repairs, modifications, or
installations at or to the Facilities, such work shall be built or made strictly in accordance with the
following terms and conditions, and no such work or centracts or subcontracts for the same shall be
entered until the Operator has established to PGH’s reasonable satisfaction that the following terms and
.conditions have been fully and appropriately satisfied.

(@

o)

@

(d)

O

®

Before the commencement of such work, (i) conceptual/schematic, preliminary and final
detailed plans (which shall include samples of colors and materials}, and specifications
shall be filed with and approved by PGH and all governmental departments or
authorities having jurisdiction, (ii} all such work shall be done subject to and in
accordance with the requirements of Applicable Laws and, when required, each affected
public utifity company, and (iii) all work shall be fully coerdinated with scheduled Hotel
events and with the construction, remodeling, repair and other work being performed by
others at the Hotel.

Before the commencement of such work, the Operator shall obtain, and provide to PGH
for approval, payment and performance bonds to the extent reasonably required by PGH
or the Owner. .

The Operator shall pay and ensure that its construction contractors and subcontractors
utilize workmen and labeurers if applicable, whose union affiliation are approved by
PGH and the Owner :

The Operator shall obtain insurance as required by PGH and provide evidence thereof to
PGH, against all liabilities and ¢laims potentially arising out of or related to the work
contemplated by this Section 18. PGH shall be notified of all such work prior to
cement of the work and, upon receipt of notice thereof, will require appropriate
ce of the Operator and/or the Operator’s subcontractors. Insurance requirements
hay include, without limitation, Builders” Risk and an Installation Floater covering the
property and equipment, with PGH listed as an Additional Insured, and professional
insurance covering all engineering and architectural work. All subcontractors and sub
consultants are required to procure and maintain the same coverages required of the
Operator, as applicable to the scope of work.. All coverages related to the subject work
shall be kept in full force at all times during the work, warranty period, andfor-twe-(2)
years-afterterminatonr of-thisZrgreement:  Evidence of coverage must be submitted to
PGH before commencement of such work. Neither the obligation to obtain such
insurance nor the obtaining of such insurance shall relieve or lessen the Operator’s
indemnification of PGH, except to the extent of payment under policies of such
insurance. ’

Such work shall be performed in a first class workmanlike manner and in accordance
with the plans and specifications approved for the same and by operators satisfactory to
PGH. The Operator shall redo or replace, at its sole cost and expense, prior to or after
completion of such work, any work as determined by PGH which is not completed in
accordance with such plans and specifications as approved by PGH.

The Operator shall, at its sole cost and expense, submit to PGH as scon as practicable
following final completion of such work as described hereinabove, the following: (i)
written notice of completion indicating the effective date of completion of said work; (ii)
an itemized statement of the costs incurred by the Operator for such work with invoices
attached and showing a breakdown of costs in fixed or movable improvements and/or

- equipment; (iii) one set of as built plans showing the improvements as constructed; and;

(iv) a schedule of equipment listing serial numbers and location of each item.

Unless otherwise approved in writing by PGH, the Operator shall be the sole owner of -

all fixtures, equipment and other personal property situated in or upon the Facilities or
used in the performance of the Services and no such fixtures, equipment or other
personal property shall be leased or subject to any conditional sale or security agreement

of any kind whatsoever.
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(h)  The risk of loss or damage to all such required or permitted repairs, alterations,

: modifications or installations prior to cempletion thereof shall be upon the Operator and

" the Operator shall, at its own cost and expense, replace and repair any and all such
damage in accordance with the provisions of this Section.

18.2. Ownership of Improvements o

All Improvements installed in the Facilities by the Operator, or by PGH on the Operator’s behalf, shall
forthwith upon the installation thereof become the absolute property of PGH without compensation
thereof but without PGH’s having or thereby accepting any responsibility in respect of the maintenance,
repair or replacement thereof, all of which shall as set out in Section 17.1.

18.3. Construction Liens

In the event of the registration of any lien, charge or other encumbrance against the Facilities or the
Complex for work or services performed or material supplied at the request of or on behalf of the
Operator, the Operator shall at its own expense immediately cause the same to be discharged within
thirty (30) days after receipt of written notice from PGH.

19. Damage and Destruction

19.1. Termination and Abatement
1

(@)  If and whenever by any cause, the Facilities or the Hotel shall be destroyed or suffer substantial
" damage such as to render them untenantable in whole or in substantial part, and in such case, i
the opinion of the Architect, the Facilities or the Hotel shall be incapable of being rebuilt or
repaired or restored with reasonable diligence within one hundred and eighty (180) of the
happening of such destruction or damage or in the event the Owner terminates the Tease as a
result of the ocourrence of such loss or damage, then PGH may at its option terminate this
Agreement upon not less then thirty (30) days® written notios to the Operator given within ninety
(90) days after the happening of such destruction or damage, in which event the Operator shalil
upon the expiration of the period stipulated in such notice surrender the Facilities to PGH and
this Apreement shall terminate accordingly.

(b) If and whenever by any cause, twenty-five percent (25%) or more of the Hotel has been
destroyed or damaged (whether or not the Facilities are damaged), and in the opinion of the
Architect, the area damaged shall be incapable of being rebuilt and/or repaired or restructured

- with reasonable diligence within twenty-four (24) months of the occurrence of such damage or
destruction or if the Lease is terminated by the Owner, then PGH may at its option terminate this
Agreement upon not less than thirty (30) days’ written notice to the Operator given within ninety
(90) days after the happening of such destruction or damage, in which event the Operator shall
upon the expiration of the period stipulated in such notice surrender the Facilities to PGH and
this Agreement shall terminate accordingly.

(¢}  If and whenever by any cause for which PGH is or is required by the terms of this Agreement to
insure for, the Hotel and improvements in the Complex or the Facilities are desiroyed or
damaged and this Agreement shall not have been terminated pursuant fo Sections 19.1{a)or
19.1¢b)hereot, PGH shall: (i) repair the building and the improvements in the Complex including
the PGH Built Facilities to the extent of PGH’s Work described in Schedule “C” of this
Agreement, (ii) repair and replace the Improvements installed by or on behalf of the Operator in
the Operator Built Facilities, but only to the extent of the insurance proceeds received by PGH in
respect thereof and (iif) repair and replace the Operating Equipment but only to the extent of the
insurance proceeds received by PGH in respect thereof and the Operator shall do all other items
of work necessary to properly make the Operator Built Facilities ready for the performance of
the Services in accordance with the requirements of this Agreement, including restoring of all
Improvements and Opetating Equipment to the extent that the insurance proceeds received by
PGH in respect thereof are not sufficient to cover the actual costs of repair or replacement. ¥
PGH is required to rebuild or replace the Complex, it shall have the right to rebuild the Complex

- with a different configuration, size and design and using different plans and specifications from
the original Complex.

{d} In the event that the Lease is terminated during the Initial Term as a result of a peril insured
against by PGH, PGH shall pay and remit to the Operator: (i) such portion of all of 2ll insurance
proceeds received by PGH in respect of the Operating Equipment that is in the same proportion
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that the unamortized cost of the Operating Equipment provided by the Operator (determined on
the basis of a straight line amortization over a period of ten (10) years commencing on the
Commencement Date) bears to the original costs incurred by the Operator with respect to the
supply and/or installation of the Operating Equipment; and (if) such portion of all insurance
proceeds received by PGH in respect of the Leasehold Improvements that were installed by or on
behalf of the Operator at the Operator’s cost that is in the same proportion that the unamortized
cost of such Improvements (determined on the basis of a straight line amortization over a period
of ten (10) years commencing on the Commencement Date) bears to the original costs incurred
by the Operator with respect to the supply and/or installation of such Improvements.

20. Jasurance, Liability and Bonds

20.1. Insurance Requirements

1. General Conditions: The Operator agrees to secure, on or before the Possession Date,
the following insurance covering all operations, goods or services provided pursuant to
this Agreement. The Operator shail keep the required insurance coverage in force at all
times during the Term of this Agreement, or any extension thereof, during any wamranty
period. The required insurance shall be underwritten by an insurer licensed or authorized
to do business in the Province of Ontario and having such rating as may be satisfactory
to PGH, acting reasonably. Each policy of insurance must provide that not less than
thirty (30) days prior written notice of cancellation, non-renewal and any reduction in
coverage will be provided to PGH. The Operator shall be responsible for the payment of
any deductible. The insurance coverages specified in this Agreement are the minimum
requirements, and these requirements do not lessen or limit the liability of the Operator.
The Operator shall maintain, at its own expense, any additional kinds or amounts of
insurance that it may deem necessary to cover its obligations and liabilities under this
Agreement.

2. Proof of Insurance: PGH’s acceptance of a certificate of insurance or other proof of
insurance that does not comply with ail insurance requirements set forth in this
Agreement shall not act as a waiver of the Operator’s breach of this Agreemerit or of any
of PGH’s rights or remedies under this Agreement. PGH may require additional proof of
insurance, including.proof of endorsements, In addition, in the event a claim results in a
dispute over coverage under a policy required by this Agreement, the Opetator shall
provide PGH with a copy of the relevant provisions of the subjeet policy.

3. Additional Insureds: For Commercial General Lizbility, Liquor Legal Liability and
Auto Liability, the Operator’s insurer(s) shali name PGH, the Owner, the City and the
Manager and their respective directors, officers, officials, agents and employees as
additional insureds.

4. Waiver of Subrogation: For all coverages, the Operator’s insvrer(s) shall be required to
provide a waiver of subrogation rights against PGH, the Owner, the City, the Manager
and their respective directors, officers, officials, agents and employees.

5. Workers” Compensation: The Operator shall maintain the coverage as required by
workers’ compensation laws of the Province of Ontario.

6. Commercial General Liability: the Operator shall maintain a Commercial General
Liability insurance policy with limits of $10,000,000 for each occurrence, $10,000,000
for each personal and advertising injury claim, $5,000,000 products- and completed
operations aggregate, and $20,000,000 policy aggregate.

7. Liquor Legal Liability: the Operator shall maintain limits of $10,000,000 per claim and
$20,000,000 policy aggregate limit, which coverage may be provided pursuant to the
Commercial General Liability insurance policy described above provided that a limit of
$10,000,000 specific to liquor liability is included in said policy.

3. Business Automobile Liability: the Operator shall maintain Business Aufomobile
Liability with Iimits of $5,000,000 combined single limit applicable to all owned, hired
and non-owned vehicles used in performing serviges under this Agreement
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9. Additional Provisions:
(2)  For Commercial General Liability, the policies must provide the following:

(i) - That this Agreement is an Insured Contract under the policy;

(i)  Defense costs are in excess of policy limits; )

(i) A severability of interests or separation of insureds provision (no insured
vs. insured exclusion); and

(iv) A provision that coverage is primary with other coverage or self-
insurance maintained by PGH.

(b)  For claims made coverage the retroactive date must be on or befare the contract
date or the first date when any goods or services were provided to PGH,
whichever is earlier.

(<) The Operator shall advise PGH in the event any general aggrcgate ot other
aggregate limits are reduced below the required per occurrence limits. At their
own expense, and where such general aggregate or other agpregate limits have
been reduced below the required per occurrence limit, the Operator will procure
such per occurrence limits and furnish a new certificate of insurance showing
such coverage is in force.

20.2. PGH Insurance

PGH shall maintain, at its sole cost and expense, insurance with respect to (i) the Improvements installed
it or upon the Contractor Built Facilities and (i) the Operating Equipment, on a replacement cost basis,
with respect to fire and other insured perils that are maintained by prudent operators of hotels in
Toronto, Ontario.

20.3. Indem_nification

The Operator shall indemnify and hold harmless and defend PGH, the Owner, the City and the Manager
and their respective directors, officers, officials, agents and employees (the “Indemmnified Persans™) from
and against any and all claims, liability or loss of any nature or kind whatsoever arising out of or relating
to the Operator’s use or occupancy of the Facilities or the supply and performance of the Services. This
indemnity shall be interpreted to indemnify each of such Indemnified Persons for any acts or omissions
of the Operator, its agents, employees, operators, invitees or licensees, whether passive or active,
irrespective of fault, including the coneurrent negligence of any Indemnified Person, whether active or
passive; provided however, that the Operator shall not be required to indemnify or save harmless an
Indemnified Person from liability or damages to the extent arising from the gross negligence or willful
misconduct of such Indemnified Person. Defenss costs coverage must be included in the liability
coverage provided for PGH, the Owner, the City, the Manager and their directors, officers, officials,
agents and employees as additional insureds,

21. Termination by PGH

21.1. Grounds for Termiuation

If any one or more of the following shall oceur (each, an “Event of Default™), PGH may at its option
terminate this Agreement by written notice of termination delivered to the Operator at its address set
forth herein which notice shall be deemed given when received.

(@  The Operator fails to observe or perform any of its obligations under this Agreement
other than a default in the payment of License Fees and other than a default described in
a Default Notice, and such default continues for thirty (30) days (or such longer period
as reasonably required to remedy such default if it cannot, with reasonable diligence, be
remedied within such thirty (30) day period, provided that during such thirty (30) day
period the Operator. commences, and thereafter diligently pursues to complete,
remedying such default), or such shorter period as expressly provided herein, after
written notice to the Operator specifying the nature of the default and requiring it to be
remedied;

(b “The Operator fails to remedy a default specified in a Default Notice and, as a result,
- PGH is entitled to terminate this Agreement (pyrsuant to Section 4.1(d));
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The Operator 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 steps are taken or proceedings commenced by any Person for the
dissolution, winding-up or other termination of the Operator’s existence or the
liquidaticn of its assets;

A trustee, receiver, receiver/manager, or & Person acting in a similer capacity is
appointed with respect to the business or assets of the Operator;

The Operator makes a sale in bulk of all or a substantial portion of its assets other than in
conjunction with a Transfer approved by PGEH;

This Agreement or any of the Operator’s assets are taken under 2 writ of execution and
such writ is not stayed or vacated within 15 days after the date of such taking;

The Operator makes a Transfer other than in compliance with the provisions of this
Agreement;

The Operator abandons or attempts to abandon the Facilities or the Facilities become
vacant or unoccupied for a period of three (3) consecutive days or more without the prior
written consent of PGH or if the Operator ceases to perform or abandons performanee of
the Services for two (2) consecutive days or more without the prior written consent of
PGH or if the Operator ceases to perform the Services or abandons the performance of
the Services during any day or part thereof on more than two (2) occasions in any
Contract Year;

Any insurance policy covering any part of the Hotel is, or is threatened to be, cancelled
or adversely changed (including a substantial premium increase which the Operator is
unwilling or unable to pay upon demand) as a result of any action or omission by the
Operator or any person for whom it is legally responsible;

Any delay contemplated in Section 3.6 which entitles PGH to terminate this Agreement;
If the Liquor License required to be obtained and maintained by the Operator is
suspended, restricted or cancelled such that PGH has the right to terminate this
Agreement pursuant to Section 4.1(c); .

The Facilities shall be used by any Person other than the Operator or for any purpose
other than the performance of the Services;

If the Services are performed by a Person other than the Operator, its servants and
employees;

If the Second Floor Lease is terminated for any reason whatsoever;
If the Ground Floor Lease is terminated for any reason whatsoever; /

If the Operator is in default under any other agreement relating to the Faﬂilﬂiﬁié"

®)
C/ ?% :;"e %cr?ﬁm\m the I;WW
e 7

21.2. If any of the events enumerated in Paragraphs (), (d) or () of Section 21,1 shall oceur with
respect to any of the shareholders of the Operator who have effective voting control of the Operator,
_then upen the occurrence of any such event or at any time thereafter during the continuance thereof,
PGH may at its option terminate this Agresment by written notice of termination to the Operator.

21.3. Upon the occurrence of an Event of Default and upon the termination of this Agreement pursuant
to any other provision hereof, PGH may at any time thereafter, without notice to the Operator, re-enter
the Facilities or any part thereof in the name of the whole and terminate this Agresment and all of the
rights and privileges of the Operator hereunder. If and whenever PGH exercises its option to re-enter
the Facilities and terminates this Agreement pursuant to this Section 21.3:

@

the Operator shall immediately vacate the Facilities and PGH may remove or cause to be
removed from the Facilities the Operator or any other occupant ar occupants thereof and
may remove all personal property of the Operator therefrom and sell or dispose of it in
such manner and on such terms as PGH considers appropriate without lability for loss or
damage and without prejudice to the rights of PGH to recover arrears of License Fees or
losses and damages incurred by PGH as a result of the Operator’s default;
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(i) PGH shall be immediately entitled to the payment of License Fees up to the date of
termination together with all costs and expenses incurred by PGH in connection with
such termination. .

21.4. If the Operator shall be in default of any of its covenants and obligations hereunder PGH may
perform the Operator’s covenants for the account of the Operator and may enter upon, use and occupy
the Facilities for such purpose, and shall not be liable to the Operator for any loss or damage caused by
acts of PGH in remedying such default, and the Operator shall promptly pay to PGH the amount of 2ll
costs, charges and expenses incurred by PGH in connection with such default or in curing or attempting
to cure such default, and in the enforcement of any provisions hereof, together with a supervision fee in
the amount of fifieen percent (15%) of such costs.

21.5. INTENTIONALLY DELETED

21.6. PGH Forbearance

In the event an Event of Default described in Section 21.1(a), but expressly excluding any other Event of
Default deseribed in Section 21.1, shall occur and the Operator fails to cure the defanit within the thirty
(30) day cure period specified therein, the Operator may, subject to PGH’s prior written approval,
attempt to complete a Transfer of the rights, benefits and obligations of the Operator under this
Agreement to an arm’s léngth third party (as determined in accordance with the provisions of the
Income Tax Act (Canada), subject to the following conditions:

(a)  such Transfer shall be completed within sixty (60) days after the expiry of the thirty (30)
day cure period described in Section 21.1(a); or such later date as may be agreed upon

()  the consent of PGH and, if required, the consent of the Owner, shall have been obtained
and all terms and conditions of Sections 21.7 and 21.8 hereof, shall have been satisfied
and fulfilled;

(&) the Opérator shall have paid and satisfied any and =1l amounts owing to PGH up to and
including the closing date of such Transfer;

(d)  PGH shall have been provided with true copies of the purchase agreement, statement of
adjustments and all other closing documents as may be requested by PGH; and

{e)  the purchase price payable to the Operator by the arm’s length third party shall on closing
be paid and dirscted to the Operator, as to 50%, and to PGH, as to 50%, after deducting
reasonable legal fees and commissions of the Operator in respect of such Transfer.

21.7. Conditions of Transfer

(a)  Any consent by PGH to a Transfer shall be subject to the following express conditions and the
conditions set out in Section 21.8: ‘

6] the Transferee shall have executed an assumption agreement directly with PGH agreeing
to be bound by this Agreement provided however, that the Operator shall remain jointly
and severally liable with the Transferee for the fulfillment.of all cbligations of the
Operator under this Agreement;

(ii)  the Transferee shall have executed an assumption agreement directly with PGH agreeing
to be bound by this Agreement provided however, that the Operator shall remain jointly
and severally lizble with the Transferee for the fulfiliment of all obligations of the
Operator under this Agreement; ’

i

(ii)  that PGH’s consent and assumption agreement is prepared at the Operator’s expense by
PGH?’s solicitors on PGH's form;

(v)  the consent of PGH is not 2 waiver of the requirement of PGH’s consent for subsequent
Transfers;

) if the Transfer does not take place within sixty (60) days of the giving of consent by PGH
or such later date as may be agreed upon, the consent shall expire and become null and
void, s

-
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()  PGH shall not be liable for any claims or actions by or for any damages, liabilities, losses or
expenses of the Operator arising out of PGH unreasonably withholding its consent to any
Transfer and the Operator’s only recourse shall be to bring an application for a declaration that
PGH shall grant its consent to such Transfet. .

21.8. Additional Conditions of Transfer
It is a condition of any Transfer that:

()  Unless otherwise agreed the Operator shall Transfer all of its right, title and interest in
and to the Ground Floor Lease and all of its right, title and interest in and to all of the
assets and undertaking of the restaurant business operated at and from the Ground Floor

Premises to the same Transferee of this Agreement,

(b}  Unless otherwise agreed the Operator shall Transfer all of its right, title and interest in
and to the Second Floor Lease and all of its right, title and interest in and to all of the
assets and undertaking of the restaurant business cperated at and from the Second Floor
Premises to the same Transferee of this Agreement;

(¢)  Unless otherwise agreed PGH and, if required, the Owner, shall have consented to the
Transfer of the Ground Floor Lease and the Second Floor Lease Agreement; and

(d  Unless otherwise agreed there is not at the time of the Transfer of this Agreement any
default by the Tenant under the Ground Floor Lease or the Second Floor Lease nor shall
have any event occurred which with notice or lapse of time or both would constitute such

. a defauilt.

21.9. The Operator shall, from time to time and within ten (10) days after PGH’s written request,
permit PGH and any other Person designated by PGH to view, at the Operator’s offices, such financial
and other information as is reasonably required by PGH or such other Person to satisfy itself as to the
financial position of the QOperator and the continued ability of the Operator to perform all of its
covenants and obligations under this Agreement.

22, Non-Waiver by PGEH

22.1. A failure by PGH to take any action with respect to any default or violation by the Operator of
any of the terms, covenants, or conditions of this Agreement shall not in any respect limit, prejudice,
diminish, or constitute a waiver of any rights of PGH to act with respect to any prior, contemporanecus,
or subsequent violation or default or with respect to any continuation or repetition of the original
violation or default. The acceptance by PGH of payment for any period or periods after a default or
violation of any of the terms, conditions, and covenants of this Agresment shall not constitute a waiver
or diminution of, nor create any limitation upon any right of PGH pursuant to this Agreement to
terminate this Agreement for such violation or default or for continuation or repetition of the original
viclation or default.

23. Prohibition on Transfers

23.1. The Operator shall not suffer or permit any Transfer to oceur without the prior written consent of
PGH which consent may be arbitrarily withheld. For such purpose, the Operator shall provide, upon
request, access to all of the corporate minute books and records of the Operator or any of its Affiliates in
order to determine whether or not a Transfer has occurred. '

24. Operator an Independent Operator

24.1; It is understood and agreed that nothing herein contained is intended or shall be construed to in
any way create or establish the relationship of co-parmers between PGH and the Operator or as
‘constituting the Operator as a representative or agent of PGH for any purpose whatsoever,
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' 25. Surrender of Facilities

251. The Operator covenants and agrees to yield and deliver peaceably to PGH possession of the
Facilities, all Improvements and all Operating Equipment therein or thereon upoen the termination or
expiration of this Agreement promptly and in goed condition, order and repair, except for reasonable
wear and tear.

26. No Personal Liability

26.1. No sharcholder, director, officer, agent or employee of PGH shall be charged personally or held
contractually liable by or to the Operator under any term or provision of this Agreement or because of
any breach thereof or because of its or their execution, approval or attempted execution of this
Agreement. '

27. Damages

274. Under no circumstances whatsoever shall PGH be liable to the Operator or to any other Person
for any punitive, incidental or consequential damages arising out of this Agreement or any other
{ransaction(s) between the parties hereto. Each party shall use commercially reasonable efforts to
mitigate losses resulting from a breach or early termination of this Agreement.

27.2. PGH shall not be liable to the Operator for anyl damage to any property of the Operator at any
" time due to water, rain, snow, or any other substance which may leak into, issue, or flow from any part
of the Hotel or from the pipes or plumbing works of same or from any other place.

28. Unavoidable Delay

28.1. Notwithstanding anything else contained in this Agreement, if PGH or the Operator s, in good
faith, delayed or prevented from doing anything required by this Agreement because of a strike; labour
trouble; inability to get materials or services; power failure; riots; insurrection; sabotage; rebellion; war;
act of God; or any other similar reason (“Unavoidable Delay™), that is not the fault of the party delayed
(excepting in all cases insolvency or lack of funds) the doing of the thing is excused for the period of the
delay and the party delayed will do what was delayed or prevented within the appropriate peried after
the delay. The preceding sentence does not excuse the Operator from payment of any License Fees and
other amounts payable to PGH hereunder at the times specified in this Agreement.

28.2. Except as otherwise expressly provided in this Agreement, no abatement, diminution or

reduction of the License Fees or other payments or charges payable by the Operator shall be claimed by -

or allowed to the Operator for any inconvenience, interruption, cessation, or loss of business or other
loss caused, directly or indirectly, by any present or future laws, rules, requirements, orders, directives,
ordinances or regulations of Canada, or of the Province of Ontario, or City of Torento, or any other
lawful authority whatsoever, or by priqrities, rationing, or curtailment of labor or materials, or by war or
any matter or thing resulting therefrom, or by any other cause or causes beyond the control of PGH, nor
shall this Agreement be affected by any such causes,

29. Trademarks and Copyrighted Products

29.1. The Operator expressly understands and acknowledges each of the matters set out below.

(@) PGH is the owner of the name “Hotel X” and all trademarks registered or pending in
respect thereof (the “Marks™).

(&)  The Marks, once formally registered, will be valid and serve to identify the Hotel.

{¢)  The Operator will not directly or indirectly contest the validity or the ownership of the
Marks. ’

(@  The Operator’s use of the Marks pursuant to this Agreement does not give the Operator
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(¢)  Any and all goodwill arising from the Operator’s use of the Marks pursuant to this
Agreement will accrue solely and exclusively to PGH’s benefit, and upon expiration or
termination of this Agreement, no monetary amount will be paid or atiributable to any
goodwill associated with the Operator’s use of the Marks.

()  PGH reserves the right to substitute different names and Marks for use in identifying the
Hotel or the Complex.

()  The Operator will not register or attempt to register the Marks in the Operator’s name or
that of any other person, firm, entity or corporation. The prohibition in this Article will
not prevent or inhibit the Operator from. complying with any legislation requiring
registration of a business, frade or fictitious name of the Operator.

29.2. The Operator acknowledges that PGH is the owner of the copyright in all systems, binders,
videotapes, software, and printed materials utilized in the performance of the Services {collectively, the
“Cnpynghted Materials”). The Operator acknowledges that the Operator’s right to use the Copyrighted
Materials is detived solely from this Agreement and is limited to the supply of the Services by the
Operator pursuant to and in compliance with this Agreement. Any unauthorized nse of any of the
Copyrighted Materials by the Operator will be an infringement of PGH’s rights in and to the
Copyrighted Materials and will constitute a breach of this Agreement. ‘The Operator will ensure that all
materials used by the Operator in the performance of the Services bear whatever copyrlght notice &5 may
be prescribed from time to tims by PGH.

30. Hazardous Substances

30.1. As used in this Agreement, the following terms shall have the following definitions: (&)
“Environmental Laws” meais any federal, provincial, and losal statute, law, ordinance, regulation,
rule, resolution, order, determination, writ, injunction, common law ruling, award, judgments and
decrees, relating to the remediation, generation, production, installation, use, storage, treatment,
transportation, Releage, threatened Release, or disposal of Hazardous Substances, or the protection of
human health, safety, natural resources, animal health or welfare, or the environment; (b) “Hazardous
Substances” means any substance, ‘chemical, compound, product, solid, gas, liquid, waste, by-product,
pollutant, contaminant or material that is listed, classified or regulated pursuant to any Environmental
Law; and (c) “Release” means any presence, emission, spill, seepage, leak, escape, leaching, discharge,
injection, pumping, pouring, emptying, dumping, disposal, migration, or release of Hazardous Materials
from any source into or upon the environment, including the air, soil, improvements, surface water,
groundwater, the sewer, septic system, storm drain, publicly owned treatment works, or waste treatment,
starage, or disposal systems. The Operator, in performing the Services and its associated rights and
obligations under this Agreement, shall comply with all Environmental Laws, including but not limited
to Environmental Laws regarding the storage, use, and disposal of Hazardous Materials and regarding
Releases or threatened Releases of Hazardous Materials into the environment, '

31. Interpretation

31.1. In General

It is the intention of the parties hereto that the language hereof, and in all parts of this Agreement shall
be in-all cases construed simply accordmg to their fair meaning and not strictly for or against either PGH
or the Operator.

31.2. Law Governing Interpretation

PGH and the Operator agrees that any litigation filed by either as a result of any breach of coniract or
other matter arising out of this Agreement shall be filed exclusively in the City of Toronto and that the

interpretation of this Apreement shall be in all respects governed by the laws of the Province of Ontario,

without regard to any statute or rule of law purporting to provide for a different choice of law.
31.3. Section and Paragraph Headings

The Section and/or Paragraph headings herein and through this Apreement are for the convenience of
PGH and the Operator in reference only, and are not intended shall not be used to construe the intent
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of this Agreement or any part thereof, or to modify, amplify, or aid in the interpretation or construetion
of the provisions thereof. .

31.4. Gender and Number

The use of any gender herein shall include any or all genders, and use of any number shall be construed

as the singular and/or the plural, all as the context may require.

32. Severability

32.1. PGH and the Operator agree that, if any section or provision of this Agreement, or any portion of
any Section or provision, shall for any reason be held to be void, illegal or otherwise enforceable, all
other portions of this Agreement shall nevertheless remain in full force and effect.

33, Quiet Enjoyment

33.1. Except for such rights and acts of PGH authorized by this Agreement, PGH covenants that the
Operator, upon. paying all payments, fees, and other charges due hereunder and performing and
complying with all covenants, agreements, provisions, obligations and duties incumbent upon the
Operator under this Agreement, shall and may peaceably have, hold and enjoy the Facilities in the
manner described herein during the term of this Agreement.

34, Notices

Notices - Any notice, direction, or other communication required or permitted to be given under the
provisions of this Agreement shall be in writing and shall be sufficiently given if delivered personally to
such party, or if sent by prepaid registered mail or if transmitted by telex or other form of recorded
communication as follows:

() toPGH:

Henry Kallan or John Mader
111 Princes Blvd., Toronto, ON M6K 3C3

(b)  tothe Opetator:

The Facilities
Attention: Manager

or at such other address as the party to whom such notice is to be given shall have last notified the party
giving the same in the manner herein pravided. Any notice delivered to the party to whom it is
addressed as hereinbefore provided shall be deemed to have been given and received on the day it is so
delivered at such address, provided that if such day is not a business day, then the notice shall be
deemed to have been given and received on the business day next following such day. Any notice
meiled as aforesaid shall be deemed to have been given and received on the fifth business day next
following the date of its mailing provided no postal strike is then in effect or comes into effect within
five business days after such mailing. Any Person giving such notice, direction or other instrument by
mail, shall forthwith upon mailing confirm to the addressee in person or by telephone or by telegram the
date of such mailing. Any notice transmitted by telex or other form of recorded communication shall be
deemed given and received on the day of its transmission if such day is a business day and if not on the
next following business day.
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35. Confidentiality

35.1. The Operator shall not disclose to any Person the financial details of this Agreement, except: (i)
to its professional advisors, consultants and auditors, employees, directors, officers and potential and
actual bankers, lenders, co-owners, purchasers and investors all of whom shall be requested to maintain
such information in the strictest of confidence; and (ii) as required by Applicable Laws.

36, Entire Agreement

36.1. This Agreement, including the Exhibits hereto, supersedes any prior Agreement on the subject of
the operation of the Services to be provided by the Operator. This Agreement constitutes the entire
Agreement of the parties in the subject matter thereof, and may not be changed, modified, discharged or
extended by oral agreement or representation or otherwise except by written amendment duly executed
by an authorized representative of the Operator and PGH.

37. Schedules

37.1. The following Exhibits and Attachments are attached hereto and incorporated herein by
reference and the rights and obligations contained therein are hereby incorporated into and shall be a
part of this Agreement as if contained in the main bady of this Agreement:

Schedule A - Approximate Location of Facilities
Schedule B - Lands

Schedule C - PGH Work and Operator Work
Schedule D - Operator’s Plans

Schedule E - Operating Standards

Schedule F - Rules and Regulations

38, Freely Negotiated

38.1. PGH and the Operator acknowledge and covenant that they are each experienced and
knowledgeable in commercial transactions of this nature and that they have both been represented by
legal counsel in the discussion, negotiation and execution of this Agreement. PGH and the Operator
further acknowledge and covenant that the provisions of this Agreement, including without restriction
all schedules attached hereto and forming part hereof, have been freely and fully discussed and
negotiated and that the execution of this Agreement constitutes and is deemed to constitute full and final
proof of the foregoing statement. PGH and the Operator acknowledge and agree that they have Tead,
examined, understood and approved all of the provisions of this Agreement, including without
restriction all schedules attached hereto and forming part hereof,

39, Electronic Signatures and Electronic Records

39.1. This Agreement, and any other documents requiring a signature hereunder, may be signed
electronically by PGI or the Operator. The parties agree not to deny the legal effect or enforceability of
this Agreement solely becanse it is in electronic form or because an electronic record was used in its
formation. The parties agree not to object to the admissibility of this Agreement in the form of an
electronic record, or a paper copy of an electronic document, or a paper copy of 2 document bearing an
electronic signature, on the ground that it is an electronic record or electronic signature or that it is not in
its original form or is not an original.
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PRINCES GATES HOTEL LIMITED PARTNERSHIP,
by its general partner,

Title p .
I ha'vep %z’ty 7" bind the Corporation and the
Corporation has authority to bind the Limited Partnership

I have authorily to bind the Corporation
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SCHEDULEA

APPROXIMATE LOCATION OF FACILITIES
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SCHEDULEE
DESCRIPTION OF LANDS

PART OF BLOCK 14 OF THE ORDNANCE RESERVE AND PART OF WATERLOT FRONTING
THE ORDNANCE RESERVE, DESIGNATED AS PART 1 ON PLN 66R25067, SAVE AND
EXCEPT PART 1 ON 66R27740; CITY OF TORONTO
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SCHEDULE C
PGH’S WORK AND OPERATOR’S WORK

PGH'S WORK

The PGH shall only be responsible such as are set out below under the heading of Operator’s Work that
are expressly stated as being the responsibility of the PGH

OPERATOR’S WORK

The Operator shall provide, at its sole expense, the items enumerated below, if applicable and/or in the
event of any future renovations, and will also provide all other work required for the finishing of the
Facilities for their intended use (all in accordance with the Operator’s drawings and specifications as
approved by the PGH), save and except for the items below that are expressly stated as being the
responsibility of the PGH.

General: PGH will provide the designated spaces with finishes and equipment indicated in the

PGH/BMCC Contract documents and as follows:

¢ Level Bl Kitchens and Associates Dining areas — equipment rough-ins/infrastructure. Operator to
provide equipment and to be responsible for cost of changes required to equipment rough-
insfinfrastructure to suit Operator design.

o Level 2 Kitchen — Rough-ins and kitchen equipment. Operator to be responsible for cost of changes
required to equipment rough-ins/infrastructure to suit Operator design.

s Level 2 Grab & Go — Millwork & equipment, subject to design by Operator. Operator will be
responsible for costs to change from PGH/BMCC Contract.

» Level 3 Kitchens - Rough-ins and kitchen equipment. Operator to be responsible for cost of changes
required to equipment rough-insfinfrastructure to suit Operator design. )

= Bars — Millwork, counters, Rough-ins and kitchen equipment. Operator to be responsible for cost of
changes required to equipment rough-ins/infrastructure to suit Operator design.

Operator will be responsible for the cost of changes to all interior fit up including all partitioning,

finishes, mechanical (HVAC, plumbing and fire protection), electrical, food & beverage equipment, IT,

POS and furnishings as they are indicated in the contract documents for the Contract between PGH and

BMCC, including, but not limited to, corings through the concrete structure.

Floor: PGH will provide floors finishes as indicated in the contract documents for the Contract between
PGH and BMCC. The typical kitchen floor finish is vinyl composite tile.

Walls: PGH will provide perimeter walls, interior partitions and doors as indicated in the contract
documents for the Contract between PGH and BMCC The typical kitchen wall finish is FRP wall
panels.

Ceiling: PGH will provide finished ceilings as indicated in the contract documents for the Contract
between PGH and BMCC. The typical kitchen ceiling finish is lay-in acoustic tile ceiling.

Power: PGH will provide power to the above noted locations, ineluding distribution to the kitchen and
bar equipment as per the kitchen layouts provided by Trimen. The cost of changes to the distribution and
comnections made to suit changes requested by the Operator to the contract decuments for the Contract
between PGH and BMCC, will be the responsibility of the Operator.

Fire Alarm: PGH will provide the fire alarm system for the spaces. The Operator will be responsible for
providing the fire suppression systems for the level B1 kitchen exhanst hoods and for the maintenance of
the fire suppression systems for all kitchen exhaust hoods.

Emergency Lighting Circuit: PGH will provide emergency lighting based on the contract documents
for the Contract between PGH and BMCC. :

It
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Exit Lighting: PGH will provide exit lighting as indicated in the contract documents for the Contract
between PGH and BMCC. Telecom: PGH will provide telecom system integrated to the hotel system as
indicated in the contract documents for the Contract between PGH and BMCC.

Security: PGH will provide security system integrated to the hotel system as indicated in the contract
documents for the Contract between PGH and BMCC, ‘

Chilled Water: PGH will provide chilled water to HVAC systems. PGH will provide chilled water
distribution to the kitchen and bar equipment as per the kitchen layouts provided by Trimen. The cost of
changes to the distribution and connections made to suit changes requested by the Operator to the
contract documents for the Contract between PGH and BMCC, will be the responsibility of the
Operator.

Sapitary Drain: PGH will provide sanitary drains to the kitchen and bar equipment as per the kitchen
layouts provided by Trimen. The cost of changes to the distribution and connections made to suit
changes requested by the Operator to the contract documents for the Contract between PGH and BMCC,
will be the responsibility of the Operator.

Sanitary Vent: PGH will provide sanitary vents to the kitchen and bar equipment: as per the kitchen
fayouts provided by Trimen. The cost of changes to the distribution and conuections made to suit
changes requested by the Operator to the contratt documents for the Contract between PGH and BMCC,
will be the responsibility of the Operator,

Domestic Water: PGH will provide domestic to the kitchen and bar equipment as per the kitchen
layouts provided by Trimen. The cost of changes to the distribution and connections made to suit
changes requested by the Operator to the contract documents for the Coniract between PGH and BMCC,
will be the responsibility of the Operator.

Natural Gas: PGH will provide natural gas to the kitchen and bar equipment as per the kitchen layouts
provided by Trimen. The cost of changes to the distribution and conmections made to suit changes
requested by the Operator to the contract documents for the Contract between PGH and BMCC, will be
the responsibility of the Operator. Fire Protection: PGH has provided Fire hose cabinet in the area.
PGH has provided sprinklers for required coverage as per the kitchen layouts provided by Trimen. The
cost of changes to the sprinkler layout made to suit changes requested by the Operator to the contract
documents for the Contract between PGH and BMCC, will be the responsibility of the Operator. The
Operator will be responsible for providing the fire suppression systems for the level B kitchen exhaust
hoods and for the maintenance of the fire suppression systems for all kitchen exhaust hoods.

Clean up
In the event that the Operator does not remove its construction debris, the Operator will be charged by
PGH a service fee to clean up and/or remove the Operator’s construction debris, The fee wili be

equivalent to thirty cents ($0.30) per square foot of the area of the Operator Built Facilities with a
minimurn charge of ONE HUNDRED AND FIFTY ($150.00) DOLLARS.

Performance of Operator’s Work

The following provisions are in addition to, and do not waive, the provisions of any general covenants
between the Operator and the PGH as may be contained in this Lease:

(2} .Before doing any item of the Operator’'s Work, the Operator shall secure, and
demonstrate to the PGH on demand, all necessary permits. Upon completion, the
Operator shall secure all applicable certificates of completion and occupancy. :

(b)‘ All items of work undertaken by the Operator shall be performed by competent workmen,
and if applicable, whose labour union affiliations are compatible with those of others
employed by the PGH and its contractors and sub-contractors.

{c)  All work by the Operator within the Facilities shall be completed in new materials.
Materials and workmanship shall be of a uniformly high quality and used and/or
performed in accordance with the very best standards of practice and shall not be in
contravention of any governing codes or regulations and shall be subject to the approval
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of the PGH and/or its Architect. Any damage to the Facilities or the Complex caused by
the Operator or any of its employees, contractors or workmen shall be repaired forthwith
by the PGH at the expense of the Operator.

(d) Under no circumstances will the Operator, its employees, its contractors or its
contractors’ employees enter onto any roof of the Complex or make any opening in the
roof. :

(&)  The Operator and its contractor(s) shall not impose a greater load on any concrete floor
than the design live load of 100 pounds per square foot uniformly distributed, No unusual
loads may be suspended from the underside of roof structure. :

H The Operator shall maintain the Facilities in 2 reasonably clean and orderly manner and
shall be responsible for the cost of removing from the Complex all excess materials, trash
and cartons resulting from the Operator’s Work and stocking of the Facilities. Should the
Operator fail to regularly clean up construction material, trash and cartons, the PGH may
remove such material and charge the costs to the Operator.

(g)  The Operator shall not allow any liens to be placed against the Facilities or.the Complex.
Failure to discharge any construction liens within thirty (30) days of notice by the PGH
g0 to do, shall constitute a default under this Lease at the sole discretion of the PGH.

Exhaust and Odours

(2)  Objectionable odours from the Facilitics shall, at the Operator’s cxpense be exhausted in
such a manner as precludes their escaping into the Hotel or other rental areas, or short
circuiting into any fresh air vents. ’

(b)  The Operator shall not add or modify the air-handling equipment in a manner that would
draw additional air from the Hotel or exhaust air into it.

(¢)  If additional garbage refrigeration equipment for handling perishable items is required it
must be installed in the Facilities by the Operator at the Operator’s cost. '

LEEDS REQUIREMENTS

This project is pursuing a silver level of—certification under the Canada Green Building Council
Leadership in Environmental and Energy Design for New Construction {CaGBC LEED NC 2009) green
building rating system. To achieve this status, the building must achieve a predetermined number of
points in seven environmental categories: Sustainable Sites, Water Efficiency, Energy and Atmosphere,
Materials and Resources, Indoor Environmental Quality, Regional Priority, and Innovation and Design
Process. Points are obtained by satisfying requirements defined by the Canada Green Building Council
(CaGBC). The Operator’s areas have been designed to meet these requiremenis and the design and
operation of these spaces must conform to the LEED requirements. '

The following provides clarification of the requirements incorporated into the Operator’s spaces:
Lighting .

Design of interior lighting shall comply with ASHRAE 90.1-2010.  ASHRAE 90.1-2010 is referenced
by the Ontario Building Code in addition to being a LEED requirsment.

The allowed lighting power density (using the space-by-space method) shall comply with the following:

Allowable Intetior Lighting Power (W/ft2)

Retail Sales Area ) 1.68 + accent lighting allowance

Restaurant (Cafeteria) 10.65
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Restaurant (Leisure Dining) 1.31
Office enclosed 0.3
Kitchen : 0.95
Tennis court 1.20
Gymnasium 1
In active storage area 0.3
Conferem.'se /Meeting rooms 123
Corridor 0.66
Locker room 0.75
Lounge and Recreation 0.73

Interior lighting control shall comply with the control requirements as summarized in Chapter 9 of
ASHRAE 90.1-2010. For example Oceupasncy sensor lighting centrol to be provided for storage rooms,
office space (less-than 2501£t2), restroom, dressing , locker and fitting rooms, conference /meeting rooms

BVAC

Efficiencies of the equipment to be brought in by Operators have to meet ASHRAE 50.1 mandatory
requirement as laid out in Table 6.8.1A to 6.8.1K. -

Specifically, the efficiencies of the water source heat pumps shall be at least meeting ASHRAE $0.1-
2010 efficiencies numbers, at COP 4.2 for heating and EER 12.0 for cooling.’

All kitchen hoods installed to comply with ASHARE 90.1.2010, Section 6.5.7.1.4.

The following maximum flow rates are required for all Operator supplied flush and flow fixtures to
achieve LEED certification: :

Fixture : Maximum Flow Rate (LPF) | Maximum Fiow Rate (GFPF).
Water Closets 42 T
Urinals 1.9 0.5
Showerheads 5.7 1.5 .
Faucets 1.9 0.5
Replacement Aerators 1.9 0.5
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SCHEDULE D

OFPERATOR’S FLANS
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SCHEDULE E

DESCRIPTION OF SERVICES AND OPERATING STANDARDS
1. ROOM SERVICE
2. BANQUET FACILITIES
3. CONFERENCE ROOM FACILITIES
4. ROOFTOF BAR
5. VIP LOUNGE

B. GENERAL INFORMATION:

The Operator shall provide food and beverages. including beer, wine and liquor, as provided herein to
the Hotel Rooms, Rooftop Bar, VIP Lounge, Grab & Go, Cinema Concessions, Banquet Facilities and
Conference Room Facilities and at Special Events.

C. DEFINITIONS: Capitalized terms used in this Schedule shall have the definitions prov1ded in
Section 1 of the Agreement or as provided be]ow

D. EQU]I'MENT:

The Operator shall provide all equipment, smallwares, fixtures, furniture, furnishings and equipment
necessary for the performance of the Services under this Agreement, all of which shall be of a type and
class approved by PGH and in sufficient quantities to provide the highest standards of service to the
Guests of the Hotel, all such items to be approved by PGH. All such equipment, smallwares, fumniture,
furnishings, fixtures and equipment shall be new, of modern design, and of first- class material and
construction. The furniture, furnishings, smallwares, and equipment shall be of such quality, design, and
finish as will be in keeping, in the opinion of PGH, with the highest standards of the Hotel. The Operator
must obtain written approval from PGH before purchase and installation.

E. RECYCLING OF WASTE MATERIALS:

The Operator shall collect, sort, and separate into such categories as may be legally required, all solid
waste products generated from the performance of the Services, and recycle all such products that are
locally accepted for recycling, Each separately sorted.category of waste products shall be placed in
separate receptacles reasonably approved by PGH, which receptacles shall be dumped or removed from
the Facilities at Operator’s sole cost and expense, at such minimum frequency as is specified by PGH.
The Operator shall use a waste removal operator satisfactory to PGH. The Operator shall pay all costs,
fines, penalties, and damages that may be imposed on PGH or the Operator as a consequence of the
Operator’s failure to comply with the provisions of this Section.

F. SPECIALIZED SERVICES TO BE PROVIDED BY OPERATOR:

In addition to the normal foed and beverage catering functions the Operatof will provide specialized
services normally associated with catering activities undertaken at first class hotels. These specialized
services may include, but are not limited to, the following;
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o Preparation and clean-up both before and after all events and functions.
» Main Kitchen storage/preparation.
e Water, tablecloth, and table skirting service.

G. CATERING REQUIREMENTS:

Food served must be cooked and prepared by the chef at and from the Faeilities with the exception
of baked goods and standard canned and packaged items. Ary deviation from this requirement
must be approved in advance in writing by PGEHL

H. USE OF FACILITIES FOR OFFSITE FOOD FUNCTIONS:

The Operator will not utilize the Facilities for off-site food functions without the prior written consent
of PGH, which consent may be arbitrarily withheld. If PGH provides such consent, a]] revenues
generated from all such services are to be considered part of Gross Receipts.

L. PROCUREMENT POLICY:

The Operator shall purchase food, beverages, and operational supplies, such as uniforms, laundry

service, paper goods, and detergents needed for the Services and related operating supports to be
supplied hereunder from whatever source or sources that will establish and effect procedures which
assure the quality and quantity required to the standards in keeping with a first class full service
transient hotel Al such purchases shall be in the Operator’s name and payment shall be made directly
to the supplier. PGH reserves the final right of approval of all such suppliers.

J. MENUS:

The Operator shall plan and prepare imaginative menus in consultation and coordination with PGH and
in accordance with PGH specifications. Quantities, portions and prices for all food and beverages shall
be subject to approval by PGH according fo its requirements. Only foods and beverages that are
wholesome and of the best quality, in the opinion of PGH, shall be purchased (and served). Any
changes to the menu or pricing are subject to approval by PGH.

The Operator shall prepare approved, printed catering and other menus utilizing the Hotel Jogos all of
which shall be used exclusively for the Hotel, in sufficient quantities to ensure clean, neat menus are
available at all times to guests. All menus shall be subject to the approval of PGH prior to distribution
and shall be used by PGH and the Operator’s marketing department for sales purposes.

K. FOOD HANDLING:

The Operator shall inspect all merchandise upon delivery for quality and quantity compliance with the
original order and shall store all food and beverage merchandise in proper areas in sanitary containers
which are dated for effective rotation of stock on a first-in, {irst-out basis. The Operator shall cover all
refreshments and food in showcases or other suitable containers. The Operator shall wrap all pre-
packaged sandwiches, cakes, and other similar products in cellophane or similar {ransparent wrapping
approprizte to the food service industry. The Operator agrees to provide the Services in a professional
and resourceful manner, complying with all public health regulations including a Grade “A” sanitation
rating or similar designation to the satisfaction of all authorized local Health Department officers and
PGH.

L. FOOD QUALITY:
The Operator shall sell anly foods and beverages that comply with all Applicable Laws.
M. DELIVERIES .

The Operator shall monitor the movement of products in and out of the Facilities to avoid all conflicts
with functions and events at the Hotel, The Operator shall cover or otherwise protect all food, beverages,
food handling and merchandise equipment being moved through public areas. The Operator will adhere
to all relevant Hotel policies and procedures relating to the movement of food and beverages frdm the
Facilities to the Hotel Rooms, Banquet Facilities and Conference Facilities.
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N. TAKEQUT SALES:
Take-out sales are strictly prohibited unless otherwise agreed by the parties
0. ADVERTISING & MARKETING:

PGH retains and reserves the sole and exclusive right to negotiate and sell sponsorships and advertising
at and with regard to the Hotel. The Operator retains no advertising rights or approvals within this
Agreement. The Operator shall not advertise in any manner other than as approved by PGH and the
Operator shall have no right o use the trademarks, symbols, or trade name or name of the Hotel, directly
or indirectly, in connection with any production, promation, service, or publication: not located in the
Hotel, without the prior written approval of PGH, which consent may be arbitrarily withheid. -

P. PERSONNEL:

The Operator assumes full responsibility for the actions of its personnel while performing the Services
pursuant to the Agreement, and shall be solely responsible for their supervisfon, daily direction and
control, payment of salary (including withhelding and income taxes, unemployment insurance, workers’
compensation, and-social security) and the like, as required by Applicable Laws. ‘

PGH requires that all the Operator’s full-time employees engage in the preparing, handling, serving, and
storing food, meet all Applicable Laws. The Operator shall comply with the minimum health
requirements provided by law for full-time food and beverage service employees at the Hotel and such
other requirements as shall be determined by PGH.

The Operator shall maintain all records regarding required medical examinations, substance abuse
testing and other requirements agreed upon by PGH .and the Operator provided they are not in
contravention of any Applicable Laws. The Operator shall provide evidence of complience with such
testing (but not actual results) to PGH upon request, subject to compliance with Applicable Laws
(including employee privacy laws). All foodservice employees’ medical reports shall be kept in a
confidential file by the Operator at and kept up to date.

In the event that any employee refuses health inspections, upon PGH’s request, subject to, and to the
extent permitted by, Applicable Laws, the Operator shall remove the employee from the foodservice
operations.

Subject to, and to the extent permitied by, Applicable Laws, the Operator shall remove from the
foodservice and/or retail operations any employee whom PGH considers detrimental to the best interests
of the Hotel.

Q. SPECIAL PERSONNEL SERVICES:

On various occasions the Operator may be called upon to provide personnel for Special Events such as
bartending, waiter/waitress, host/hostess, or other activities. The special personnel services are not to be
confused with the normal personnel required by the Operator to meet the Operator’s responsibilities to
provide the Services at the Hotel.

R. TIPPING POLICY:
The Operator’s employees at the Hotel will not selicit but may aceept tips or other gratuities.
S. EQUIPMENT AND SMALLWARES:

The Operator shall maintain and repair all equipment as provided in the Agreement. The Operator will
cooperate with PGH’s maintenance persomnel to develop and institute a comprehensive preventative
maintenance program and shall organize and instimte maintenance contracts on all major pieces of
foodservice equipment to ensure continuous, high-quality, long-term maintenance and upkeep on this
important equipment.
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The Operator shall maintain the Facilities in first-class condition and shall maintain all equipment
(including smallwares) in first class condition and perform the Services generally at the highest level of
cleanliness and neat appearance at all times.

PGH shall be sole judge as to the sufficiency of the cieanliness and neatness of appearance of the
Facilities and equipment and shall have the right to order any changes or alterations theret'g that it may
deem desirable. :

The Operator shall, from time to time and with the prior written approval of PGH, furnish additional
equipment and smallwates as required for the proper performance of the Services.

The Operator shall provide any additional small wares adequate to provide the Services at the Hotel for -
special function areas, in dining areas as well as equipment as set out herein etc. as specified by PGH.
Such equipment provided by the Operator, shall include but may not be limited to the following:

» Adequate supply of china, including but not [imited to plates, bowls, cups, saucers, water
pitchers, and related items. Unless otherwise directed by PGH the china may have the fogoiof
" the Hotel imprinted thereon. 1
» Beverage glassware. :
«  Adequate supply of trays (both service and cafeteria style).
.. Supply of stainless stecl and/or silver plated dining utensils, including but not limited to:
I' knives, forks, spoons, and soup spoons. ' ‘

utensils, equipment cleaning aids, and related items. .

ftems. 7D

+  Salt and pepper shakers.

+ Specialty mobile foodservice equipment/carts.

« Other miscellaneous tabletop smallwares as required.

s Electronic, computerized point-of-szle cash/inventory conirol system with all tie in equipment
necessary to operate fully with PGH and the Facilities computer systems.

¢ Food service related fumiture including but not limited to tables, chairs, and interior furniture
primarily for use in the areas serving catered events.

T. CLEANING, INSPECTION AND SANITATION:

The Operator will maintain, at all times, all kitchens, food preparation and serving areas, storage areas,
and all equipment, fixtures, paraphernalia, material, utensils, and other items therein, in a clean and
sanitary condition and comply with all Applicable Laws.

U. OPERATIONS WAREWASHING:

The Operator will wash after each use, all non-disposable service ware, flatware, glassware, and cutlery
to achieve maximum cleanliness and sanitation. The Operator’s washing of glassware and cutlery must

produce spotless drying. All catering operations shall utilize permanent small wares, dishes, silverware, -

glassware, and place settings in service to their guests unless specified, modified, or altered in writing to
the Operator by PGH.

B N "
V. GARBAGE:

The Operator shail transport all waste materials, including grease, from foodservice [ocations, to the
dumpster or compactor area, as well as transporting recycling materials to recycling area in a manner
and by a route designated by PGH. Such removal shall be made after each event. Cost of repair of
damage done to floors, walls, windows of the Hotsl by reason of the Operator’s negligent operation or
due to the Operator’s willful misconduct, will be the responsibility of the Operator.
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SCHEDULEE
RULES AND REGULATIONS

The Operator shall obgerve the following Rules and Regulatigns (as amended. medified or
supplemented from time to time by the Landlord as provided in this Agreement):

10.

1L

12..

The Operator and its employees and agents shall not solicit business in the Common Area
Facilities or elsewhere in the Complex, nor shall the Operator distribute any handbills or
other advertising matter in the Common Area Facilities.

No Person shall use the Facilities or any part thereof for sleeping apartments or for
residential or any immoral or unlawful purpose.

The Operator shall not grant any. coneessions, licenses or permission to any third parties
to sell or take orders for merchandise or services in the Facilities without the prior writien
approval of the Landlord.

The Operator shall, at all times, keep the Facilities, including both sides of all glass in
doors &nd windows therein, and exterior store front surfaces, in 2 clean and sanitary
condition. If required by the Landlord, pest and rodent extermination services shall be
obtained by and at the expense of the Operator. ‘

The Operator shall not transact any business nor sell any merchandise anywhere in the
Complex outside of the Facilities without the express approvai of the Landlord.

The Operator shall not abuse, misuse or damage the Facilities or the Common Area
Facilities, and in particular, shall not deposit rubbish in any plumbing apparatus and shall
not deface or mark any walls or other parts of the Facilities or the Comion Area
Facilities: the expense of repairing or replacing any breskage, stoppage or damage
resulting from a breach of this regulation, shal] be borne by the Operator.

The Operator shall not permit any machines, vending or dispensing refreshments or
merchandise, or providing amusement or entertainment of any character, to be located in
the Facilities without the prior written consent of the Landlord.

No food or beverages may be brought to the Facilities except by such means, at such
times and by such persons as have been authorized by the Landlord.

The entrance, lobbies, staircases, pedestrian malis and other public portions of the
Common Area Facilities are for use only for access, and the Operator shall not obstruct or
misuse such facilities or permit them to be abstructed or misused by its agents,
employees, invitees or others under its control.

The Operator shall not use any advertising medium that shall be a fmisa.nce to the

Landlord or other Operators of the Complex and shall not utilize within the Facilities or

any Common Area Facilities any live music, recorded music, loudspeakers, phonographs
or radio broadcasts, in a manner to be heard outside the Facilities.

All loading and unloading of merchandise, supplies, fixtures, equipment and furniture

shall be made at such times and in such manner and through such means of access to the -

Facilities as shall be approved in advance by the Landlord. The Operator shall ensure that
any trucks or other vehicles used for loading or unloading shall not obstruct any access
areas adjacent to the Facilities. )

The Operator shall not cause or permit objectionable odour, vibration or neise from
mechanical apparatus or. other source, to emanate from or be dispelled beyond the limits
of the Facilities.
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BETWEEN:

AMENDING AGREEMENT

This Amending Agreement made as of the 16™ day of March, 2018.

PRINCES GATES GP INC,,

a corporation incorporated under the laws
of the Province of Ontario, as general
partner of Princes Gates Hotel Limited
Partnership

(hereinaftier called the “PGH™)

OF THE FIRST PART

-and-
25054243 ONTARIO LIMITED.
a corporation incorporated under the laws
of the Province of Ontaric
{hereinafier called the “Operator™)
OF THE SECOND PART

WHEREAS PGH and the Operator have entered into a Food and Beverage Services

Agreement dated January 4, 2017 (the “Food and Beverage Services Agreement™),

AND WHEREAS the Parties have agreed to amend the Food and Beverage Services

Agreenient as herein expressly provided.

NOW THEREFORE in consideration of the mutual covenants and agreements set forth

herein, and for other good and valuable consideration, the receipt and sufficiency of which are
herghy acknowledged, the Parties hereto, intending to be legally bound, agree as follows:

1.

3

The Parties agree that the provisions of this Agreement shall be effective as and from the
date hereof (the “Effective Date™).

The first sentence of the existing Section 5.1 (a) of the Food and Beverage Services
Agreement be and is hereby deleted, existing the Section 5.1 (&) be and is hereby designated
as Section 5.1 (b) and the existing Section 5.1 (b) is hereby designated as Section 5.1 ()
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The following new Section 5.1 (2) be and is hereby included in the Food and Beverage
Services Agreement:

5.1 {a) The Operator shall pay to PGH, for each Accounting Period, license fees
calculated as follows (collectively, the “License Fees™):

(i) With respect to Gross Receipts generated from the Banquet Facilities and
Conference Room Facilities, the License Fees shall be Fifteen Percent
(15%) of all such Gross Receipts that are less than Fifteen (15) Million
Dollars ($15,000,000.00) in any Year and Twenty Two and One Half
Percent (22.5%;) of all such Gross Receipts that are in excess of Fifteen
Mitlion Dollars ($15,000,000.00) in any Year;

(ify With respect to Gross Receipts generated from the Roofiop Bar, the
License Fees shall be Fificen Percent (15%) of all such Gross Receipts that
are less than Five Million Dollars ($5,000,000.00) in any Year and Twenty
Two and One Half Percent (22.5%) of all such Gross Receipts that are in
excess of Five Million Dollars ($5,000,000.00). For clarity, all Gross
Receipts generated from the outdoor terrace situated on the 4™ floor of the
Hotel shall be treated as Gross Receipts that are generated from the
Rooftop Bar; and

(ili}y There shall be no License Fees payable in respect of any Gross Receipts
generated from the supply of food and beverages 1o the Hotel Rooms, the
Grab & Go or the Cinema Concessions,

The Parties agree that in each Year the payments of License Fees pursuant to Section 5.1
(a) (i) and (ii}) shall, for each Accounting Period, be determingd initially on the basis of
Fifteen Percent (15%) of such Gross Receipts for such Year. Once the threshold of Gross
Receipts for such Year is achieved ($15,000,000 in the case of Section 5.1 {a)(i) and
$5,000,000 in the case of Section 5.1 (2) (ii)), the License Fees payable for cach subsequent
Accounting Period in such Year shall be determined and paid on the hasis of Twenty Two
and One Half Percent (22.5%). A final adjustment shall be made within sixty (60) days
afier the end of each Year and any underpayments or overpayments of License Fees shall
be paid and satisfied within thirty (30) days after the date such final adjustments are
determined.

For the purposes hereof, “Year” means a period of twelve (12) months commencing on the
Hotel Opening Date, or such other period of twelve months as may be determined by the
Landlord from time to time; the threshold amounts set out in Sections 5.1 {(&)(i) and {ii)
shail be prorated for any period that is less than twelve months.
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The following Section 4.2 (c} be and is hereby included in the Food and Beverage Services
Agreement;

(¢} The Operator agrees to select and provide compensation packages (wages
and benefits) for its employees working at the Hotel equal 10 or better than the
average provided by five-star hotels in downtown Toronto. For clarity, this
requirement is also applicable to the restaurant and bar businesses carried on by the
Operator at and from its leased premises in the Hotel and shall be an integral
covenant and obligation of the Operator under the premises leases, each dated
January 4, 2017, entered into between PGH, as landlord and the Operator, as tenant,
with respect to such leased premises (collectively, the “Premises Leases™). The
Operator agrees to provide PGH with its compensation packages on an on-dernand
basis. Failure of the Operator to comply with its obligations under this Section 4.2
(v) shall constitute a material breach under the Food and Beverage Services
Agreement and each of the Premises Leases, and PGH shall have the right o
terminate this the Food and Beverage Services Agresment and the Premises Leases
upon thirty (30} days written notice to the Operator, which notice shall be rescinded
if the Operator cures such default within such thirty (30} day period.

The Parties agree that in the event of the termination of this Agreement for any reason
whatsoever, the Operator shall pay and remit to PGH within the Accounting Period in which
the termination becomes effective, all advance deposits received from any Guests (as
defined in the Food and Beverage Services Agreement), PGH shall have the authority to set
off and deduct the amount of all such advance deposits from all amounts owing to the
Operator pursuant to Section 5.1 (b).

The Parties acknowledge and confirm that the Food and Beverage Services Agreement is
in full force and effect and constitutes a legal, valid and binding obligation of the Parties in
accordance with its terms as amended by the express terms of this Amending Agreement.

All capitalized terms that are not expressly defined herein shall have the meanings ascribed
to them in the Food and Beverage Services Agreement.

This Amending Agreement shall enure to the benefit of and be binding upon the Parties
hereto and on their respective permitted successors and assigns.

The Operator acknowledges and confirms that it has obtained independent legal advice
from its own legal counsel prior to the execution and delivery of this Amending A greement.
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IN WITNESS WHEREOF, Employee and the Company have executed this Amending
Agreement this day of March, 2018.

PRINCES GATES INC. as general
Pariner of Princes Gates Hotel
Limited Partnership

By: M% L

Name:  Imrich (Henszfallan

Title: President

I have authority to bind the
Corporation and the Corporation has
authority to  bind the Limited Partnership

[ have authority to bind the
Corporation

Z\MyFiles\6490% Amending Agreement - Food and Beverage Services Agreement. March 14, 20i8.docx
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This is Exhibit "D" referred to in the
Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020

Y

A Commissioner, etc. )
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TORONTO

by LIBHARY HOIEL COLLECTION

January 3, 2020
VIA EMAIL

2505243 Ontario Limited
o/a Peter and Paul.com
111 Princes Blvd
Toronto, Ontario

M6K 3C3

Attention: Mr, Peter Eliopolous:
Dear Peter:

Re: Food and Beverage Services Agreement
dated January 4, 2017, as amended by

Amending Agreement dated March 16, 2018

Thank you for your email of December 23, 2019, addressed to Henry Kallan, Mr. Kallan has requested that I
respond to you directly on his behalf.

As set out in my letter of December 6, 2019, it is imperative that, effective immediately, gratuities of 14% be paid
to the banquet servers, porters and bartenders who are working at the banquet facilities. From and after April 1,
2020, this percentage must be increased to 15%. Your email of December 23, 2019, appears to be a conditional
acceptance of these minimum percentages. The conditions stipulated in your email are that:

i) the remaining 6% (from the current 20%, and decreasing to 5% on April 1, 2020) of the
administration fee for food & beverage banquet revenues not to be subject to the 15% License Fees
payable to Hotel X Toronto under the Food and Beverage Services Agreement; and

(i)  the full 20% administration fee on room rental be retained by Peter and Paul without any
allocations to Hotel X Toronto. The current split is 60/40 to the Hotel and by Peter and Paul, and
has been the practice since May 2018.

These conditions are not acceptable to Hotel X Toronto and it is not appropriate for you to unilaterally impose
conditions to the compliance with your obligations under the Amending Agreement referred to above (attached
for your reference). Further meetings and discussions with yourself and Dino Galanis will be necessary in order
for Hotel X Toronto to determine whether it is prepared to make any changes to the existing allocations, Our
discussions will also need to address the responsibilities for repairs and replacements of existing furniture and

M Princes’ Boulevard, Toronto, ON M6K 3C3 NEW YORK CITY  TORONTO BUDAPEST PRAGUE

T: 6479439300 — igue  Library Hotel Hotel X Toronto  Ara Hotel Budapest  Arfa Hotel Prague
. ;e Hotel Glraffe

HotelXToronto.com - __ Hotel Elysde

W corircTIan
pRga

Wi F ey e

Casablanca Hotel
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furnishings, and inclusion of “deposits” in the calculation of Gross Receipts under the Food and Beverage
Services Agreement.

In the interim, the requirements of my letter to you of December 6, 2019, remain in full force and effect and must
be complied with, failing which Fotel X Toronto reserves all of its legal rights as set out in such letter.

Yours very truly,

HOTEL X TORONTO

Christopher Lambert
- Managing Director

cc: Mr. Henry Kallan
cc: Mr. Dino Galanis

1t Princes’ Boulevard, Toronto, ON M6K 3C3 NEW YORK CITY  TORONTO BUDAPEST PRAGUE

I 6479439300 Library Hotel Hotel X Torerte  Ariz Hatel Budapest  Aria Hatel Prague
- Hotel Giraffe
m

HotelXTorento.com -4 Hotel Elysée

e~ -~ Casablanca Hotel
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This is Exhibit "E" referred to in the
Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020

\ 7

A Commissioner, etc. d
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BARRISTERS AND SOLICITORS

LLF

Peter W, G. Carey
416.746.4710
E-mail; pcarey@loonix.com

BY EMAIL (randy.sutton@nortonrosefulbright.com)
July 8, 2020

Norton Rose Fulbright .

222 Bay Street, Suite 3000, P.O. Box 53

Toronto, ON M5K 1E7

Attention: Mr. Randy Sutton

Dear Mr. Sutton,

Re: Hotel X Toronto
Our File #: 176000005

This is in response to your letier of July 7, 2020.

In this responding correspondence, | will use the same abbreviations as | used in my July
2, 2020 letter to your client.

CECRA Does Not Apply

Your client has not paid minimum rent on the Leases since March 2020 nor additional rent
since May 2018.

Contrary to your assertion, the CECRA program does not apply. P & P does not qualify
for the CECRA program.

Your client attempted to persuade Hotel X to improperly state P & P's revenues in order
to make it seem that P & P qualified for that program, but Hotel X refused to do so.

P & P's Incorrect Financial Statement

The financial statement you have included with your correspondence fails to account for
over $600,000 of money owing by P & P {o Hotel X as a result of advance payment of customer
deposits by Hotel X to P & P. An accurate statement is attached. The statement accurately
indicates that the rent owing, even allowing for all possible setoff in favour of P & P, is
$865,694.85.

Woaodbine Place, 135 Queens Plate Drive, Suite 600, Toronto, Ontario, Canada M9W 6V7 Lawl‘:‘/«:hange
Tel: 414.746.4710 Fax: 416.746.8319 loopstranixon.com
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In short, your client has simply failed to pay rent as it is due since May 2018 without any
legal basis for so doing and now owes $865,694.85 in back rent.

P & P Repudiates Leases and F & B Agreement

It is also highly uniikely that your client was "shocked" at the termination of the Leases.
Your client has known for months that it was in default of its obligations under the Leases and F
& B Agreement.

On February 13, 2020 and February 24, 2020, P & P sent correspondence to Hotel X
indicating that it wished to" immediately begin the negotiation to dissolve our contracts”. (Copies
attached). On February 27, 2020, Hotel X sent a letter to P & P detailing all of the then breaches
of the Leases and F & B Agreement. Hotel X also requested that P & P provide specific proposals
that they had for the dissolution of their relationship prior to any meetings. (Copy attached). There
was no response to this correspondence, however on April 7, 2020 P & P sent a letter to Hotel X
indicating that it would no longer be paying rent. (Copy attached)

On April 18, 2020, Hotel X replied indicating that rent was still required and also requested
a response to their correspondence of February 27, 2020. (Copy attached)

Once again, there was no response. On June 4, 2020, Hotel X sent correspondence to P
& P requesting payment of all arrears of rent and again requested a response to Hotel X's
correspondence. (Copy attached)

On June 12, 2020, Peter Eliopoulos of P & P sent an email to Hotel X indicating that
contrary to his earlier representations, P & P was prepared to carry on with its relationship with
the Hotel, although Mr. Eliocpoulos did not indicate that P & P was prepared to pay rent. (Copy
attached)

On June 14, 2020, Hotel X replied to Mr. Eliopoulos indicating that Hotel X had relied on
Mr. Eliopoulos’ earlier representations that he wished to dissolve the relationship and had moved
forward accordingly and requested a zoom meeting to discuss the terms of P & P's amicable
departure. (Copy attached)

In response, Mr. Eliopouios sent an email on June 15, 2020 to Hotel X in which he
indicated that P & P wished to continue to work with Hotel X and incorrectly implied that it was
Hotel X that requested the dissolution of their relationship. Mr. Eliopoulos then requested
compensation. (Copy attached)

A zoom meeting was held between the parties on June 17, 2020 on a without prejudice
basis.

On June 23, 2020, in a letter to Mr. Eliopoulos, Mr. Kallan stated that he received several
phone calls from Mr. Eliopoulos. The first call was to discuss monies that Mr. Eliopoulos claimed
werg owed to P & P as a result of the dissolution of their relationship. Mr. Eliopouios then said
that he wanted to continue the Leases for Maxx's Kitchen and Petros 82 but wanted to cancel the
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F & B Agreement. Mr. Eliopoulos called Mr. Kallan on June 22, 2020 and said that he still wished
to cancel the F & B Agresment but wanted to continue the Leases for Maxx's Kitchen and Petros
82. When Mr. Kallan indicated that this wasn't possibie, Mr. Eliopoulos then stated that in that
case he was no longer willing to cancel any of the existing contracts with the Hotel. Mr. Kallan
stated quite accurately

‘the Hotel has a substantial business and we cannot be held hostage to your
changing whims as to whether or not you wish to cancel all of your coniractual
arrangements with us. You have until this past Saturday, been very unequivocal
that you wished to cancel your contractual arrangements with the Hotel and the
only concern was fo oblain reimbursement of certain of your expenses. The
position that you took in our telephone call of yesterday can only be viewed as a
misquided attempt to extract unwarranted financial compensation from the Hotel
without having to provide any documentation to support your demands." (Copy
attached)

On June 26, 2020, Mr. Eliopoulos sent two emaits to Mr. Kallan, cne "with prejudice” and
orie "without prejudice”. In the "without prejudice" email, Mr. Eliopoulos discussed the
compensation that P & P wished upon dissolution of the agreements. In the "with prejudice” email,
Mr. Eliopoulos stated that P & P wished to carry on with the existing agreements. (Copies
attached)

in short, P & PP has repeatedly expressed their wish to dissolve the relationship with Hotel
X. Hotel X has relied upon those representations. Any attempt by P & P to obiain possession of
the premises after the Leases have been terminated is nothing more than an attempt to interfere
with Hotel X's business in order to extort monies from Hotel X.

P & P Is In Defauit of Leases and F & B Agreement

The defaulis which were set out in my July 2, 2020 correspondence are all continuous and
ongoing.

P & P has never provided the level of service required under the Leases orthe F & B
Agreement. Hotel X has a file of customer complaints concerning the food and beverage service
at Hotel X which complaints have been caused entirely by your client's inability to perform its
function as required. Please see the February 27, 2020 letter in this regard.

Your letter states and/or implies throughout that Hotel X has access to vour client's
financial records. This is not true. P & P maintains an onsite accounting office however, Hotel X
does not have access to P & P's financial records other than limited records located on a common
server. These available records do not provide the information required in Section 2.7 of the
Petros 82 Lease. Likewise, any limited records available to Hotel X do not provide the information
that is required of P & P in Section 5.4 of the Leases. The financial information that P & P is
required to provide, pursuant to Section 16.1 of the Lease, is not located in the common server.
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Your client has an obligation to provide the information required in the Lease and your
letter implicitly confirms that they have failed to do so and instead suggests that somehow Hotel
X should avall itself of unavailable financial records.

Your letter states that P & P has maintained adequate management staffing in order to
provide its first-class service. This is once again not true. Your client has never had a management
team in place that was adequate for the two restaurants and first class food and beverage service
that it was to provide,

Your client has a terrible reputation amongst its employees. Please find attached the
results of a guestionnaire that was given to P & P employees. |t indicates wide spread
dissatisfaction. Indeed, it wasn't until Hotel X insisted that P & P properly provide gratuities to its
employees that it reluctantly agreed to do so.

P & P has already admitted they have lost approximately $2,000,000 CAD in the last two
years. This and the resultant inability to cure its defaults is why P& P have advised Hotel X that
they wished to dissolve their relationship providing they were paid sufficient monies.

Improper Practices by P & P

The factors you set out as "context" are generally not true and more importantly irrelevant
to the issues between our clients.

However, there are two important points that require comment; First of all, your client
advises that it has payables of only approximately $200,000 on "holdback”. Our understanding is
that this is false. P & P still owes substantial funds to suppliers and has been "paying" the suppliers
by providing service at the Hotel and not accurately accounting for the service,

This is consistent with P & P implicitly admitting that it has engaged in the practice of
voiding customer bills at the rooftop bar, Contrary to your client's allegations, Hotel X has never
been advised of or permifted any such practice. Once again, due to the lack of proper financial
reporting, Hotel X has no way of knowing if this issue has been resolved or not.

Summary

Your client has been aware since May 2019 that it has been in breach of the L eases and
the F & B Agreement. Your client has advised that it has lost approximately $2,000,000 CAD
during its two years of operation. Your client has also repeatedly stated that it wishes to dissolve
the relationship between itself and Hotel X.

As a result, Hotel X had no choice but to accept P & P's repudiation of the Leases and F
& B Agreement. Hotel X has also made arrangements to carry on the operation of the food and
beverages services at the Hotel, Any attempt by P & P to get back into the premises will disrupt
the food and beverage service of the Hotel as it is presently being constituted and we will hold P
& P and Mr. Eliopoulos and Mr. Galanis personally responsible for any damages caused thereby.
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I would suggest that Mr. Eliopoulos do what he has repeatedly said he would do and get
in touch with Hotel X management to discuss what monies, if any, are payable to P & P to resolve
our respective clients’ differences,

Yours truly,

LOOPSTRA NIXON LLP
Per;

Peter W. G. Carey
fIb
Encls.
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BPNP Claims  Variance

l2015; Misc Revenue
AP outsfanding As of April 30 2020
inball Claymant- Rally for Kids
F&BHST March 2020 ‘ :
F&EHST- Feb 2020 Lo
iLeL club f.oungefeb R P
‘LCL Club J.ounge March * e
BROMar2-1s L . T
IGRO Mar 16:31- S
GRB Mar1-15, :
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5taff &ComractqrMealsnesk s

41,207.65 $(17,163.17)
98,000 § (8,000.00}

' _': 29,643.30
' _754311,45

_ 45,57531
.. 78,169,76
91,101.33 ° 88,915 § 2,186.57
7,036.60 $ .

$ 13871029 12500000 $ 13,710.29

Apr_il 2020 Rent 49,866.89 -

May 2020 Rent 4986689 .

June 2020 Rent “A9,866.89. ' |

July 2020 Rent.

Subtotal 5(253,713.261
Unearned Deposits - Mar 28 2020 onwards $ 611,981.59 $(611,981.58)

Total $ 1,061,359.34 $ 1,927,054.19 5(865,694.85)
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NIT, Heiiry Kallan

Hotel X Taronto

111 Princés’ Boulevard.
Toronte ON. M6EK 3C3:

February 13, 2020

Without Prejudice

RE; Letter Febriiaty:3, 2020 and Meeting Febriiary12; 2020

Henry,.

Following our meéting yesterday it is evident that'we cai not move forward. | was simply
outraged upor the recsipt of Christopher’s fetter dated February 3, 2020, and beyond
frustiated following dur rieeting yesterday. I had hoped ourmeeting would be productive
and yoir wotld undefstand that you are Beingunreasonable and frustrating the terms of
the contract without just cause. We are doing:a véry goad job of operating the food.and
heverage services, and your:suggestion today that you aFe sitting at number fou 6h trip
‘ddvisorversiss number oive, due to'our performance Is:outrageous, This showsyour tlear
lack af respect fot olir-commiitimenit to the kistel, and our contfiblition that has led to its
SUccess,

Asstated yesterday in good faith we-agreed toyour requests to increase thie gratuity (this
was done‘at the beginning of Japuary2020] arid hire additiohal managemierit, and in turn
|t was agreed upon by you, on #iany oteasions, that the monies owing {over 1Million
6 uld be reléased stiould we fulfil these demands, and the porfionof the gratuity
that, the hotel s, retaming anhd-tounting as revenue (15% out of the 25% gratuity from all
food Bnd, beverage and 60%: of the 20% of the gratuity from the toom rentsl oh
radrtiinistration fea), would b rediracted’to emplayess 481t belongs.
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You havé:done neither. As .of today's date we request that you release all outstanding
monies.owing immediately as:there'isno valid reason why these should be withfield; and
release the. gratuity tothe employees. Failing to release the mahias owing we fael
igonstifutes-a default under our agreement with PGH, and by not immedlate[v releasing:
the gratuity to'the employees; this puts us:allatvisk to labourdnsputes and heightehsthe
thréaf of Unionjzatioii..

Hengy, you cléarly feel we dre not & good ‘enough operator for- your hotel zhd thus you
‘gontinueto aggravate the tefms of ourcontract(s), it appears now fnllowmg ouf meeting
thatwe areata; cleariimpasse. We have rio Interést in this constaht struggle as'we should
e Workinig :a5 a team -offéring mutual cooperation, understanding, and respect. Your
recentlgétier and yestarday’s:meeting shows you are not reasenable:and are-continuing
to cause nuisance not: allowing us the quite enjoymerit of the terms of our cohtract(s)
with you,

‘We canhot cintinue to work under this-extreme: stress, be bullied, or adhere to.the
unreasotiable * “asks”, that seemto change-and- expand with each letter received by PGH.
Wearaé doing our best to adhereto the contracts, and adjust to your course of business,
and feel Based @n.our performance theletters and eriticisms are:unjust ahd without
clear hasis, We wouldlike o immediztely begin the negotiation to dissolve of our
contract(s)

Lastly, yourstanderous attacks onme personally and my organization will notbe
tolerated; and | caytion you, asthese should stop immediately.

7" Pater Eliopoulos

¢t Christophier Lambiert, Farlyat Hasham, Anigela Racco, Dino. Gaianls Erifn BFeckbill,
PEMTNIE Catpione; and James Mairell;
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Mr: Henry Kallan

Hotel ¥ Toronto

111, Pfinces’ Boulevard.

Taorotite ON..M6K 3C3
February 24,2020
Without Prejudice

RE: Meeting February 20, 2020

Henry,

Followlhg our meeting Thursday February 20, 2020 it is evident that we tan fot move
forward. You and your team ohce again delzberate!y continve to-frustrate and fAggravate
the termsof the contract, without ary cléar basis, We have allowed plenty of oppartunity
for youto address olf comirents and obstacles outlihed in the letter dated February 13,
2028 and you have.not made any atternyits to rectify these, It is.now. clear that we have
no:choice but to part ways, You are not reasonableand are. cantmuing 1 cause nuisance,
not allowingus the. quite erijoymient of the tefriis of olir contract(s) with- you,

As: stated: orr Thursday ‘we are ‘an, excellert gpetator and there are fia issues. in our
opetaties that wonstitite: your ‘treatiient, badieting; or interferénce. I goot faith we
‘agreed o yourregueststo increase the gratu ity {this was doneat the beginningoflaruary °
2020) and hire additional management, ahd in turd it was agreed.upon by you, o maty
‘ocgasions;. that fhe monies owing (over 1Milfion dollars) would bie released should we
fulfil -these derands, aridthe. portion 'of the gratuity that the hotel is retamlng and
counting as re‘Uenue, WGqu be redirected toemployees as lt beiongs. As of teday’s date

=mon:es Qwing has constatutec! Cl defauit under our agreementwith PGH

GCER

BYPEFEHANUPAULS.COM GHOUP 0F CﬂMPAﬂIES tyPelorantPaul

A I N
Imverval ML 44 W oA PAGE, AVINTITACE

| i B

B !&u el
HOTEL . @/" \ ]
m UNIVEREAL  PAMMOUNT BELLAGIO % THENLE CLUBHOUSE SAVOY. |PVIRIMSKN| p)pow DREEK Kormght

VILLAGE ALTELHLTIS < FEROSe Tagainos  VISION NGNS

L - KARHIN o sinrng flaiadt SRR Ty e

lt_d_

|
#




199

byPeterandPauls.com’
haspita lil'Y:"Gp"e'lilurl'aihmink-QFhUPl' £sl; 1582°
ek ek A
"6250°HIGHWAY'Z; UNIT 1+ VALIGHAN, ON, L4t 468' t 805.326:2000 { ‘- global@bypnpiaimn
Atthis Stage: T wuld liketo formally adviseouthat wewoiild iike to immediately begin
the: negotzatlon ta dissolve,ourontract(s) and wa Would liketo have this process
completed by March 31,2020,
Pleaseadvise when yoti are availsble the week of March 2, 2020 to meet and begin the
negotiations.
Regards,
‘Pieter Eliopoulos
«¢, BDino: Galanis, Erin Breckbill, Dominic Campione, ahd James Marrelli
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By LIskaky O NG COLEIION

February 27, 2020
V1A EMAIL

2505243 Ontario Limited
o/a Peter and Paul.com
111 Princes Blvd
Toronto, Ontario

M6K 3C3

Without Prejudice

Attention: Mr. Peter Eliopolous:

Dear Peter:

Re:

Food and Beverage Services Agreement dated
January 4, 2017, as amended by Amending

Agreement dated March 16, 2018,
2" Floor Restaurant Lease dated January 25, 2017,

and Garden Restaurant Iease dated January 25, 2017

Meeting February 12, 201?

200

We agreed that Jacob Park is in charge and has the authority and autonomy to manage the Food & Beverage
operation at Hotel X Toronto, We also agreed on the attached organizational chart, and you have agreed to fill

the vacant positions as soon as possible. This is critical in our view.

Effective March 1, 2020, we agreed to stop charging license fees on the food & beverage administration fee, and
allocating the full 20% to byPeterandPaul (*PnP"). The 20% administration fee on room rental will also be
allocated in full to PnP, and 14% (15% April 1) will be allocated to the hourly banquet associates as gratuity for
both administration fees allocated to you. This concession from the Hotel represents approximately $300,000 on

an annuval basis.

M Princes’ Boulevard, Toronto, ON M&K 3C3

T: 647.9432300
HotelXToronto.com
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For clarity, under no circumstances should administration fees be confused with gratuities, and the Hotel has
never collected gratuities intended to be paid out to any PnP employees.

Marketing and Promotion

You continue fo insist you are not responsible for marketing and promotion under the F&B Services Agreement,
There is nothing in the F&B agreement that prevents you from doing promotion and marketing, as long as you
use our Hotel X Toronto tradename and logo. With a percentage rent arrangement, it is implied that the Operator
will eperate the business to maximize revenues, which incluzdes promoting and marketing the Hotel. Your lack of
commitment to promoting the F&B operation would indicate that you are not interested in maximising revenues
over the long term.

Repairs and Maintenance

The agreement is clear PnP is responsible for repairs and replacements to the PGH built facilities (Room Service,
VIP lounge, the 3-level rooftop bar, the Grab-n-Go, the cinema concessions, the Banquet facilities and the
Conference room facilities), including improvements installed therein, and all operating equipment. The same
obligations exist for the Operator built facilities, and any offices and storage used to perform the services.
Naturally, this includes operating equipment supplied by the hotel to perform the services {chairs, tables) as
otherwise you would have had fo supply this equipment yourself. If you are not going to maintain this egquipment,
the alternative is we remove this equipment from your inventory, and you will have to find suitable replacements
at your own expense. Not adhering to the above is a clear violation of the agreement.

Letters from Peter E February 13, 2020 and February.24. 2020

Performance

You represent that you “are doing a very good job of operating the food and beverage services”. The food and
beverage services agreement stipulates; “The Operator agrees to provide and perform the services in a manner
that is consistent with the highest standards established and maintained by PGH with respect to the hotel as a first
class transient hotel comparable to Four Seasons Hotel, Trump Hotel (now the St Regis Hotel), or the Hazelton
Hotel in Toronto”.

As we have repeatedly stated, the service and execution does not live up to this standard, and the reason we
believe is the lack of management structure and service culture, which we have also repeatedly stated to you in
letters dated Jan 3, 2019, Feb 18, 2019 and in our meeting on Jan 23, 2019, and many more times during less
formal communications.

A summary of the F&B complaints from online reviews and guests who complained while at the hotel reveals
247 complaints since 2018 (this number is understated as we have not compiled all the complaints yet), mainly
related the F&B outlets, where the management turnover and vacancies has been a consistent problem as
you know. The main concerns in these reviews are Service (mentioned 139 times), Quality (mentioned 101
times), and Cost (mentioned 73 times).

Our objective has remained consistent, to help your organization rise up to the highest standards.

W Princes’ Boulevard, Toronto, ON MSK 3C3 NEW YORKCITY  TORONTO BUDAPEST PRAGUE
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For example;

» We have recommended and requested that you hire a Director of Human Resources since late 2017. This
role is critical to build a management team, yet you have never hired this position, even though you agree
with the organizational chart we discussed in our Feb 12, 2020, meeting, and it was included with the
organizational chart PnP provided to us in March 2018,

s  Wereduced the license fee from 22.5% to 15% (Banquets and Falcon Skybar), and eliininated the
license fee (from 22.5%) for Room Service and Grab-n-Go, in order to help you meet wage and benefit
requirements to operate in a luxury downtown hotel, and attract guality employees. This was a $1.2M
concession in forgone annual income to the Hotel.

o Effective March 1, 2020, the Hotel will allocate all administration fees in banquet F&B and room rental
to PnP, to help you increase the gratuity pool for the banquet hourly associates. This was a $300,000-
concession in forgone annual income fo the Hotel.

e 'We hired a Director of Guest Experience o help you manage the online guest reviews and take corrective
action, since this was becoming a major cause for concern, negatively affecting the image and reputation
of the Hotel. We have not billed back any expenses for this,

» We provided a complimentary hotel room for 5 months to help you evaluate your operation, including
opening Petros82.

These are clear examples of the Hotel doing all we can to help you succéed at the Hotel, and elevate your
performance to the level required. We continue to ask that you honour your contractual obligations at the Hotel,
and build a management structure that can deliver the required service level.

Deposits

In the past, we have treated “deposits” received from customers as “Gross Sales” for the purposes of calculating
payments set out in Articie 5 of the Food and Beverage Services Agreement, as amended by the Amending
Agreement dated March 16, 2018. We proceeded on that basis solely to assist PnP with cash flow needs as you
ramped up your operation. It has always been the position of the Hotel that “deposits” only constitute “Gross
Sales” when the catering services have been actually performed. The Food and Beverage Services Agreement
defines “Gross Sales™ as “gross sales and receipts from the supply and performance of the Services™. In our view,
this means that deposits are included in Gross Sales when they are earned, The deposits are only earned when the
catering services have been performed. As you know, the Hotel is obligated to return the deposits to the Customer
in the event the catering event does not proceed. As the number of catering events increases, the amount of the
deposits held at any time becomes significant,

PnPs request to include the deposits as part of Gross Sales at the time the deposits are received, results in
significant financial risk to the Hotel, and ultimately to PnP, if the deposits are utilized by PnP to pay its current
trade debts and payroll (when, in fact, the deposits relate to expenses that are not and will not be incurred until
such time as the catering service is performed). The result could be considered to be a significant financial liability
for the Hotel.

Deposits for events falling within the biweekly statement of gross receipts will continue to be released as is current
practice, Deposits for future events will remain with the Hotel until they fall within the biweekly statement of
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gross receipts, We will consider changes to this practice if it can be justified based on your performance and in
good faith.

Adhering to contracts

You state “we are doing our best to adhere to the confracts”, yet we had to escalate the issues over banquet
gratuities and Petros82 hours of operation to the point of noting you in default under the agreements. Now that
gratuities have been increased to 14%, and going to 15% April 1, we understand that the hourly banquet associates
are no longer complaining about the gratuity split, and you have met this obligation under the Amended F&B
Services Agreement, until labour market conditions dictate a change again to be competitive with other luxury
Toronto hotels.

Negotiations to dissolve your contracts

We note from your letters dated February 13, 2020, and February 24, 2020, that you would like to immediately
begin a negotiation to dissolve your contracts. We would prefer that you reniain as Operator and Tenaat in the
hotel, and focus on creating and sustaining a culture and management structure that enables you to perform the
services at the level required. This has always been our objective. However, we are open to discussions if you
insist. Any diseussions would be on the strict basis that the Hotel is not in default of any of its contracts with PaP,
and that PP has a desire to leave on a voluntary basis. Your request for a meefing to discuss the dissolution of
your contracts is premature. We request that you provide to us for our review any specific proposals that you may
have with respect to the requested dissolution of the contracts. We can have a meeting with you once we have
seen and reviewed your specific proposals.

Professional conduct

Peter, we believe your lack of professional conduct has also impacted the culture in your operations in the Hotel,
and impedes your ability to attract and retain quality management candidates. We have many first account
examples of you being intoxicated in the outlets, you yelling and being inappropriate with staff, voiding checks
and not tipping, all of which set the tone and culture in your organization.

This is also evidenced by what some of your former employees are writing on indeed.com, for example;

¢ September 18, 2019 — “Tt all starts from the ORGANIZATIONAL CULTURE practiced by the business
owners. There is no positive leadership in managers and they practice the same behavior paiterns that the
owner preaches.”

e June 27,2019 — “QOwner is extremely rude and aggressive with employees.”

e March 17, 2019 — “Owner is a flake. Lies, lies, lies and more lies. Wow!™

o March 17, 2019 — “Unpleasant environment because of impulsive and very rude ownership.”

We expect that you behave in a professional manner and lead by example. This conduct is unacceptable and will
not be tolerated.

It is very difficult for us to appreciate and understand that after you investing millions of dollars in the Hotel, you
continuously do not seem serious enough to manifest enough concern to protect your investment, the reputation
of the Hotel and your own organization, and rejecting our recommendations to improve your organization. Ifit is
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in fact your preference to dissolve your contracts with the Hotel on a voluntary basis, please provide us with your
specific proposals at your earliest convenience.

Financial Covenants

The Hotel is currently in the process of refinancing the existing loan on the Hotel. As part of the process, the
lender requires financial and other information to satisfy itself as to the financial strength of the Tenant and the
continued ability of the Tenant to perform all of its covenants and obligations under its contracts with the Hotel.

In accordance with your leases, please accept this as a written request, and within 10 days after this request, to
provide permission for the Landlord to view at the Tenant's offices, such financial and other information for
2505243 Ontario Limited.

Yours very truly,

HOTEL X TORONTO

Christopher Lambert
Managing Director

ce: Mr, Henry Kallan

cc: Mr. Dino Galanis

cc: Mr. James Marrelli

cc: Mr. Dominic Campione

NEWYORKCITY  TORONTO BUDAPEST PFRAGUE
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6260 HIGHWAY 7, UNIT 1 VAUGHAN, ON, [4H 4G3  t 805.326.2000 | e global@bypap.com

Mr. Henry Kallan

Hotel X Toronto

111 Princes’ Boulevard,
Toronte ON. MGK 3C3

April 7, 2020

Without Prejudice

RE: Rent for Petros 82 and Maxx's Kitchen & Invoice #2522

Henry,

We have received an involce for the rent for Maxx’s Kitchen and Petros 82 for the month of April 2020. As
of today's date we have paid the rent for both Maxx's Kitchen and Petros 82 up until the end of March
2020. The Hotel was closed an March 23, 2020 and it should be noted that therefore an additional & days
of rent was paid following the closure.

Given the current climate and these unprecedented economic times as a result of COVID-19 we are notin
a position to pay rent going forward until normal business resumes.

Further to this it should be noted that you have closed the hotel making it not possible to operate or even
to do take-out at a baslc Jevel, as we are doing at our other restaurant, and hence your request to pay
rent is not reasonable, as you have restricted all revenue generating opportunities. It is also unclear when
the hotel will reopen, nor was | formally advised that the hotel was closing with proper written
communication,

Until further notice rent will not be paid for Maxx’s Kitchen or Petros 82.

We kindly ask that we receive updated communication on the status of the re-opening, and the go
forward plan for the hotel, as we need to plan accordingly for our business.

Regards,

Dino Galanis

Cc. Budhi Laksmang, Anil Dash
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YIA EMAIL

June 4, 2020

2505243 Ontario Ltd.
6260 Hwy 7, Unit 1
Vaughan, ON

L4H 4G3

Attention: Mr, Peter Eliopoulos
Dear Peter:
Re:  Food and Beverage Services Agreement

Ground Floor Lease
Second Floor Lease

In your letters of February 13, 2020, and February 24, 2020, and during our in-person meeting at Hotel X
Toronto on February 12, 2020, you advised us of your decision to dissolve your contracts with Hotel X Toronto.
Despite this, you have taken no steps whatsoever to meet with us to discuss the dissolution of your contracts, and
you have failed to reply to our correspondence dated February 27, 2020, and April 19, 2020, and you have not
paid rent owing for the months of April, May and June 2020.

As you can well appreciate, Hotel X Toronto must ensure that all facilities at the property are ready to
open following clearance from applicable government authorities. Any further, unnecessary interruption to Hotel
X Toronto food and beverage operations would cause irreparable harm to our business during this critical juncture

of re-opening.

We expect that you will promptly follow-through with immediate paymcnt of all arrears of rent and that
you will also meet with us no later than June 12, 2020, to discuss dissolution of your contracts with Hotel X
Toronto.

Kindly provide us with a response by June 8, 2020, failing which we will need to consider all other
remedies available to protect the interests of Hotel X Toronto.

We reserve all of our legal rights,

M Princes’ Boulevard, Toronto, ON M6K 3C3 MEW YORK CITY  TORONTO BUDAFEST PRAGUE
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Yours very truly,
HOTEL X TORONTO

=

Christopher Lambert, CPA, CGA
Managing Director

1 Princes’ Boulevard, Toronto, ON M6K 3C3
T: 6479439300
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——OTginal Message-——

From: Christopher Lambert

Sent: June 14, 2020 3:26 PM

To: Peter E <peterandpauls@gmail.com>

Cc: Henry Kallan <henry@libraryhotelcollection.com>; Dino Galanis <dino@bypnp.com>

Subject: RE: Moving forward

Dear Peter,

Please find attached letter in response to your email below.

Sincerely,
Chris

Christopher Lambert, CPA, CGA
Managing Director

E. christopher.lambert@hotelxtoronto.com
D. 647-475-9252

C. 647-401-8144

111 Princes’ Boulevard

Toronto, ON M6K 3C3

Canada

~--—-Qriginal Message-~--
From: Peter E <peterandpauls@gmail.com>
Sent: June 12, 2020 2:09 PM

To: Christopher Lambert <Christopher.Lambert@hotelxtoronto.com>
Cc: Henry Kallan <henry@libraryhotelcoflection.com>; Dino Galanis <dino@bypnp.com>

Subject: Moving forward

> Thank you Christopher for your patience. We are writing to respond to your letter of June 4, 2020.

>

> As you can appreciate, in light of the current landscape caused by COVID-19, we have required additional time to
consider next steps. We confirm that we are prepared to resume our operations at Hotel X Toronto by July 15, 2020.
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With that said, we must be aligned on our agreements going forward, and while we are prepared to discuss some of the
proposed amendments and requests outlined in your letters dated February 3, 2020 and February 27, 2020, some of
them are problematic and not in line with agreements that we signed. We need to work towards a compromise that
ensures both parties can continue to operate successfully.

-

> With respect to rent, while we understand the leases provides for certain payments to be made, in the current
circumstances we believe all parties must act reasonably given Hotel X has been closed for a number of months. We
would like you to work with us to obtain the proper government relief as other landlords have done. We find it
unreasonable that you have not tried to assist or accommodate us during these difficult times, although we understand
that you also are facing significant pressures.

>

> To be clear, we intend to continue to work with you and fulfill our contractual obligations, and while we expressed
certain frustrations in February as a result of PGH’s actions, we are ready to discuss a path to move forward. |am
hopeful we can move forward amicably and take this opportunity to refresh and revive our relationship in a positive
direction with both parties acting reasonably.

>

> Please advise on a day and time when you would like to meet and discuss reopening logistics.

>

> Thank you, Peter
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VIA EMAIL

June 14, 2020

2505243 Ontario Ltd.
6260 Hwy 7, Unit 1
Vaughan, ON

L4H 4G3

Attention: Mr. Peter Eliopoulos.
Dear Peter:
Re: Food and Beverage Services Agreement

Ground Floor Lease
Second Floor Lease

Dear Peter:

We acknowledge your email dated June 12™, which was the first we have heard from you on these issues since
your letter of February 24',

With respect, your latest email proceeds in the wrong direction. You had already clearly set out through
correspondence dated February 13 and 24%, as well as during our meeting at the Hotel VIP check-in lounge
on the afternoon of February 20, your decision to terminate PnP’s relationship with the Hotel rather than
correct the many breaches of contract sef out in our earlier notices. In fact, you had stated that the Hotel (rather
than you) should find a suitable operator to replace PnP such that the only questions remaining are what
reimbursement of expenses might be owed, if any, as well as the date when the leased premises should be
returned. The Hotel has already accepted your demands and has been moving forward accordingly so as to
minjmize the impact to our operations while we prepare to re-open following COVID-19.

‘We are available to meet online through the “Zoom” platform on auy of the following dates for a “without
. prejudice” meeting to discuss terms of PnP’s amicable departure:

June 15
June 16
June 17
June 18

11t Princes’ Boulevard, Toronto, ON M6K 3C3 , NEW YORK CITY  TORONTO BLIDAPEST PRAGUE
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Kindly indicate your preference so that we can coordinate the logistics, Time is of the essence.

We look forward to meeting with you.

Sincerely,

11 Princes’ Boulevard, Toronto, ON M&K 3C3
T: 647.043 9300
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From: Christopher Lambert
Sent: June 16, 2020 8:55 PM
To: 'Peter E' <peterandpauls@gmail.com>; Henry Kailan <henry@libraryhotelcollection.com>
Cc: 'Dino Galanis' <dino@bypnp.com>

Subject: RE: Response to June 14th Letter

Dear Peter,
Please find the agenda for tomorrow below.

1. Settle any remaining obligations to trades or suppliers by PnP

2. Discuss outstanding financial obligations towards Hotel X {minimum rent & additional rent, return unearned
deposits)

3. Departure date

4, Agreements to formalize the dissolution of contracts

Sincerely,
Chris

From: Christopher Lambert
Sent: June 15, 2020 2:13 PM
To: Peter E <peterandpauls@gmail.com>; Henry Kallan <henry@ libraryhotelcollection.com>

Cc: Dino Galanis <dino @bypnp.com:>
Subject: RE: Response to June 14th Letter
Dear Peter,

Please find call-in detaiis for the video call below.

For clarity, this meeting is between the principals, without legal counsel present. It is also entirely without prejudice and
the parties, by participating, agree not to record the attendance. Please confirm your attendance.

Sincerely,
Chris

Chris Lambert is inviting you to a scheduled Zoom meeting.

Topic: HOTEL X - PNP Meeting {Zoom)
Time: Jun 17, 2020 11:15 AM Eastern Time (US and Canada)
1



Join Zoom Meeting

httgs:[[usozweb.zoom.us[i(89528988644?9wd;N21 DSzBoQVVTRGkxQO01RSzUvM3dQdz09

Meeting 1D: 895 2838 8644
Password: 083951
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From: Peter E <peterandpauls@gmail.com>

Sent: June 15, 2020 12:47 PM

To: Henry Kallan <henry@libraryhotelcollection.com>

Ce: Christopher Lambert <Christopher.Lambert@hotelxtoronte.com>; Dino Gzlanis <dino@bypnp.com>
Subject: Response to June 14th Letter

Dear Henry,
1 write in response to your letter of Sunday, June 14, which we received late in the evening.

As [t relates to timing of our response, given the pandemic, the ultimate shutdown of the Hotel and the
ongoing management of our business during the pandemic, our team has been focussed on dealing with
a number of issues. We have reviewed the operative agreements governing our contractual relationship
at Hotel X Toronto and have noted that the terms do not provide for our ability to unilaterally terminate the
agreements and leases which in our view remain in force.

As it relates to the direction of our email, we advised you on June 12 of our continued intention to work
with you and to fulfil our contractual obligations. This is of course premised on ensuring we each have
clarity around our respective obligations going forward. If your position now is that the agreements and
leases have been or are being terminated, and you intend to bring in a new operator, please confirm this,
and provide the basis for the termination and what terms you are proposing to compensate our group for
your decision to terminate.

We remain hopeful that we can continue to discuss a path forward, are confident that if we work together
we can be in a position to move forward on July 15 with the continued operation of the premises. This will
of course minimize the impact on both parties and the Hotel which we understand to be the goal as we
prepare to re-open following the pandemic.

We are prepared to meet with you for a without prejudice discussion on June 17, 2020 at 11:15 am by
Zoom. Please send us invite to the call so that Dino and | may access the call.
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Thank you,

Peter Eliopoulos

Sent from my iPhone
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June 23, 2020

2505243 Ontario Ltd.
6260 Hwy 7, Unit 1
Vaughan, ON

LAH 4G3

Attention: Mr. Peter Eliopoulos
Dear Peter:
Re: Food and Beverage Services Agreement

Ground Floor Lease
Second Floor Lease

We refer to our without prejudice Zoom conference call of Wednesday, June 17, 2020. During that call,
in furtherance of your previous written and verbal requests to cancel your contracts with Hotel X Toronto, we
requested that you (i) advise us of a firm departure date, (ii) provide all supporting documentation (in the form of
purchase orders, invoices and cancelled cheques) to support expenses for which you are seeking reimbursement
and (iii) repay all unearned deposits of approximately $600,000 paid to you for catering services. Your only
expressed concern was as to the amount of expense reimbursement to be paid to you and you agreed to respond
to our requests by no later than yesterday in order that we would be in a position to finalize, without further delay,
your departure from the Hotel.

You called me on Saturday, June 20, 2020, and informed me that you do have documentation to support
your claim for expense reimbursement, however, you also informed me that up to $1 Million of your expenses
incurred with contractors and others were actually paid for in cash and are not recorded in your financial books
“and records. 1t is therefore impossible to verify the accuracy of the cash payout amounts. You also stated that
you wished to continue with your existing leases for Maxx’s Kitchen and Petros 82, but that you still wished to
cancel your Food and Beverage Services Agreement with the Hotel. Iadvised you that this change in position is
no longer tenable.

You called me again on Monday, June 22, 2020, and advised me again that you still wished to cancel the
Food and Beverage Services Agreement, but that you wished to continue with the restaurant leases for Maxx's
Kitchen and Petros 82. T advised you again that this was not possible. You then replied to me that, in that case,
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you would continue with all of your operations at the Hotel and would no longer be willing to cancel any of your
existing contracts with the Hotel, including the Food and Beverage Services Agreement. The Hotel has a
substantial business and we cannot be held hostage to your changing whims as to whether or not you wish to
cancel all of your contractual arrangements with us. You have, until this past Saturday, been very unequivocal
that you wished to cancel your contractual arrangements with the Hotel and that your only concern was to obtain
reimbursement of certain of your expenses. The position that you took in our telephone call of yesterday can only
be viewed as a misguided attempt to extract unwarranted financial compensation from the Hotel without having
to provide any documentation to support your demands.

We have been making every reasonable effort to finalize, on an amicable basis, the terms of your departure
from the Hotel, but it now appears that you are willfully attempting to frustrate all of such efforts, including your
request that we falsify CECRA documents to assist you with payment of your Rent for Maxx’s Kitchen and Petros
82. We have no interest in participating in any CECRA fraud and we remind you that you continue to be in
default of your obligations under the Food and Beverage Services Agreement and under the leases for Maxx’s
Kitchen and Petros 82, With regard to the leases for Maxx’s Kitchen and Petros 82, respectively, your continuing
default includes non-payment of minimum rent and additional rent for the months of April, May and June, 2020.
While we have the legal right to terminate all of our contractual arrangements with you without further notice,
we prefer to settle the terms of your departure on an amicable basis, provided that you are prepared to work with
us in good faith. In doing so, the Hotel does not waive any rights under the various agreements.

Please let us know by 5:00 p.m. on Wednesday, June 24, 2020 as to how you wish to proceed, your
proposed departure date and produce the documentation requested above.

Yours very truly,
HOTEL X TORONTO

Henry Kallan

M Princes’ Boulevard, Toronto, ON MEK 3C3 NEW YORK CITY  TORONTO BUDAPEST PRAGUE
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From: Peter E <peterandpauls@gmail.com>
Sent: Friday, June 26, 2020 2:44:36 FM

To: Henry Kallan <henry@libraryhotelcollection.com> e
Cc: Christopher Lambert <Christopher.Lambert@hotelxtoronto.com>; Dino Galanis <dino@bypnp.com>
Subject: Re: Letter June 23- With Prejudice

>

> WITH PREJUDICE

>

> Henry,

> [ am sending this email in response to your letter of June 23, 2020.

> First, our Zoom call on Wednesday, June 17, 2020 was without prejudice as were my subsequent calls to you. Our goal
was to settle an ongoing dispute as to our respective rights and obligations under the various agreements with a view to
moving forward constructively. Your summary of these discussions in your recent {etter is improper in this context,
ultimately inadmissibie, and inaccurate in any event,

> As | have advised you in my letters of June 12 and June 15, we are prepared to resume our operations at Hotel X
Toronto by July 15, 2020. Continuing to permit us, as the established operator of these facilities, to ramp back up as the
Hotel prepares to re-open will of course minimize the impact on both parties and the Hote!, which we understand to be
the goal as you prepare to re-open following the pandemic. The continued delay on your part in confirming that we can
proceed is prejudicing us, impacting our ability to do what needs to be done in the short time between now and July 15,
2020. Continuing in your approach will only lead to challenges as we move forward and potentially greater expenses or
losses incurred.

> With respect to rent, while we understand that the leases provide for certain payments to be made, as you know in
the current circumstances all parties must act reasonably as has been stated repeatedly by local and government
officials. Give that the Hotel has been closed for a number of months, we again confirm that we would like you to work
with us to obtain the proper government relief as other landlords have done, and in a manner that complies with all of
the relevant requirements.



219

-

+’> In your letter, you have completely mischaracterized our request for your assistance in securing available government
assistance, | did not and would never seek to do anything that was not in line with the applicable government guidelines,
nor did |, nor would |, ask you to take any such steps during our without prejudice discussion. Your allegation that we
suggested any attempt to engage in fraud or defraud the government is outrageous, false and malicious. | expect that
you will formally retract it immediately.
> We continue to find it unreasonable that you have not tried in any way to assist or accommodate us during these
difficult times as it relates to rent payments. We reiterate our request and wish to work with you to obtain what relief is
legally available. We also are prepared to consider an abatement or deferral agreement regarding the rent if that is of
interest to you. We understand many landlords have taken this approach. Our desire to work with you on this issue is
consistent with the fact that we genuinely want to be in a position so that we can fulfilf our contractual obligations. We
are ready to discuss a path to move forward.
> That being said, in prior conversations many months back, you proposed a compromise whereby we could continue to
operate under the existing leases for Maxx's Kitchen and Petros 82, with the remainder of the F&B services agreement
terminated. While not preferable, we also remain open to that as an alternative solution on the understanding that
such an arrangement would need to be mutually agreed upon by both parties. We are prepared to respect the spirit of
the existing agreements as part of those negotiations and sit down with you whenever you are available.
> To be clear, your statement that we have agreed to terminate our relationship is not reflective of the status of this
matter nor our discussions or correspondence. We have continued to express our desire to continue to provide the
services that we contracted to perform at the Hotel on the terms set out and in accordance with the agreements. We
continue to disagree that you have the legal right to terminate all of our contractual arrangements and continue to
await a clear statement from you as to the basis for your entitlement to do so, in addition to confirmation that you have
complied with your obligations under the same agreements so as to be in a position to terminate. ‘
> Further, even if you did have that right, in the current context termination would be contractually unreasonable, in
bad faith and would lack even the most basic business ethics. | am very concerned that your approach appears to be to
bully us to leave behind all of the hard work and our significant investment and infrastructure, so that you can take
advantage of an unfortunate situation, being the closure of the Hote! given the COVID-19 pandemic. We note that you
decided unilaterally to close the hotel one week prior to the mandated shutdown due to the pandemic, and since that
time you have not permitted us to take any steps to try to bring in revenue through either take-out operations, or more
recently, patio service which was requested and denied this week.
> The closure of the Hotel has compounded the fact that the Hotel {to date) has not lived up to the representations that
you made both as to the timeframe under which it was to open, or the level of its occupancy and activity, and ultimately,
its profitability. You know that there were many promises and representations made by you at the time the agreements
were originally entered into, each of which led us to enter into a business arrangement with you, and which have since
clearly been proven to be inaccurate,
> Throughout this relationship we have been misled and bullied by you and your team, and | can only believe that you
have in the recent past sought to take steps to ensure that we are not profitable. While | am concerned that you never
actually wanted us to succeed in the operations, we have done our best to maintain operations in very difficult
circumstances. And despite all of this, we remain prepared to continue to work with you and fulfill our contractual
obligations. We do this because | believe that the Hotel can be a success, and | wish to take the necessary steps to
ensure that we can all profit from the work and investments that we have made to date. Contrary to the statements
made in your letter, we have full back up documentation for $6,966,871.34 in hard costs invested in the Hotel's
premises in anticipation of a ten year or more agreement with you. This number does not include the significant soft
costs, time and energy incurred in ramp-up and start up, advertising, marketing, staff training, etc. that | had mentioned
in our call, these well exceed the hard costs incurred and some are not able to be documented with proper backup.
> | will again reiterate that we are prepared to fulfill our obligations. If you are terminating the agreements, please set
out clearly the basis on which you are doing so, in compliance with the applicable agreements. We will otherwise
continue to prepare to reopen the premises an July 15th in accordance with the agreements. We look forward to
working cooperatively with you in the coming days to do so, and remain available for further discussion.
> Regards,
> Peter Eliopoulos
>
>



From: Peter E <peterandpauls@gmall.com>

Sent: Friday, June 26, 2020 2:47:32 PM

To: Henry Kallan <henry@libraryhotelcoliection.com>

Cc: Dino Galanis <dino@bypnp.com>; Christopher Lambert <Christopher.Lambert@hotelxtoronto.com>
Subject: Re: Letter June 23- Without Prejudice

>

> WITHOUT PREJUDICE

>

> Henry,

>

> As noted in my with prejudice correspondence, we do not believe that we are in breach of the agreements or that you
have a basis on which to terminate the agreements.

»

> That said, if you have no intention of letting us continue to honour our agreements and are seeking to terminate the
agreements now, then | suggest that we work towards a solution that avoids either of us having to resert to legal
remedies.

>

> We have now confirmed that we have expended an aggregate of $6,966,871.34 of hard costs in the development and
build out of the premises of the restaurants and other spaces of Hotel X Toronto. We have back up documentation for
all of these expenditures. This number does not include the significant soft costs, time and energy incurred in ramp-up
and start up, advertising, marketing, staff training, etc. these well exceed the hard costs incurred and some are not able
to be documented with proper backup. These equate to 2pprox. 2 Million Dollars. in addition we have incurred approx.
an additional 2 Million Dollars in business losses during the two year period the hotel has been opened due to poor
performance and false promises on behalf of Hotel X Toronto.

>

> As you know, the first two years of the Hotel's operations have not been profitable and so by terminating the

1
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agreements early, you are also forcing us to forgo the ability to recover any part of our significant initial investment, nor
profit from the remaining term of the agreements.
>
> In light of this, we would be prepared to vacate the premises and agree to a mutual termination of all agreements
. between us in exchange for a one time lump sum cash payment of CAD $10 Milflion Dollars, to be paid by no later than
July 15, 2020. Upon payment of such sum, and the execution of mutual releases drafted by our lawyers for both our
protection, we will be prepared to vacate on a mutually agreed date.
)
> Please provide us with your response by no later than 5:00 p.m. on Monday, June 28, 2020.
>
> Regards,
>
> Peter Ellopoulos
>
>



R - Employee Satisfaction Surveys

__lfeel my pay is fair.
L i ps receive are very low compared to the amounts that the client aciually s

L

plafiat cnict Hefippeis

A S e 2 8 NS P e v 4 P A i Ve
d am still working as a part time serv erve and
are working for and what we are actually getting. my last paycheck § worked around 80 hours and then calculated i
made only 80 something dollars per night and i am sure it can 't be an honest amount and its not just me everyane
else | work with is so upset and disappointed In the company that they are selfish enough to keep all the profits to
themselves,

{!‘5) “For some peopl
¢ {10) There are more than usual tasks te do that are not a part of my responsibility, moreover the same position is
paid mare elsewhgﬁr%.

%”éiaﬁfég”“égéﬁuggmﬁﬁ%ﬁud SBERR
speaklepanishy-orbeterourofunlies:
e (12) |feel that my pay is not at alf up to the mark plus the tips are very inconsisiant at least the pay should be up to
2E% based on the type of work we do and the quality we produce.
(13) I'm happy with mine but increase won't hurt
{14) But, there should be an annual increase In wages reflecting the increasing inflation rate.
» {15) The hours wel} over exceed a standard 40 hrsiweek and the pay does not match the level of commitment
required.
s (16) Atthe beginning it was, but lately with the dramatic changes we are undergoing - much more responsibility is
assigned to us that has naturally been affecting our personal life.
(17} bar backs should be tipped out more from waitresses and bartenders
(18) loveit
(19) |believe that the Supervisor position should have a higher hourly rate than the service staff.
(20) people who have easler jobs then | do get paid way more hourly. | am the lowest paid parson at maxxs

(21) imworking for PnP for almost 2 years now nevar talking about any race or even if i will try to the managers
talking they are [ooking like no interested to have any conversation

(22) tips would be nice or more pay
= (23) pay is fair but would nice to have an incentive for increase

(24) ifeel my pay Is fair but its been stagnant for almost 2 years now. increase in pay motivates a person to do even
better.

(26) can be better
(26) Salary could be a bit more as some events require late nights/weekends
(27) comparing to other hotels who are nof unionized pays more..

(28) Pay here is incredible for the job- but there are no clear divisions between management roles and just regular
kitchen roles. | noticed that many people get promoted so that they make less money. WHICH [S CRAZY| you need
more than one sous chef and a supervising manager an EACH shift..
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the tools and equ:pment I need to do my 'ob
e e Tk

T

tools fr the job as long a
T

(12) As of reoently yes, but at the baginning no,
{13) unrealistic bar set up. Not encugh tables. Mix match patio furnifure. Need more back bar lavels. Need more bar
mats.
s (14) the bar has a horrible set up, not enough tables, and the tables we do have dont accommedate the guests and
arty sizes

(24) elavatars are an issue.IRD can use one fo make sure food gets there hot and promt
(25) elevator wait times are an issue for deliveries, two service elevators isn't functional
(26) pls help get better photocopier

e @ 8 @

Considering everything, | am satisfied working for this organization at the present
time.

sahsfy wiith pay and workmg sche ule but | do not like working in this hotel as a chef or cook.
e {4} |have stayed because of good relationship with my manager and hoping things would change or us in banguets.
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. (7) I like the morate and the people who work here.

s (B) ilike myteam members, some of management is amazing (john)

» (9) There's always room for improvement.

ot organization and my peers make it dijficult o en%oly working here

ike to be chal enge”

T A

t et J 1 Gl a
s (18) |am very safisfied and grateful to be working here, but the unfalmess. most of the times, In my department is
very discouraging.

| feel that the work 1 do directly impacts the success of my organization.
« {1) we are always encouraging the new servers and captains to be working as a team .

e (2) Good iuck finding less familiar less skilled labor to do the same job in the same time with any reliability or
consistency. Uselessness of DGS staff overnight demonstrates the difference.

o (3) Istrongly feel like chefs do not care about quality of dishes and | think as an experienced cook, it is difficult to
change if you have arregant and impassionate,

e {4) |strongly believe in the sentence. but its very hard to pull somacne else's weight on your shoulders. considering
the pecple that are hired with no such background as hospitality.

e (5) Management frequently consults staff directly on day fo day duties and how our systems cah improve to help us
do our jobs better

s (8) Regardless of the job, | take pride in my work athic, attention {o detall and ability to encourage a warm and
productive environment

(7) What i'm dolng most of the fime los correcting mistakes done by others, very simple tasks not done right

{8) 1take pride in building relationships with every department to develop a team working attitude, rather than acting
as a separale company (p&p). Also, | have been improving daily flow of service since day 1 that F've been here.

s (9) rivers make ocean. | am one of those rivers

(10) Alot of the weight of responmblluty here goes towards the cooks, because there are no sous-chefs this creates
a huge issue because if you're not self mativated you can get away with doing nothing with the others suffer.

| have sufficient freedom to determine how | carry out my job responsibilities.
» (1) we are always fallowing the managers Indications and the banguet procedures.

s (2} Could do with more support to acquire functional tools and have a say in where storage is located before
everything is eventually relacated to another building entirely.

s {4) you cannot work on your own terms because it's a team effort'anﬂa when the top heads in the team wants to do
thm?s without any suggestions from the feam members and carry ouf w ,Howcanone?
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. (?) Often tlmes, when } do extra for guests and go above and beyond, I am met with resistance by my manager
» (8) We are micro-managed and not given chances to show our skills
*» (9) {still have road blocks when it comes to logistical Improvements. 1 housekeeping use of elevators need to be
minimized by dedicating caris to each floor and not to each person. The staff and carts often take up VERY
VALUABLE TIME travelling from floor to floor significantly slowing down our flow of service. (often times, our service
attendants s nd overan hour a day‘waltlng for e!evators alone )

1 too many broken promises by too many different managemeant
. (5) ha[f the time were a Iounge half the time were a club, or were "fine dining"- plck what we are and stick with it
ind of business Falcon SkyBar is. it's either a night club or an upscale lounge bar.

B e ph e s
otalie mission Staterients]

(5) to improve we need to do some changes '

(4) Flexibifity with hours and understanding of MODs is all that prevents this from being a Strongly Disagree
response.

# (5) There have heen tons of thing that the management is notified about hence no desired outcome or steps
iowards making this pface a better environment to work.

+ {8) itseems like the Operations head does not care about the success of the organization, or even thinks about
making these workplace better for employees. NO WONDER THIS PLACE 1S A MESS.

(7) alittle bit somehow.
(8) in some degree, but not enough to make this place successiul

(9) Instead of getting the whole team fogether to give us instructions/training, scattered information with some of the
team members.

+ (10) the changes are going to made is not ina right way

(11) Some of the changes made seem arbitrary and purely for the sake of change while others make the staff feel
alienated and disres 3ectg§g.
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(‘1 4) | hope $0 they are making the changes to be successful.
(15) More time could be taken when training new employees

1 understand how my work contributes fo the organization.
(1) SameasB,
(2} true that.

In the last month my direct supervisor has encouraged me to be innovativé and
creative.

(1) its more like they want things done the way they like it. they don't care or apprave of the way we want to do
things.

{2) Even when we fallow the managers indications we can contribute new ideas .

{3) Within the bounds of what is currently possible, yes.

{4} Our supervisors don't care about anything at all. We have no idea when they ¢lock In or out, It is because of our
{setup Crew} manager that this place is running smooihly and He has a massive respect from every setup crew or it
would have been a havoce.

{5} Encouragement happens when teams have unity and but the supervisors(Ahmad) don't even talk io the team
respectiully.

(7) 1 dant really know who my supervisor [s.
(8) john has, not so much anyohie alse

(9 my supervisors are not knowledgeable about what hospitality means and what could help for creative and
innovatlons

{14) Manage:s such as Rudi Aianasssov and Elizabeth Moraes, encourage the staffs to work as a team, motivating
them with constructive comments polite words and aiso, showing them how to improve the quality of the service they
provide to the guests.

| care a great deal about the quality of my work
{1) iamalways frying to do my best,
(2) ltis uitimately easier and more efficient to focus on the guality of work than not in my opinion.

(3) ihave my own ethics which stats to give my more than 100% at my workplace regardless of everything slse. |
am a person who puts in the work first and then expect in refurn.

{4) 1dobut no one care's, not regard no motivation nothing, feels like a cage sometimes to be here. " have bilis to
pay though"

(5} itake pride in serving my customers and giving them a great experience but its rare to actually get recognition
from anyone other than john so its hard 1o care

(6} |always care about my work, but it becomes more difficult to be genuine in my interactions when communication
about groups, reservations and scheduling is so poor and then [ feel frustrated
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(7} That has been my overall goal top notch work
{8) iam one of 10 maybe 12 cooks who actually care about my performance and the attitude i have here,

In the last month | have been recognized for my efforts at work by my direct
supervisor,

{1} |feell have put a lot of work and effort into my department. Taking some of the responsibility of captain from
time to fime without a complaint. | don‘t ask acknowledgement however it would be nica.

g2) | am usuall

(7) for the"most part -more recogn:tmn would be appreclated - we work hard
{8) only john as previously mentioned

{9) Many of my managars and supervisors are more comfortable with the flow of service while | am working, and the
looks of relief a%d happiness when I return from days off are how | interpret doing a gocd job
e g

{11) 1 notice alot in terms of waste managment and leading fellow team members not once have i have been told i
am doing a great job..

I feel my organization values me.
(1) Basically the same as 11.

{2) oh does it! I'm sorry never felt that way. that's what i get to miss my family happenings and coms to work just for
my organization.

(3) somewhet. not really sure. | dont get much feedback

{4) we have all been told several times by multiple managers that everyone is replaceable
(5) Stephen does nof value employee suggestions

{8) They do, but not always In the right way.

{7} Our Chef does not vaiug our efforts and that is the reason for such a high tum-over rate.
{8) Haven't hear a postive comment in the past two years

(9) Just enough to keep me from leaving.

{10) iconstantly hear threats of peoples jobs, ihe dont promote within or try to beiter the staff by example.. they just
yell in frustration.

| am willing to put in as much effort as necessary to get my job done.
{1) Wauld Strongly Agree if the average |evel of effort wasn't so low with staff that going 100% means doing other
people's work for them, which is already an issue.

{2) Again for me itis always about giving more than 100% every ime | step into my role because My work done
shows the character | carry.

{3) |do. and my managers would believe me to if they stop their listening from third person and check my work
themselves.

(4) always putin my 100%

{5} however, | don't much care for picking up the slack of others on a regular basls.

{6) ialways do my best

{7) Solong as the task logically makes sense. | get frustrated by illogical requests.

{8) and no more, with such a low moral and piss poor attudite | just give what needs to be
(9) and some.

(10) [always put in extra work when need be

{11) 1give 100% on ail my shifts. even when we're dead. i dont see this drive from half the cooks because thelr work
isnt valued, or they just dont care- but still they get paid the same as me..
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The organization where it can, strives to create opportunity for work life and
home life balance.

(1} Flexibility around schedule and altering schedule allows for this, yes.

(2} No wonder Jefferey spends his whole life here, while you never see Fabian or Karen working as hard as
Jefferay. (The only reason Goran left)

(3) I1S!T POSSIBLE HERE? NEVER HAD THAT.

(4) Dontfeel like there is a work life and home life balance.

{5) Fortimes | am requested to stay longer or arrive earlier,

(6) ...sometimes there's 7 hours in between shifts. lots of double shifts given without much oppertunity to decline
{7) everyone think for themself rather than whole

(8) Christianne is amazing and always does her best fo accommodate everyone's needs regarding the schedule.
She is very understanding of our university schedules and encourages us to have a work/school life balance.

(9 They are very accomodating In my schedule so | do feel | have a great work and life balance

(10) there is no balance. We work long hours with littie or no respect from our chef. When trying to book days off for
personal reasons, he continuas to make employees feel bad for doing so: He says | dont give a fuck!"

(11} scheduling sucks our schedule goes up late saturday afternoon
(12) | have worked 7/6 days in a row multiple weeks
(13) Ourschedule comes out en saturdays and honestly its incredibly frustrating

{(14) 1 had to demand this for myself, Not once has there been any conversation of well being nor work life balance
since I've started here. P&P doesn't have a system for onboarding and training new employees. Rather it's simply a
learn on the go process without skills and responsibilities checklisis nor milestones, which | prefer.

{15) There could be a bettar balance - some events require a ot of details/ ground work and at times muitiple
functions can be assigned to one individual which then results in late night/ weekend work

{18} people get thratened with their jobs if they request days and are denied. they say if you call in sick dont bother
coming back, we get our schedule on saturday nights which is usually not long encugh to book an appointment.

My direct supervisor in this organization behaves in an honest manner.

{1) When it comes to basic deliverables as per BEOs, yes, but not when it comes to fair compensation, gratulties, or
explanation about the latter especially.

{2) 2/3 Suparvisors here don't care enough. Funny thing, there is no concept of "Lead By Example” here.

(3) well notreatly, at least not Ahmad.

(4) MY supervisor lies to managers to his co workers and goes on tour, also the guy is high on weed alot of times
and even after bringing it in managers consideration the guy still works here. | mean i can be one of these
supervisors i have diploma and my supervisor is a school dropout, i can do better than them i can change the way
work is done here.

(8) Dont know who my supervisor is, No direct supervisor,

(6) john is amazing, most of everyone else is shady

(7} I've noticed that some people have benefits/pricrities just by being friends with the managers/supervisors.
(8) one of them are hired as a assisting manager and not server but she take tables and get those tips

{9) 100%. Christianne is amazing and always does what she can to encourage our success.

(10) Not 100% of the time, that is ceriain.

{11} PnP Peter and paul they have managers working for them which they don t know about what really it s going on
in the maxx restaurant ,completly useless.




| feel as an organization we listen to the needs of our customers.

{1) In moments of crisis, yes, but NOT in preparation or preventing problems from recurring.

(2) As long as the managers are making money, nobedy sitting in the banquets office cares other than Jefferey.
{3) but everything Is last minute

(4) Frequent customer comments about pricing of certain food & beverage items have been overooked, frequent
complaints about timeliness of food service have yet to be addressed & corrected

s (5) the seating Is not functional. the menu is tco small. we have poor choices in besr/wine are only some of the
complaints we receive

(6) even customers complain about the set up of the barflayaut of furniture and nothing is being done

(7) Fartimes, part of the team Is being cut to save money for the company but we tum up getting busy and that has
a strong cannection to the quality of produst/service provided,

(8) Christ is an amazing supervisor who trained us to be capable to do so

{9) alot of the staff dont have strong knowledge of the menu therefor cant give the customers the best service.

The organization is strongly committed to its policy to prevent sexual harassment
in the workplace.

iR
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I am satisfied with my working conditions.

« (1} [don'tfeel this hotel was created to have a banquets depariment. There is no space for us or our belongings,
and any space we do have is now being utifized by other organizations within the hotel. We are climbing over each
ofher. It makes it dangerous when we have bigger functions such as weddings, when we have no where to properly

ials that are eeded re broken or unusable makm the job harder to com lete

EE!J

i ndialso: ?
(5) sometlmes around negative enwronment people shoutmg dlsrespecting
(6) Though, storage rooms are very clustered and needs organization.
{7) ive worked at worse places
(8) the heater does not work during winter
avd

nba v

. (1 0) Ouroffice is lnsuﬁ“ cient for room service order takmg. also the elevator issues is on the top of my list of
concems when it comes to the well being of this company. Our service on busy days, when it matters most, takes
wayy longer than any paying guest of our hotel would care to wait for a service. lce buckets are the worst on busy
days.

(11) amore efficient photocopler please
{12) A quieter office would be great

* {13) bescause there Is not alot of supervision alot of things dont get [abelled or properly cooled down or even

cleaned, thus not a great environment to be in.

& & o @

There are for me to develop new skills.
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e (7) no new menu development, very primal culinary skills are executed because not everyone is preperiy tralned to

make the finer things.

My ideas and opinions count at work.
e (1) 1think everyone has their own way of deing what they want. Even if they say they agree, they will still not
comply.
* ..\2) noone has the time to care,
Az}@

2RRICRYR it
o onhe glves a ﬁylng cu&cake about what i sa A
3 A8 taﬁfﬁe

*  (B) ideas can create prablém in thelr opinions
e (7) Stephen does not value employee suggestions
. .

Overall, | am satisfied with my position here,
s (1) Lack of raise and fair compensation while watching less qualified people shifted into positions of authority or
even hired alongside me is something I'm tired of observing/dealing with.

= (2) notfor what i get in return but for the fact that i get an opportunity 1o wake up and come put in my efforis, i can
do it somewhera slse but i think it isn't @ good idea to jump off a sinklng boat but rather you be the savior.

{3) its a honey trap
{4) Ewven though I'vé been offered a senior position, it will pay less and that | do not want,
{8) it pays the bills and is one of the best rates in the Industry for pay with bensfils.

People feel very secure about their jobs at this organization.
s (1) |actually feel neutral about this based on me not being able to speak for others,

{2} Sometimes too secure, Repeat offenders still have their jobs and seem emboldened to confinue getting slack in
their jobs, causing others to follow their lead.

{3) only as long as they speak anything or do anything that is right in values and ethics.

{(4) nah dont say that

{5) There are a lot of people | see come and go. Turnover rate is terrible

{6) it has been made clear that we are replaceable

(7} anew manager has made it known that some girls don't fit the look fies Jooking for and is overstaffing on
purpose to get some of us to quit and make room for newer prettier girls

(8) thereis no difference between full time and part time

(8) Chef has threatened to fire employees for meny reasons. most of us do not fesl any security,

{10) if you happen to be on the quts with & manger you may lose your job

{11) P&P within Hotel X is not a well ciled machine yet, and often times employees throw each other under the bus
for their own well being rather than having constructive conversations to move past issues and huild stronger bonds.
+ {12) |would have said even wort but strongly disagree is the last option available. the staff turnover in the
organisation s insane. everyday new people join and some get expelled.

s {13) no clear team decisions. no one has any idea of anything before its done. as im writing these answers [ am
anxious about my pasition here,

I would refer a friend to apply for a job at this organization.
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e (1) this depend on the context
i Eﬁi

{8)dl: : Shes g,

o (B) 1 have gwen chef afew resumes of arnazmg cooks whu were hoping to work here, but chef did not hire them
because i was the one who gave in the resumes. Prejudice should not he happening In the work place, He judged my
character, without actually knowing anything about ma.

 with Hotel X than P&P

Management believes that employees are the most important asset of our firm.
(1) Many inexperienced staff are hired in this depariment.

(2) |believe management feels clients are the most important asset to this fitm. | think they feal employees are
replaceable, and under valued for the amount of work we put In.

(3) THEY FEEL MONEY IS THE MOST IMPORTANT ASSET OF OUR FIRM.

(4) In moments of crisis, yes. Fair and accurate compensation (reflecting punch insfouts etc) would be a priority if
staff were truly valued.

s (5) Notatali, there's a [ack of transparency. There are particular questions regarding payrell which are yet dodged
and we could't find a clear answer. This comes from setup crew as whole.

(6) Never have i felt that, not a single time.

(7) making guests happy is more important than making employees happy

(8) as I said weve all been told wars replaceable

(9) they make us feel replaceable

{10) Cheftreats us like we are disposable.

(11) Majority of the management team. One of the members aren't

{12) You can be fired on the drop of 2 hat if you are the bad side of a manger

(13) Rudi, the manage appreciate each member so it makes it easy for all of us to work harder.
(14) Management believes in making money, not investing in people.

(15) no they do not

{18) same depariments are more aggressive then others, we miss an HR depariment with henest people. same
manager miss inform the worker,
e {17) lfeellike they see us as numbers and a paycheck.

. a8 % & & & 2 5 & 2 @

Information and knowledge are shared openly within this organization.

» bl Tes, howeys it} d;rgczrt[y irected to evergpn "
Lot e

6) most of the tlme we are not told when new procedures are put into place

s (7) Mostly only bad information is shared. The few times when any benefit or perk has been available, we have not
been informed

» (8) One of the managers does not communicate information clearly to the staff nor to the assistant management

(1 0) Neither agree hor dlsagrea Simply put. here are people who do, and people who don't.

e {11) we know nothing. the culinary team wouid benefit from monthly or even quarterly team meetings- where we can
bring up our concerns and have a voice,



At this organization we maintain very high standards of quality in everything we
do.

{1) almostalways
« (2) Forappsarances, yas, but not behind the scenes or materially.

{3) That Is something as an org won't compromise on which shows the hierarchy has a great mindset but Its the
dept. that has gone wayside,

¢ (4} Could be better in the future.

(5) There is room for improvement on our cocktall list to bring us up to the level of other hotel bars. There is also
room for improvement on training and standardization of procedures/

(6} some mare than others

{7) I have high standards [ hold myself accountable for, but it appears to me that man others do not
{8) Lack of staff fraining, possibly staff training budget doesn't exist? | feel it's a satisfaciory quality,
{9) no direct supervision so i can assume whatever guality i want to send out.

-

®« & & @

This organization has a good understanding of what constitutes a positive
customer experience.
(1} some more than others

(2) on the kltchen side | feel yes but somrg front of}ﬁbous managers lack skills
_ “BL : o i

Ry i
down andhesaialctimpacton

There is good communication between people in different areas of the
organization.
s (1) The communication can be belter. | feel as if other depariments do not take banguets as seriously, when we are
in nead of something for a client especially if we are in a rush. Perfect example, 2/3rd floor ice machines were out of
ice (forgetting the 4th floor) went to use the ice machine In the basement and has a small confrontation with an IRD
employee over the ice machine, Instead of allowing me to use the ice machine to fill 2 small bucket so | could go back
to the client 1 had to then wait once again for the elevater Just fo go o the 4th floor to use the ice machine. Small
things like that should not be an issue if we are all her er to please our clients.
{2) the communication betwaen banquet and kitchen need to improve.
{3) Zero.
(4) some speak Spanish and some dont understand English if you know what i mean
(5) Dailly staff meetings are required (at least twice a day) to share what is going on in our workplace.
(8) Freguent miscommunications between Banquets and Falcon cause issues with Falcon's ability to operats, and

[

tneyie! ¢
(8) no communication done whatsoever

(9) the hotel and BYPNP never seem to be on the same page.. communication js lacking majorly

{10} THERE is no communication what s0 ever

(11) As previously stated, some people are great, and some are not great with commurication.

{12) usually difficult to communicate between outlets. communication between HXT and PNP is extremely dificult
(13) can be improved

(14) There is communication howaver sometimes | feel it takes a long fime o get a response or some push back
rather than alternative solutions

(15) not everyone speaks English and i do not like to carry my google transletor every time while i am working

s (16) ifthere is communcation with different depariments and the culinary staff its because the two peaple took
initiative to talk it out. lots of wrong room set ups and issues occur because people dont talk..

e 9 & 2 & ¢ ¢

My organization values honesty and integri'ty.
s (1) hahahazaa

CRCEE
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The management team ho!ds zero tolerance for unethical behawour
e far bt thifGE g inder

%x

“H‘M

pEnedwith W

People here are held accountable for their actions.

(1) People were found sleeping in the caat check, bar tenders were found heavily drunk, servers were found stealing
food and we find empty beer bottles every single time we ¢lean the fridge or storage rooms. Honestly, sometimes we
feel that we are stupid because we are so honest. all the management does is suspend them for a couple of days
which is clearly not enough.

(2) WELL only applies for the base employees.

(3) everything for people who work under hut nothing is accountable for people who work on top way too bossy of
what position they are on. at least should have some human courtesy

{4} people who are suppose o get fired are not and the people who are lazy stay within the cempany

{5} There is a lack of consequences for behaviors such as missing shifts, unfalr tip pooling practices & failing to
compilete daily duties,

{6) for the most part... however no consequences are given to those who constantly arrive late.
{7} If someone shows up late no management cares

(8) Agree, as majority of the management team implement the policy. disagree In a sense that one of the higher
management doesn't held the staif accountable for their astions.
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s {9) [am aware of things that get swept under the rug rather than acknowledged and improved upon. The fear of
being reprimanded or fired prevents people from being honest and own mistakes made.

o (10) same fimes...
(11) never seen someone wiitten up for anything.

This organization has a code of professional conduct that employees are

expected to foliow.

¢ (1) Employees are expected to behave in a professional manner. Many employees constantly go against certain
rules.

¢ (2) Thatanemployee must and should't negotiate with it at 2l
(3) only if my bosses follow it too and set a good example

(4) thereis a huge divide between hotel staff and PNP staff, hotel staff treats PNP staff ke garbage and are very
unprofessional but expects us fo treat them [ike royalty

(8) no code of conducts

(8) Where in this organization | haven't witnessed it
(7) Maybe in Hotel X, but P&P is wishy washy.

{8) neverseenit...

Ii | observe ugfmical bgmhaviour [ know where to report it.

idetice ot iiFbettake 5
(10) My direct supervisor first, then Jacob, then hotelX MOD.
(11) no clear place to report incidents [ see. we were told we dont have an hr person for us.. only the hotel

members.

Company leadership has made changes which are positive for me.

e (1)} There are constant tule changes in the department, Eg no phones: a positive rule HOWEVER as a server, we do
not have access to keys, we do not have enough radios for every server, when days are busy, | use my phone to
keep In contact with my captains/managers, it makes communication easier and also does save a lot of time from
having to run around to find the captain, sometimes just to ask a question. | feel like the company looks at banquet
servers |ike we are invisible people until we need to be visible. Al the rules feel lke you can't even be human. (again
the phone example was just one example)

s (2} the Ieade@ijg%%efily need to more closgawgo the workers and hegéomqimrs the concerns.

edde

p.here:n: ganizatic kiTow foiglvesprdersiand:s

O
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Overall, | am satisfied with the spirit of teamwork within this organization.
+ {1) We generally work well as a team. There are some employees that lack work ethics

s (2) [thinkit's every man for themselves, from stewarding to chefs. We are all suppose to be one unit, yet | feel that
is not the case. When DGS (agency) servers are here | feel it makes things more complicated and difficult to move as
a unit. Too many opinions, too many different ways of doing the smallest thing. Making us PnP workers work twice a
long and hard.

e (3 Teamworkamong the ewlswhatsets us apart.

e Jgga}a g o

ihEo}

m% GhtTE e

(&3] john hstens and does everythmg he can, Joanna and gucc! are great also

(5) John is amazing when it comes to this, If you have any concem he will listen and do whatever he can to fix it
only couple of them do well like Joanna dnd Gueei and Danny

(7) Yes, Christ dedicates time and vaiue to help me bacome a better person at my job.

(8) Christianne always encourages teamwork and creates a positive space for us to share our thoughtsfopinions
about the work environment openly.

) De@ends on supewisg&w%ggwer could be from agree to strongly disagree
s

+ (8

Management and non-management employees work well together.

(1) 50/50 agree/disagree, ering on agree

(2) some”

(3) There are some miscommunications between managers and as a result between employees and managers as
well

(4 Depends on the department.

(5} in same cases its very nice but there is all ways a but, same managers do not respect the workers

(6} no clear distinction in the kitchen- probably because evaryone us getting paid the seme, and the managment
even less..

{7) Sometimes

Team members are held accountable for the decisions they make.

{1} I neither agree or disagree, Team members are held accountable but captains take the jall regardless.
(2) Only in moments of crisis, brashly, and too generally.

(3) lt depends onthe manager who is handling the issue

{4} Only if lt's owned and acknowledged,

{5) even when emplyee's mess up 100's of dollars of things no one is reprimanded

* * ¢ 8



236

Company policies and procedures are applied consistently in my department.

1)) naither  8gree or disagree becausa I'm unsura

melyibeansisient

e (3) Absolutely not. | understand the hotel is stil making decisfons/changes regarding minor elements, but they aren't
being addressed consistently by all managers in various departments. We are often fold to change something by one
person and then told by another to change it back. | feel this is unfair because managers will get upset with us for
changing something, but we are simply doing what we are told to do. { think they should come to a common
agreement on their own, and transmit the new information to us once a decision has been made,

L s st
e

Senior management understands the problems we face in our jobs.
(1) If they did then the problems would not continue to arise .

(2) STRONGLY DISAGREE. They need fo know how to listen and accept. not making excuses
(3} They do but surprisingly there are no actions being taken.

(4} ihope they will after this survey

(5) senior management doesnt even know our names let alone the problems we face

{8} Stephan understands the issues we have with the set up of the bar and understands how difficult it is for the
bartenders to work with one well

(7} John is amazing, Stephen does not take the time to be practical and understanding

+ (8) Asaserver, [ have no control over how long food takes to cook, what communication is passed from higher
above, [ can only fully control the encounter between guest and myself | am confident that | exceed in that area,
however when the schedule is missing staff or support I can not give the service | know | am otherwise capable of.

{9) Don't real care about our jobs
{10) no idea of what happens in the day to day prep and cooking for the hotsl

_1respect my supervisor.

s

(8) john Joanna and gucci

{8) Honestly bast management i have ever had.

(10) 100%. Christianne is an amazing supervisor.

{11) Jacob is great,

{12) all the supervisors are great people. it is only chef who is not respected because he does not respect any of us.
(13) Some | do

(14) 1respect because i am professional

* % £ & & » & W

it really feels like everybody is on the same team here,

AT s
e e e tolbesnive 1

s () I never feels like all the other departments realize that we work for the same company at all. Once we were all
working in the ground flour and we were in urgent need of ice so this lady Lessity the In room dinning manager WAS
EXTREMELY RUDE o one of our servers and literally started screaming at her. no one is supposed to talk o anyone
like thal. it is so wrong and she was so unapologetic about that unacceptable behavior,

e (3) well the Unity between the Set-up team is amazing but when it comes to anyone other than crew members
sesms like the upper management is lost even the supervisors as well,




. (7) the servers are and were all unhappy
¢ (8) some employees | feel are more focused on their tips than a customer's experience
L

(Si)"rg‘l1 love my LCL team. There is not ahssisngie rson i do not en@ﬁqx working with.
B a0k i i3 "é

e
Strongeivoice e Us:

My supervisor has reascnable expectations of my work.
(1} He expscts the crew to do everything.

{2} Agreed, he expects me to do everything.

(3} never saw anything motivational in him i learned nothing from him.

{4} john does

{5) somewhat agree

(6) alot of the burden of the hotel gets put on very few employees and they expect wonders from paople who are
just COQKS not CHEFS or supervisors,

. " & » & b

My direct supervisor ensures that employees who do a good job are recognized

. (4) yas. but we can apply more employee recegnition to heighten the morale,
» (5) John especially.
e (8) johndoes
a
»

(7) even if we do god job at the end its just a job to them

3“(82"">

Depends on supervisor/manager

[ believe that this organization provides a safe environment for employees and
guests,

1 am proud to work for this organization.

* (1) iam proud because everyong i know ask me the same guestion how come i am not fired from the organisation
yet? so it makes me feel proud,

e (2) howcanibe proud to waste food as much as we do,

| am freated with respect.
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s (1) sometimes.
{2) most of the time
{3) From the supervisiors | feel a lack of commiiment in making the whole team working together, Some of the
employees do and say whatever they want because they know they will be protected. ——
e [oskfack Ve Blidisreshes Ak Aotk idleraied ardlwiike
nothing;ls done aboufinis

s (5} Negati\fé corﬁm:ants are corﬁmoﬁ In the afternoon shift. There are gossip and drama , encouraged by a small
group of people, that negatively affects the staff.

(6) by the boss yes, not by same managers
{7) you huild the respact you want hare.

| feel that | am given adequate direction to do my job.

o

te

My feedback is listened to.
1) When it comes toang1ter ersonal conflicts, yes
ople Sliggest

ways listened to but now always considered
{7) only one person will listen

(8) everyone minus Stephen

{(9) Again depends on a manager

(10) sometimes.

{11) sa

IMie 8 % & & ®)
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(3) Whereisit

{4) Comunicagao melhor
§§5) w:th HotelX
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My direct department head is approachable.

» (1 On cenauln mattﬁrs JES. T — T ——
S-hlithehardiisiens hd EoHip AIBIS, ron:anyooav]

. (3) | feel comfdrtéBle discussing anything with ohn ﬁansen as | know it will be kept confidential and acted upon in
the most considerate way possible,

Stggestions;

We regularly celebrate business success in my team.

e (1) we do see videos of our captains celebrating, taking shots or drinking champagne in the office for sure on
1nstagrarn | dont think they realize we are a part of the team.

:-jf & At the end of ap even sionally relaxing and talking, ves. ‘: Eféﬁ‘%‘ﬁ“ﬁ“%i%ﬁ@é” gﬁ}%ﬁ@:e{ﬁm@ﬁs
gk s g b Foant s 4 ¥ Sers st 1y p.,!
B SHEeREr T ST e Rt

(3} notonce.
(4) Hopefully this can be Introduced in the Fall time, Summer 2019 was triple the volume and salés, and | feel as
though our new team performed weil given the limited amount of staif and resources we have.

+ (5) We are quite often praised for our success, but I'd say "celebrate" would be an exaggeration. A couple drinks or
food aﬂer‘_ygrk would be much appreciated by all closing staff members

_| trust the Executive Team at my hotel.

AP frpoietutipl i e e e
5

(2) | don't knuw' whc the executw"e team Is
(3) some more than others
| dont know who this s

L]
[ 2
»
-

. (6) they sesm really closed off and dont have skills they actually show to cooks.

{7) chef James and chef Reneir are genuinely authentic . good sense of humour and easy to talk to, very straight
forward and o the paint.

Current training programs enable me to provide the level of service expected of
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Overall, I'm satisfied with the leadership of my General Manager/Administrator.
(1) Knowing how poor it is elsewhere in the building helps.

(2) john, ves, anyone else, no

(3) stephan is great and experienced

(4) Very happy with Jacob.

(5) Strongly Agree with the leadership of our F&B General Manager. Disagree with the leadership of our Outlet
General Manager

» (6) [m having a baby soon and the general manager .Jacob Park i been asking about any benefit about it he never
ever answer back to me.

e (7} Wiwas things might have improved
e (8 I refering to Jacob.

(9) | still havent done an orlentation and no one asked me if i needed to do one. all i see the gm come to Kitchen for
is to complain about the food,

My immediate supservisor takes an active interest in my growth and development.
S o

The actions of the management team show that they trust employees.
(1) Much of the time, yes.

(3) Not sure aboﬁt this ques’uon ‘
{4) many changes to recipes and menus are done without talking to or emailing the cooks. this shows they dont trust
evaryons on their culinary team

The no harassment/no discrimination policy is clearly understood.

s (1) Culturally, yes. | think people are well enough behaved that | have not personally seen instances where aclion
was neaded, however, | am sure others feel differently about this.
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Overall, I'm satisfied with the leadership of my Supervisor.
» (1) Sorry but NO. They don't deserve where they are, seniority
s (2) it cannnot be said leadership from what he does and tends to do
(3) only john joanna and guccuw_

| feel that our hotel's policies are accurate, up to date and do not need to be
changed, ,

1001d bes fiaa aac“a RO oA

| like my job.

{1) !doenjoywhat ! do. But{belleve a lot of changes can be made so that we can be more organised, work more
as g team. Also our pay is very fow compared to many other hotels in the ¢ify and again the tips are not what they
should.

(2) Sometimes agree. Many of my disagreements are above, and some unwritten are regarding problems with fellow
stafi that | think are likely systemic and c cant be solved so easnl
{3) Again schedule is good but .
(4) 1iike the place where | work but the Pavithat) S HFara TV wark place f eXplained. | feel ke | am
making nothing but minimum wage here.

(5) its ke | have alot of expectations that it hurts.

{8) 1like my job and the people | work with. Just communication between management and workers arent that great.
(‘7 LOVE MY JOB<3

s (10} eventhouhgiam not happy with my management i like this job because it pays me enough and the colleagues
1 work with are great that Is the reason i still show up.
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but sometimes long hours can make it tln

£ e Thithe Kishendossint Beaiotiaand 8k

Please take this opportunity to elaborate on any of your above indicated
responses and raise any other concerns you may have.
e (1) Love my jobl
(2) no comment
(3) 1 genuinely like my job. One of the best I've had, however | feel the rate of pay could be more and to separate the
GRATS from our pay. And it should be more clear who to speak to about becoming full time
s (4 we needto be more fair, more organized and hire more managers to ensure we have enough heads to look into
that and the owner needs to stop stealing our hard earned money.
(5) 1 like my job but we are not paid fairly. It really hurts when you put your 1000% in your job and not get paid fairly,
We need change.
(8) we can be very successful in the hospitalify business but lsadership , managers and worker we must work
together to archive the same goals.

q (1_1

s

o) o ANKYOU

-{18) I hope i explained myself and what | feet and felt, i hope my review will help and shall bring changes in the

waorking environment. thanks

¢ (i8) 1.We get our schedules Saturday evening, | would fike to get the on Tuesday the week before so we can plan
our week ahead. Or 2 weeks ahsad. 2. | dont know who my direct superviser is. [ would like to know because there
are timas whete there are "acting” supervisors and they bump heads. One person tells me one thing - i do if.. then the
other person says its wrong and | get Into trouble, 3. Everyone is expected to know what they are doing. Theres no
recipe book. 4. No positive feed back... or negative feedback. Or any feedback. 4. Full time - Its 40 hrs a week - there
are times we do not get it. Most of us have bills and when we dont make hours its difficuli at home. 5. Breaks - they
are NOT enforced. No one is making usre we go on brezks, Sometimes we miss it and the time is deducted from our
pay. It is not fair at all. 6. Cafe - there should be a quiet room for the employees to go when they go on their break.
Cafeteria is awful. doesnt look welcoming or comfy.

s {17) Communication is a big problem in the Banquets department. There are too many people telling us what to do.

Captains tell us one thing and then managers come and lell us ancther. There is no clear communication. Always
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changlng. Scme of the new managers have huge ego attitude, so young and sure of themselves when they barely

have much expetience,

(18) would like to have more motivation as a team member

{19) Thisis avery?gooc‘lw‘ !&asce §3°¢-W LI N, »

R it A ge L EONING COBTHOr Ut bAVSIE ANe Hours

] (21) we are slowly and surly getting better by having the supplies that we need but also ipads being put in place
which im excited to use for next summer! cant wait to see what 2020 has to offer for us
{22) amblance of the falcon skybar wilt deferiorate if too much mainsiream music Is introduced
{23) While working here [ really have found that the management is incredible, John Hansen leads a very motivated
team and i couldn't ask for a better set of supervisors. however the set up of the bar really lacks, due to the fact that
the bartenders only have ane bar well on each bar fo work out of, this really slows things down on busy nights and
lawers sales long term. having the proper set up is essential in arder to rezlly bring fafcon sky bar to its full
extraordinary potential,

*+ (24} All the supervisar are vary helpful when it is busy ., The concern that i have is with the bar if we have a more
functioning bar. it will help with keeping the guest happy and increase the alcohol sale

s (25) love it here, thanks guys :)

e (28) Ceriain rules in the employee handbook should be updated. Tattoos for example are an increasingly popular

thing that is becoming more accepted through socisty. The current handbook explains that they cannot be shown at
all. | believe that is exiremely outdated.

s (27) Overal, | am content at work and enjoy the environment that the staff and management team have created.

» (28) 1donothave any concerns, Christi is an amazing manager who understands for us. She brings value to the
company and helps all of us grow as a team.

s {29) }am very satisfied with rmy expatience at Hotel X.

¢ {30) don't have

* (31) 1feslthe policies hera are well set up with no concems

»  {32) |like my job but| feel like | am expected to help everyone when no one helps me, also the pay is extremely

unfair, | think because its a new posiion they haven't figured out whats the right amount to pay us and because of
that they wont have any long time employees in my position

« (33} There are always opportunities for growth and improvement, so in the comments from this survey, | am not
trying to come across as though everything is terrible and no one does a good job. My impression however, is that
many people act out of fear and not innovafion. Many changes seem as though they are made to prove that someone
is deing somethingfanything and den't always make sense. | don't find equipment is handled properly and the build up
of the small complaints and annoyances make people cranky and iess focused on doing the best job in which they
are capable of. Often times, it comes down to the tone in which we are spoken to, a change of set up which locks
cheap, or Jack of information which sends us scrambling. A few months ago, the tip out procedure was arbitrarily
changed with no explanation, flexibility or break down of where it is going. Tipping out support staff has never been
an issue or concern to servers, but when we are forced to tip out to a position we are not on shift with, that is a big
concern. If | do not have a bartender or busser on my shift and I siill have fo tip them out, } do no think that is fair.
{34) 1like working here and want to continue to work here. | just take being buliied by my boss
(35) An OQutlet GM must have fuli knowledge and understanding of the daily operations. People skills is very
important to the success of any organizations as well as open communication with the team. Holding the team
accountable for their actions must be implemented with full knowledge and disclosure and must start from the top.

s (36) My manager Lebert does not show great leadership. He can be condescending and will never give positive
reinforcement. | am afraid to go to him with issues bacause of the way he reacis and deals with his employees.
(37) Kitchen tip out did not happen all cooks were told we would be fipped out and nothing happaned
(38) AtMax's Kitchen, people need to center their focus around teamwork and helping and motivating each other.
It's not what you say - its how you say it. Respect needs to be exercised - we need to treat everyone equal and
respest each other.

v (39) N/A
(40) Manager's should correct employees not bully them, and they should show an appreciation with averyone. This
helps the employees to give more effort on thelr job and it will lead the company te grow more. Manager's should
know that everyone who works here are just a human and make mistakes, there are sometimes that they can be
strict but not in front of the customer, employees may feel humiliated though it's not. A good management will always
lead the company's success.

+ (41) |am concernad that the negative attifudes of a small group of people, push good people to quit, sand that as a
result foster negativity among the staff.
(42) | hope you read my comments ;) cheers
(43) service elavators for IRD
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s (44) The job as an in-room dinning serveris fine. But the only complaint i have about is, We often gat very busy
during the weekends and sometimes during the weekdays too. But we dont have a proper elevator for our
department, which leads to some delays in orders. So any elevators for inroom dining department would be nice.

& (45) my only problem is that Hote! team sees us as the enemy is hard to work with a team that is always looking for
what we do wrong and not what we do right, at times we made mistakes that's true but is not always the case. secrels
meeting with the hotel managements and Gm of PNP should not happen everybody needs a chance to participate
and dafend themselves if need be

s (48) IRD does the best we can with our lack of resources, but we seemed to be blamed for many issues that come

up. When service elevators are busy we cannot guarantee that any orders will come in time. |f we are busy we are

not always given access o our own elevator. We cannot provide corkscrews to guest as we run out due to guests
taking them home, we've been waiting for weeks for the hotel to provide them, Communication with the front desk is
difficult, we are not made aware of room changes and therefore amenities are end up delivered to the wrong rooms.

Many of the front desk/PBX staff are unaware of amenity procedures (outslde requests and what is available last

minute). They also dont know how to use hotSOS, We've communicated this to the staff and we have the same

i8sUBS,

ai5h Wil Sl i

e (48) this company and management has provided us a better area and a directions to grow our knowledge on this
field of work.

{489) we are leaming every day with every body, hope the managers will reflact on what they are deing

{50} Information needs te be better communicated and taken into account by various members of the managerial
team. Also, certain managerial departments need to ensure that they do not just “read" emails, but rather take
measures to reply back when they are directly reached out to. Overall a good place to work though!

+ (51) 1enjoy my job, however there could be additional resources to help halance the workload. At times
communications is not always clear

s (52) Alotofthings happen in these kitchens that because people go unsupervised no one knows about. people
cooking the wrong items, the wrong way, with the wrong method, but nothing changes and no one gets in trouble.
how can we as cooks do our job properly if everything is dont differently every single time and no one is punished for
when they dont do it properly because THERE 8 NO ONE THERE SUPERVISING

s (53) unpald lunch breaks are rarely taken hut taken off our pay.. not right.

e (54) none

s (55) Pve noticed some of the ¢cooks mixing food with their bare hands. That is very unsanitary and needs to stop!
Gloves are provided and need 1o be worn. | also would like for management to be fair; everyone should be treated
equally.

s (58) My concerns are when i am put to work with staff who do not speak english. it a safety hazard incase of an
agency. Alsc when we as full time are working with agency they are only spanish speaking and can only
communicate with the supervisor. they come in with no training and are not abls to perform a simple task efficiently .
cleanliness Is also a major factor . They also come with attititude and plays hide n seek on the job. you can find them
sitting down or on the phane a lot and this is known ta the supervisor who hires them. In the future alfl agencies
should be able to communicate in english. and get a supervised and proper training before working in this fast pace
enviroment,
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This is Exhibit "F" referred to in the

Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020
e

A Commissioner, etc.
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Peter W. Carey
Tel: (416) 748-4774
Email: pcarey@loonix com

BY EMAIL & COURIER
July 2, 2020

byPeterandPauls.com
2505243 Ontario Ltd.
6260 Hwy 7, Unit 1
Vaughan, ON

L4H 4G3

Attention: Mr. Peter Eliopoulos (peterandpauls@gmail.com)
Mr. Dino Galanis (dino@bypnp.com)
Dear Sirs:

Re: Food and Beverage Services Agreement (the “F&B Agreement”)
Ground Floor Lease (the “Petros 82 Lease”)
Second Floor Lease (the “Maxx’s Kitchen Lease”) (the “Leases”

We have been retained by Hotel X Toronto.

As you are aware, despite numerous requests, 25054243 Ontario Limited o/a
byPeterandPaul.com (“P&P") has failed to pay rent on the Leases since March 2020. As of the
date of this correspondence P&P owes at least $702,007.92 in back rent, even accounting for set
off of amounts owing by Hotel X to P&P.

In addition, P&P has been in default of the Leases on an ongoing and constant basis since
at least January 2019. These additional defaults include;

1. Failure to operate the Petros 82 restaurant and Maxx’s Kitchen restaurant (collectively
the “Restaurants™) to a level that is consistent with restaurants in other first-class hotels in
the City of Toronto, including The Four Seasons Hotel, St. Regis Hotel (formerly Trump
Hotel) or the Hazelton Hotel;

2 Failure to provide the list of equipment and related information required under Section
2.7 of the Petros 82 Lease.

Failure to provide the written reports set out in Section 5.4 of both Leases.

4. Failure to provide or make available the financial information requested by Hotel X
pursuant to Section 16.10 of each of the Leases.

Woadbine Place, 135 Queens Plate Drive, Suite 600, Toronto, Ontario, Canada M9W 6V7 LawE}(change
Tel: 416.746.4710 Fax: 416.746.8319 loopstranixon.com ol
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BARRISTERS AND SOLICITORS

E LOOPSTRA NIXON e

b With respect to both Leases, the failure to maintain an adequate management staff in
order to provide first class service; and

6. Failure to abide by operational requirements and minimum standards as set out at Article
11 of the Leases and as particularized in Hotel X's earlier letters to you.

You have been notified of these defaults in correspondence dated January 3, 2019.
January 17, 2019, February 18, 2019, December 6, 2019, January 3, 2020, February 3, 2020,
February 27, 2020 and April 19, 2020.

As a result of the above defaults Hotel X is terminating the Leases effective immediately.

Please contact the undersigned to advise when, prior to Friday July 10, 2020, P&P wishes
to attend at Hotel X to pick up personal effects.

P&P is also in breach of the F&B Agreement. P&P has been notified of those breaches in
the above noted correspondence. The breaches include:

. Failure to perform the food and beverage services to a level that is consistent with other
first-class hotels in the City of Toronto, including The Four Seasons Hotel, St. Regis
Hotel (formerly Trump Hotel) or the Hazelton Hotel;

2 Failure to provide staffing levels to the level required under Section 4.2(a) of the F&B
Agreement;

3. Failure to abide by PGH Operational Requirements as detailed in Hotel X’s earlier letters
to you;

4, Failure to adequately advertise and promote the food and beverage services at Hotel X,

including the requirement to provide a detailed marketing plan, as pertains to the “Falcon
Skybar” and catering and other event operations;

5. Failure to ensure that F&B staff cooperate fully with management of Hotel X Toronto to
ensure efficient and seamless performance of the food and beverage services;

6. Failure to undertake repairs and maintenance of equipment and facilities that are your
express obligation under the F&B Agreement;

7. Failure to consistently conduct yourself in a professional manner and in compliance with
all applicable laws, including laws relating to employee harassment,

8. Failure to pay and satisfy all of your trade debts. including amounts owing to food
suppliers and others, as and when they became due and payable;

9. Failure to ensure that you maintain at all times cash on deposit or other liquid
investments equal to the amount of all client deposits paid to you, currently in the
outstanding amount of approximately $600,000;

{L1811100 1)
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10.  Failure to ensure that client deposits paid to you are applied solely and exclusively to the
cost and expense of specific events to which they relate: and

11.  Voiding customer bills at the rooftop bar in order to avoid payment of Licence Fees
owing under the F&B Agreement.

As a result of the above, Hotel X considers P&P to have repudiated the F&B Agreement
and has, under earlier cover, already accepted this repudiation. Hotel X reconfirms its acceptance
of this repudiation effective immediately.

The termination of the Leases and the F&B Agreement can be of no surprise to P&P.
P&P has already advised Hotel X that it wished to “dissolve” its relationship with Hotel X in
correspondence dated February 13, 2020. February 24, 2020 and June 26, 2020. P&P has also
advised that it has lost approximately $2,000,000.00 in the two years it has been in operation at
Hotel X.

In the above communications, P&P advised that it wished to be paid certain monies as a
result of the cessation of the relationship with Hotel X. Hotel X remains ready and willing to
discuss what monies, if any, should be paid to P&P as a result of the cessation of the
relationship.

Hotel X has arranged and is fully ready to assume operations of the food and beverage
service and Restaurants. Any attempt by P&P to interfere with these new arrangements at Hotel
X would not only be legally untenable but could cause Hotel X major financial damages. Were
P&P to attempt any such interference, it will result in an immediate claim against P&P and Peter
Eliopoulos and Dino Galanis personally.

Please advise when you are free to discuss monetary issues.

Yours truly.
LOOPSTRA NIXON LLP

=

Peter W.G. Carey

PWC/
Ce: Alexander Rovt (ARovt@ibetrade.com)
Cc: Philip Roth (proth@ibetrade.com)
Ce: Henry Kallan (henry@libraryhotelcollection.com)
Ce: Joshua Durst (joshdurst@msn.com)
Ce: Stephen Plotnick (seplotnick@gmail.com)

{LIS11100 1}
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This is Exhibit "G” referred 1o in the

Affidavit of Christopher Lambert, sworn

A Commissioner, etc.

before me this @th day of September 2020
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BY EMAIL (randy.sutton@nortonrosefulbright.com)
July 21, 2020

Norton Rose Fulbright

222 Bay Sireet, Suite 3000, P.O. Box 33

Toronto, ON M5K 1E7

Attention: Mr. Randy Sutton

Dear Mr. Sutton,

Re: Hotel X Taronto

Peter W. G. Carey
416.746.4710
E-mail: pcarey@loonix.com

In response to your email yesterday, we do not have instructions to accept service of the

Statement of Claim.

However, | note that in both Leases, at Section 17,18, there is an arbitration clause which
would effectively require arbitration’ of any claims with respect to the Leases.

There appears to be no such arbitration clause in the Food and Beverage Agreement.
However, under the Food and Beverage Agreement if either of the Leases are terminated, that
Agreement is also terminated. As a result, it is our view that all of these matters should be dealt

with by way of arbitration.
Please let us know your position on this issue.
Thank you."
Yours truly,
LOOPSTRA NIXON LLP
\
Peter W. G. Carey
PWC/lb

Woodbine Place, 135 Queens Plate Drive, Suite 600, Toronto, Ontario, Canada MYW V7
Tel: 416.746.4710 Fax: 416.746.8319 loopstranixon.com

LawE}mhange
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This is Exhibit "H" referred to in the

Affidavit of Christopher Lambert, sworn

before me thjs 28th day of September 2020

A Commissioner, etc.

{L0357176.1}
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_
From: Christopher Lambert <Christopher.Lambert@hotelxtoronto.com>
Sent: Wednesday, July 8, 2020 1:31 PM
To: Carey, Peter; Martin, Paul
Subject: FW: April & May 2020 - Rent Invoice
Attachments: BPNP Revenue 2019 and T12.xIsx
CECRA back up

From: Budi Laksmono <budi.laksmono@hotelxtoronto.com>

Sent: May 25, 2020 11:17 AM

To: Christopher Lambert <Christopher.Lambert@hotelxtoronto.com>; Anil Dash <anil@bypnp.com>
Cc: Dino Galanis <dino@bypnp.com>

Subject: RE: April & May 2020 - Rent {nvoice

Good morning Anil,

Based on your HST reporting under 2505243 Ontario Ltd

2019 Sales & Revenue 521,614,368
T-12 March 2020 Sales & Revenue $22,383,099

2505243 Ontario Limited would not be qualified under the current CECRA program.
Thank you

Budi

From: Christopher Lambert <Christopher.Lambert@hotelxtoronto.com>

Sent: Saturday, May 23, 2020 3:30 PM

To: Anil Dash <anil@bypnp.com>

Ce: Dino Galanis <dino@bypnp.com>; Budi Laksmono <budi.laksmono @hotelxtoronte.com>
Subject: RE: April & May 2020 - Rent Invoice

Hi Anil,
Budi forwarded me your email. Please copy me on all correspondence going forward.

¢ Inregards to the outstanding rent, please review our letter on April 19 - see attached.

* We have established that you are reporting more than $20M on a consolidated basis and are therefore not

eligible for the CECRA program. If you disagree, please send us the 2019 financials for the 2505243 company,

reviewed by an independent CPA.

* Canyou please explain where in the lease it contemplates rent refunds due to pandemic emergencies declaring

restaurants to be closed for dine in services?

¢ |understand from Budi that you will not refund deposits to the Hotel that you are holding, even though we are

now refunding some cancelled events with deposits that were previously paid out to you. Can you please

confirm your position on this?



Thank you,
Chris

Christopher Lambert, CPA, CGA
Managing Director

E. christopher.lambert@hotelxtoronto.com
D. 647-475-9252

C. 647-401-8144

111 Princes’' Boulevard
Toronto, ON MBK 3C3
Canada

From: Budi Laksmono <budi.laksmono@hoteixtoronto.com>
Sent: May 21, 2020 4:01 AM

To: Christopher Lambert <Christopher.Lambert@hotelxtoronto.com>
Subject: Fwd: April & May 2020 - Rent Invoice

Good morning Chris,

See below from BPNP.

Budi Laksmono
Chief Financial Officer
Hotel X Toronto and Ten X Toronto

Begin forwarded message:

From: Anil Dash <anil@bypnp.com>

Date: May 20, 2020 at 11:54:25 PM EDT

To: Budi Laksmone <budi.laksmono@hotelxtoronto.com>
Cc: Dino Galanis <dino@bypnp.com>

Suhject: FW: April & May 2020 - Rent Invoice

Hi Budi,
This is in reference to your today’s discussion with Dino.

>  We would like to reconfirm for year 2019,

e With respect to Food and Beverage services agreement, even though total gross receipts shows
as per Micros is higher than $20m, our sales net of gratuity is below $20m. In other word out of
total sales shown in Micro, we have banquet and room rental revenue $13.2m of which 20% is
for gratuities i.e. $2.1m inclusive. Above figure also include room rental sales 51.3m of which
60% allocated to HX at source level, agreement clearly states this is a revenue split and no
licensing fees will be collected upon HX portion of revenue (60%).

»  With respect to 2" Floor Restaurant lease agreement we have $2.6m sales (Maxx’s) for which
we pay $12,556.66 monthly rent + HST.
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s With respect to Garden Restaurant lease agreement we have $1m sales (Petro’s) for which we
pay $31,573.33 monthly rent + HST

Which is falling under the eligibility criteria “that small business tenants that pay less than $50,000
per month in rent, per location, as per a valid and legally enforceable rental agreement”

Please find attached two PDF files with respect to CECRA, where in President of Ontario of
Chamber of Commerce addressing to Premier about further rent relief for commercial
tenants :“We also believe increasing the cap from 520 to $40 million would allow Ontario’s
medium-sized enterprises to access the program”

In other pdf file “Rent Relief Update”, wherein they have expressed doubt whether $20m annual
revenue will be measured over the 2019 calendar year! This specific point is not clear about time-line
like any other eligibility requirement.

We understand the deadline to apply for the CECRA is August 31, 2020, in between they might come
up with further clarification &/or emerge new guidelines.

I would like to share following article about the calculation of 25% which does not cover profit:
https://www.grantthornton.ca/insights/coronavirus-covid-19/rental-relief-for-small-businesses-
canada-emergency-commercial-rent-assistance-cecra

» OCECRA does not cover profit: The program will specifically cover rent relating to
fixed costs. Funding through OCECRA will not cover any profit element of the landlord.

> In addition to above Dino advised me to remind you about his discussion for March 2019 full rent
payment, irrespective of the fact HX asked us to close down the restaurant and we could not do
business. So we are expecting HX to refund us back proportionate rent for those lost days.

» With respect to Gross Receipts, Dino advised me to remind you as per Food and Beverage services
agreement Gross Receipts includes total of all gross sale and receipts from all business conducted
excepts gross receipts derived from Maxx’s and Petro’s. This clause even further explains that
Interest, installment, finance charges and deposit will be included under the definition of Gross
Receipts. Furthermore under clause 4.15 catering functions, it clearly states that all deposits
received and cancellation fees and penalties shall form part of the Gross Receipts. Hence we are
requesting you again to give attention and understand the intention of service agreement which
serve very foundation for calculation of licensing fees and please remit us all such Gross receipts
including deposit as defined in the service agreement, which you are withholding since Nov 2019.

Thank you,

Anil Dash

CFO

t. 905-326-8100 www.bypeterandpauls.com
anil@bypnp.com

6250 Hwy 7 Unit J, Vaughan, ON L4H 4G3, Canada.
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Sale & Revenue Reported 1o CRA under 2505243 Ontario Ltd.

January S 1,167,635.08
February S 961,315.34
March S 864,382.23
April S 1,489,231.93
May S 2,001,759.97
June S 2,676,914.99
July S 1,919,575.19
August S 2,335,345.75
September § 2,282,419.35
October S 1,786,582.11
November § 2,516,549.21
December § 1,552,657.37 $21,614,368.52 2019
January S 1,165,415.17
February S 1,298,324.29
March S 1,298,324.29 $22,383,099.62 T-12
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This is Exhibit "I" referred to in the
Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020

A Commissioner, etc.
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Memorandum

To: Christopher Lambert
Ce: Budi Laksmono, Peter Carey
From: Sam Tabrizi

Date: September 18, 2020

Re: Hotel X Toronto vs BPNP

The purpose of this memo is to set out our findings with regards to the eligibility of Hotel X Toronto (*Hotel
X" for the Canada Emergency Commercial Rent Assistance (“CECRA”} for small businesses and the
eligibility of byPeterandPauls.com (“BPNP") to qualify as an impacted small business tenant for the
purposes of CECRA. ’

QUICK SUMMARY OF CECRA

Hotel X would be the party ta apply for CECRA. To qualify for CECRA for small businesses, the commercial
property owner is required to enter (or have already entered) into a legally binding rent reduction agreement
for the period of April, May and June 2020, reducing an impacted small business tenant's rent by at least
75%. Once approved, CECRA for small businesses will provide unsecured forgivable loans to the
commercial property owner to cover up to 50% of the gross rent. In this case, Hotel X must forgive 25% of
the gross rent, the tenant (BPNP) will pay 25% of the rent, and the government will cover the other 50% of
the rent. For example, if the monthly rent is normally $10,000, in order to be eligible for CECRA, Hotel X
must forgive $2,500 of this rent. BPNP will have to pay $2,500 to Hotel X, and the government will provide
a forgivable loan of $5,000 to Hotel X. In total, Hotel X will receive $7,500 and will have a net loss of $2,500
compared to its regular rent,

OUR FINDINGS

1. Applying for CECRA is optional and at the discretion of the landlord (i.e. Hotel X). As Hotel X will
have to forgo 25% of the rent in order to be eligible to apply for CECRA as mentioned above, there
is no obligation for Hotel X to do so, Therefore, Hotel X can simply decide not to file the CECRA
application. Moreover, the government in ne way can force Hotel X to do so.

2. However, Section 80 of the Protecting Small Business Act, 2020 prevents the landlord from evicting
the tenant as long as the landlord would be eligible to receive assistance under the CECRA for small
business program if the landlord entered into a rent reduction agreement with the tenant containing
a moratorium on eviction. As a result, as long as BPNP qualifies as an impacted small business
tenant for the purposes of CECRA, provided the other criteria are met, Hotel X would be eligible to
apply for rental relief under CECRA even though it decides not to do so. Hotel X thus cannot evict

Fuller Landau LLP

www.fulleriip.com

151 Bloor Street West, 12 Floor

Toronto, Ontaric M55 154

418.845.6500 Toronto » Hamilton
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Hotel X vs BPNP
September 18, 2020 FPage 2

BPNP until the end of the non-enforcement period (September 1, 2020) even though BPNP had
unpaid rent in May 2019, assuming BPNP is eligible for CECRA.

3. The below are the criteria that would have to be met for BPNP to qualify as an eligible impacted
small business tenant:

a.

Thank you,

Its monthly gross rent per location (per the lease agreement) needs to be less than or
equal to $50,000. Based on our review, it seems Hotel X has separate [ease agreements
by location, and each rental agreement indicates rent of less than $50,000 a month.
Therefore, BPNP would gualify as an eligible impacted small business tenant on this point,
and thus we agree with the KPMG opinion on this point only.

BPNP must generate no more than $20 million in gross annual revenues, calculated on a
consolidated basis {at the ultimate parent level). Based on our review of the 2019 BPNP
revenue reported on the GST/HST returns, the total 2019 revenue for BPNP was
$21,614,368. Even if we looked at another 12-month period, such as the period from April
2019 to March 2020, the total reported revenue was $21,743,142. It is therefore our opinion
that BPNP would not qualify as an eligible impacted small business tenant based on this
point. The government specifically states that gross annual revenues are calculated based
on the tenant's financial revenue. That is what is reported to the CRA on the tenant's T2 or
GST/HST return. No other expenses can be netted against this revenue for the purposes of
CECRA eligibility. KPMG's own opinion does hot specify BPNP’s eligibility on this point.
They simply indicate that using 250243's revenue (i.e. BPNP) should be the basis for the
$20 million threshold. _

Therefore, since both point a and b above must be met for BPNP to qualify as an eligible
impacted small business tenant, it is our opinion that point b negates the overall ability for
BPNP o be classified as an eligible impacted small business tenant for CECRA purposes.

stabrizi@full srsiies

o
Do nmvabesehieTon

erllp.com / spremaisi

Sam Tabrizi

Tax Principal, Fuller Landau LLP
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This is Exhibit "J" referred to in the
Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020

\

A Commissioner, etc.
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From: Richard Godin <richardg@smallwinemakers.ca>
Sent: Tuesday, September 1, 2020 6:08:08 PM
To: Christopher Lambert <Christopher.Lambert@hotelxtoronfo.com>

Subject: PnP note about Hotel X related invoices
Hi Chris,
Yes my sales rep received it about a week ago.

Richard Godin (Dip.w.S.E.T.)

Director, Licensee Sales

The Small Winemakers Collection inc.
100 Broadview Ave, Suite 318
Toronto, ON M4M3H3

Cell: 416-937-7924

richardg@smallwinemakers.ca

From: "jacob@bypnp.com" <jacob@bypnp.com>
Date: August 24, 2020 at 10:20:20 AM EDT

To: "jacob@bypnp.com" <jacob@bypnp.com>

Subject: Outstanding invoices

[CAUTION EXTERNAL EMAIL ADDRESS]

Dear VALUED SUPPLIER,

Together, we are facing a truly unprecedented situation. The global
coronavirus pandemic is affecting our families, our businesses, our
communities, and our way of life. We hope you are well and staying safe
during this time. '

| am writing to thank you, as one of our valued partners, for your
tremendous support. Your patience is truly appreciated. These are very
unusual and challenging circumstances, and we appreciate that you as our
supplier are also having to adapt your business to changes as they
happen.
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With respect to the outstanding invoices due to you relating to your
supply of goods and services to the company 2505243 Ontario Limited that
operated facilities at Hotel X, | want to personally update you on the
current situation.

QOur intention was to return to Hotel X in mid-July of 2020 when the

hotel reopened. Unfortunately, Hotel X terminated the leases and other
agreements at the Hotel just two weeks before Hotel X was to start
hosting the NHL players. Since then, Hotel X has essentially kept us

from working at Hotel X.

| can assure you that we believe that the actions of Hotel X management
are wrong and that we and our employees have every right to stili be
operating at Hotel X. We have started legal proceedings against the
operators of Hotel X seeking to recover our losses and to regain our
ability to operate at the Hotel. To add to these challenges, Hotel X had
been withholding payments that we believe our company was entitied to
since November of last year. As a result, there is now an ongoing legal
dispute regarding the right of our company to continue to provide
services at Hotel X and to secure our outstanding payments from Hotel X.

In time, | am confident that the true facts as to what has transpired at
the hotel will become known. But we do not have a clear timeline as of
yet, on when this will be resolved. We are working hard to remedy this
situation, but given these events, the cormnpany that was operating at
Hotel X is unable to settle outstanding invoices owing to you at this

time. We fully acknowledge that money is owed to you, and although the
terms of our arrangements vary, our goal is to satisfy our debts as we
always have. Our intention is and always will be to pay you what is

owed, but this terrible situation has impacted our ability to do this.

Our loyalty is to you, first and foremost and we value the business
relationship that we have built with you over the years and respect you
and your business as a fellow leader in the GTA business community.
However, we now need your understanding and patience at this time as it
relates to your supply to our company 2505243 Ontario Limited at Hotel
X. We are doing everything we can to rectify this matter, and will

provide you with an update as soon as we can.

Please do not hesitate to reach out to me directly at any time.
Sincerely,

For and behalf of 2505243 Ontario Limited Management
Jacob Park

General Manager / Food and Beverage - Jacob@bypnp.com
ec. Peter Eliopoules, Dino Galanis




By Peter and Paul
Summary of Gross Recelpt Payments
Year-2019

- Event date

Event Recelved | | PNP | GR Date Group Block From To
Balance 2018 " - 084,930.46 i '

Plener - Relsler 10,000.00 | 25-Jun-19 8,20L.15 [ 15-Jul-19 L [RACHO32820  { 28-Mar-20[ 30-Mar-20
Dermatclogy 8,500.00 [ 11-Oct-19 2,892.63 [ 4-Now-19 DAONG40420 4-Apr-20|  5-Apr-20
Lam - Bogdan Wedding 8,000.00 | 24-May-19 6,086.03 [ 3-Jun-19 NP52960 4-Apr-20[  4-Apr-20
Lam - Bogdan 2 14,000.00 |  5-Nov-19 10,637.33 | 18-Nov-19 _N_EZQGO 4-Apr-20( A-Apr-20
Cégnhitisn AM... ol 1798500 A2 Febiag| 5,514,325 .-zs-Féb_axsl TMO2550. Y [ 17-AB#:20} " 20:ApF20
Thakkar - Chaudharv WeddEng 10,000.00 | 13-May-19) 8,24500 |  3-Jun-19 NP53279 18-Apr-20] 18-Apr-20|
Weltzman - Rodness Wed 12,00000 | 28-lun-19 9 658 24 | 15-Jul-19 NP53499 25-Apr-20| 25-Apr-20
Sarah Dongas Bridal T 4,000.00 [ 10iMay-19 [ [20:Mai19] MPAO3496 - - | :26-Apr:20|.26-Apr:20
Israal - Orfan Wed 10,000.00 [ 10-Jun-19| 1-Jul-19 NP53548 26-Apr-20| 27-Apr-20
Astellas SAM3651 20,000.00 | 7-Aug-19 26-Aug- 19| SAM3E51 26-Apr-20| 1-May-20
Ontario Dental Assoc 5,000,00 | 12-Aug-19 26-Aug-19]i8 CHR3336 1-May-20| 2-May-20
Ontarie Dental Assee 24,889.73 | 15-Aug-19 20,015.41 26-Aug-19| CHR3336 i-May-20| 2-May-20
Jennifer - Jean 10,000.00 | 18-Jul-19 5,043.20 [ 29-dul-19 NP53522 2-May-20| 3-May-20
Jennifer - Jean Wed 5,000.00 22-1ul-19 4,000,87 | 12-Aug-19]: NP53529 2-May-20| 2-May-20
TTA 5,288.40 | 23-0ct-19 4,455,14 | 4-Nov-19 TORONTOO050720| 7-May-20| 7-May-20
Shechtman & Winstan 6,000.00 | 27-Nov-18 4,931.02 [ 17-Dec-18 NIC7748 17-May-20| 18-May-20
Tsang - Ma Wed 10,500.00 |  9-Aug-19 8,657.25 | 26-Aug-19 ATS052220 22-May-20{ 23-May-20
RBC Ins Svcs 50,000.00 | 15-Apr-19 13,494.92 E-MIV-IB" 0 2,00 MCO3123 22-May-20| 22-May-20
Susan Singh 8,000,00 | 19-Feb-19 5,491.25 | 11-Mar-19] 5 8,000.00 [NPSZ608 23-May-20{ 23-May-20
Singh - lrani 2 14,000.00 | 25-5ep-19 1152919 | 7-Oct-18] 5 24,000.00 {NPS2608 23-May-20]| 23-May-20,
Rakshika - Rajeey 10,000.00 | 13-Jun-19 8,245.00 1-Jul-19 000,00 INPS3524 24-May-20| 24-May-20
2020 ON Assn of Architects 2,100.00 | 10-Moy-18 226.13 | 18-Jun-18] CTA230 25-May-20| 31-May-20
2020 On Assn of Arch 5,000.00 | 3-Oct-18 5572.72 | 22-0ct-18]: CTA230 25-May-20{ 31-May-20
Canada Green 5,000.00 | 27-Mar-19 B-Apr-15]: SAM 1881 29-May-20| 29-May-20
Municipal Inf Systems 11,780.00 | 17-Apr-18 2,862.55 | 7-May-18 IcTAS73 30-May-20|  4-lun-20
Munitipal nf 25,450.00 S5-Jun-19 8,794,068 17-Jur|-15_| CTAS73 30-May-20{ 30-May-20
Martin - Lombardi 3 5,000.00 | 5-Now-15 3,525.30 | 18-Nov-1§ NPS3169 30-May-20| 30-May-20
Magas-Klinkhoff Wedding 8,000.00 4-Apr-19 6,343.05 22~Apr-19| : NP53154 6-Jun-20| &-Jun-20
Magee - Klinkhoff 2 14,000.00 | 31-Det-19 11,100.33 | 18-Nov-19 6-Jun-20|  6-lun-20
Nguen - Goatcher Wed 10,000.00 [ 1Q-fun-19 7,518.60 1-)ul-19] 10,600.00; 6-Jun-20| &-Jun-20
RIA Canada 25,985.00 | 26-Feb-19 11,992.60 [ 11-Mar-19] § 28, 985,00 [TMG 2440 6-Jun-20| 10-Jun-20
Girlato - Grifiths Wed 16,000.00 | 10-lun-19 7,354.18 1-Ju-19} 732 ::10,000,00: |MPAC3687 13-Jun-20| 14-Jun-20
Laura Mila 18,00000 | 19-Feb-15|  14,764.50 | 11-Mar-15]3  18,600.00 [NPs2824 13-Jun-20| 13-un-20
Carly -Lawton Wed 16,000.00 | 28-tun-19 7,798.57 | 15-Jul-19} § JO,OQO.OOV|NPS3554 189-Jun-20] 20-lun-20
Jenna & Samuel Wed 16,000.00 | 6-Mar-19 8,245.00 | 25-Mar-19]-3 10,000,00 |[NPS3057 20-Jun-20| 20-Jun-20
Abraham - Wong Wedding 15,000.00 4-Apr-1% 22-Apr-18 NP53298 20-Jun-20] 20-Jun-20
Li-Chang Wed 6,000.00 |  1S-Jut-1% 3,88345 | 29-Jul-18) PEQNCE2020 20-Jun-20| 21-Jun-20
Lucas Goodencugh $,00000 | 15-Feb-1% 6,851.97 | 11-Mar-19 NPS2728 27-lun-20| 27-Jun-2Q
Barpadetts wedding 4,54146 | 5-Dct-18 3,744.43 | 22-Cct-18) SAN2039 27-Jun-2Q} 28-Jun-20)
Melanle Brockman 16,00000 | 19-Feb-19 13,192.00 | 11-Mar-19]: NP52724 2B8-Jun-20f 28-Jun-20
Victoria Graziosi Wed 10,000.00 | 26-Feb-19 8,500.00 | 11-Mar-19]:; NP52897 4-Jul-20]  4-Jul-20
Victoria Graziosl Wed 2 5,000.00 | 27-Feb-19 4,250,00 | 11-Mar-19 NP52897 4-Jul-20|  4-Jul-20
Lundgren & Chan Wwed 15,000.00 | 3-May-1% 12,103.62 | 20-May-19]: NP53377 18-Jul-20| 18-Jul-20
Romualdi Bridal Shower 3,205.35 | 23-Jul-19) 2,382.50 | 12-Aug-19]:$5: 5" 320835 [MAFOS18 19-Jui-20] _19-Jul-20
Wood Mitchison Wadding 35,000.00 | 16-Aug-19| 26,381,57 | 12-Aug-19 35,000.00 |[NJP3429 24-Jul-20| 26-Jul-20
Education Cunnect]on PB 4,00000 [ 30-0ct-19 640.04 | 18-Nov-19|: 4,000,060 |[ECA07312020 30+Jul-20]| 4-Aug-20
Leung - Lud wed §,000,00 24-Jul-18 6,596.00 | 12-Aug-19 i SHIRQS0220 2-Aug-20| 3-Aug-20
World Mathamatical 30,000,00 5-Jul-19 6,551.70 | 15-Jul-19 MOO?777 4-Aug-20| 7-Aug-20
Peraita & Trat Wedding 7.785.00 | 24-Oct-18 6,000.48 | 5-Nav-18 ENZ1777 8-Aug-20| 8-Aug-20
Miranda Caldwell 15,000.00 | 19-Feb-19 11,761.81 | 11-Mar-19 NP$289% 8-Aug-20| B-Aug-20
Caldwell - Heekbert 2 25,000.00 |  1-Nov-19 19,603.02 | 18-Nov-19 NPS285% 8-Aug-20| 9-Aug-2C
Swedyk & Dunville Wed 4,500.00 | 14-Dec-18 32,357.47 | 31-Dec-18}- y iNpS2583 9-Aug-20| 10-Aug-2C
Adameczewski&Martinez wedding 8,000.00 | 13-Now-18 §,268.67 | 3-Dec-18 NICE677 15-Aug-20| 15-Aug-20)|
Marchese - Carusi wedding 12,000.00 | 13-May-19 9,834.00 | 3-Jun-19) g JNPSISGT 15-Aug-20| i5-Aug-20
Park - An wedding 5,274.56 | E-Nov-19 4,240.68 | 18-Nov-15 s {1aNC12120 21-Aug-20| 21-Aug-20
Shak-MeKinlay Wed 10,000.00 |  5-Apr-19 8,011.52 | 22-Apr-19f: NPS3029 22-Aug-20| 22-Aug-20
Daisy - Nathan Wed 10,000.00 | 24-Jun-19 8,245.00 [ 15-Jul-19 NP3$3820 22-Aug-20| 22-Aug-20
Suter - Savoie Wed 8,000.00 2-Jul-19 6,004.89 [ 15-Jul-19 SUTER720 27-Aug-20| 27-Aug-20
Marlssa Garcla 1,000.00 | 7-Nov-12 767.07 | 19-Nev-18[; NIC2253 29-Aug-20| 29-Aug-20
Garcla - Debison 18,000.00 |  8-Aug-19 13,812.60 | 26-Anvg-18 NIC2253 29-Aug-20| 29-Aug-20
Coppens - Esteirelro Wed 18,000.00 | 15-Aug-19 14,024.93 | 26-Aug-13] CCESQ90520 S-5ep-20| 6-Sep-20
Griesman - Kaplin_~ 10,000.00 8-2ul-19 8,326.00 [ 29-Jul-19] DANAQSDE20 6:5ep-20| &-Sep-20
Dara Griesman « Scott Kaplin 2 10,000.00 | 23-Aug-19 8,326.00 | 9-Sep-19]: DANADS0620 6-Sep-20( 7-5ep-20
Garvey - Parks 2 14,000.00 S-Nay-19 11,058.85 | 18-Nov-19 NP52826 11-5ep-20| 11-Sep-20
Garvey - Parks 8,000.00 | &-May-19 6,323.67 | 20-May-19| NP52826 12.5ep-20| 12-5ep-20
Pennay & Brett 8,000.00 § 30-Apr-19 6,328.00 | 20-May-19 NPs3357 15-5ep-20| 19-5ep-20
CND Tours 3 1,000.00 1 13-5ep-19 82.35 23-Sep~19| TMO2168 25-5ep-20| 30-Sep-20
Mirette - Vina Wed 473608 | 25-Jul-19 3,884.77 | 12-Aug-19 NP53593 26-5ep-20| 26-5ep-20
Zaky - Fanous Wed 500000 | 7-Aug-19 3,855.91 | 26-Aug-19| .00 |NPS3593 26-Sep-20| 26-5ep-20
CND Tours 6,007.14 |~ 9-Jan-19] 2,050,28 | 28-Jan-19| & |TMO2168 28-5ep-20| 30-Sep-20
Canadian Tours tntl 2 10,000.00 | 12-Sep-19 823.49 [ 23-Sep-19]: TMO2168 28-Sep-20| 30-5ep-20
Csaps 10,000.00 | 5-Mar-19 3,469.91 | 25-Mar-13]; SAM2413 1-Qct-20|  4-Oct-20
CSAPS 2 49,240.00 | 13-5ap-19 17,085.84 | 23-5ep-15 SAM2413 1-Oct-20|  4-Oct-20
Lexisse - Corbln Wad 16,562.74 | 15-Aug-19 13,062.47 | 26-Aug-19 LAPO101020 10-Oct-20| 11-Cct-20
Kotsuk - Black Wed 25,000.00 | 25-Jun-19 20,000.08 | 15-Jul-18 ALEX101720 17-Cct-20| 18-Cet-20
Ragglo - Almelda wedding 5,000,00 [ 13-May-19 3,554,35 | 3-Jup-19f INP$3800 6-Nav-20|  6-Nov-20
Raggio - Almelda 5,000.00 2-Jul-19 3,954.35 | 1S-Jul-18) NPS3600 5-Nov-20| 6-Nav-20
Amgen 30,000.00 | 20-Feb-19 11,716.74 | 11-Mar-18}; SA42254 24-Jan-21| 3i-lan-21
Athale - Lingnurkar 12,500.00 | 24-Oct-19 9,955.71 | 4-Nov-19] J |Mis050121 1-May-21| 1-May-21
Pledad - Henson - PB 20,000.00 | 31-0et-19 15,820.41 | 18-Nov-19]: )|sPDoo1820 22-May-21] 23-May-21
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by LIBRARY HOTEL COLLECTION

2505243 Ontario Limited Statement Date: August 24, 2020

rl[‘l):_ol:;gl’cgsNBﬁgﬁ 103 A/R Account Number: PNP250

Canada

Amount Paid:

This account is due and payable upon receipt of this Statement.

Date Inv.No. BillNo. Deseription Debit Credit Balance
[1-13-18 1138 28739 ggoggﬁ Ontario Limited Sword Security - Jul 2 - Sep 59,582.64 0.00 59,582.64
05-03-19 1694 49663 2505243 Ontario Limited May 2019 - MISC BB 58,885.35 -22,020.82 36,864.53
08-12-19 2104 74317 2505243 Ontario Limited Jul 2019 - BBPNP 72,546.58 72,546.58
08-23-19 2159 77508 2505243 Ontario Limited Aug 2019 - MISC BB 39,194.46 39,194.46
09-10-19 2207 82275 2505243 Ontario Limited Aug 2019 - BBPNP 71,505.54 71,505.54
10-08-19 2282 88741 2505243 Ontario Limited Sep 2019 - MISC BB 54,595.12 54,595.12
11-06-19 2341 93899 2505243 Ontario Limited Sep 2019 - BBPNP 73,834.71 73,834.71
11-06-19 2344. 93941 2505243 Ontario Limited Oct 2019 - MISC BB 3,249.51 3,249.51
11-11-19 2361 95124 2505243 Ontario Limited Oct 2019 - BBPNP 96,948.76 96,948.76
12-11-19 2409 100241 2505243 Ontario Limited Nov 2019 - BBPNP 76,511.46 76,511.46
12-19-19 2419 101190 2505243 Ontario Limited Nov 2019 - MISC BB 29,643.30 29,643.30
01-28-20 2464 106147 2505243 Ontario Limited Dec 2019 - MISC BB 17,048.61 17,048.61
01-28-20 2455 106151 2505243 Ontario Limited Dec 2019 - BBPNP 53,308.75 83,308.75
03-06-20 2512 111923 %225243 Ontario Limited Feb 2020 - HST on License 19,052.97 19,052.97
03-11-20 2514 112378 2505243 Ontario Limited Jan 2020 - BBPNP 78,169.76 78,169.76
03-11-20 2515 112380 2505243 Ontario Limited Jan 2020 - MISC BB 15,675.37 15,675.37
03-12-20 2517 112462 2505243 Ontario Limited 91,101.33 91,101.33
04-02-20 2522 103089 2505243 Ontario Limited, Rent April 2020 49,866.89 49,866.89
04-23-20 2525 113230 2505243 Ontario Limited MARBB2020 62,262.94 62,262.94
05-02-20 2529 103089 2505243 Ontario Limited, Rent May 2020 49,866.89 49,866.89
05-21-20 2530 113313 2505243 Ontario Limited BB APR 2020 including 1592178 35,921.78

111 Princes' Boulevard, Toronte, Ontario, M6K 3C3, Canada | Phone: 647.943.9300 - 855.943.9300

HST

Website: www.hotelxtoronto.com
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by LIBRARY HOTEL COLLECTION

2505243 Ontario Limited : Statement Date:  August 24, 2020
111 Princes Blvd.,

Toronto, ON M6K 3C3 A/R Account Number: PNP250
Canada

Amount Paid:

This account is due and payable upon receipt of this Statement.

Date Inv. No.  Bill No. Description Debit Credit Balance
06-02-20 2533 103089 2505243 Ontario Limited, Rent June 2020 49,866.89 49,866.89
06-08-20 2535 113365 2505243 Ontario Limited Feb BB orkin admin fees -156.96 -156.96

reveresal
06-16-20 2537 113390 2505243 Ontario Limited May 2020 - BB 39,079.06 39,079.06
06-17-20 2539 113392 2505243 Ontario Limited Feb 2020 Misc BB 7,036.60 7,036.60
06-17-20 2540 113394 I2_1580'?243 Ontario Limited March 2020 License Fees - 7937.37 7.937.37
06-17-20 2541 113395 2505243 Ontario Limited Misc BB - March 2020 1,446.51 1,446.51
07-01-20 2545 103089 2505243 Ontario Limited, Rent July 2020 49,866.89 49,866.89
07-14-20 2548 113441 2505243 Ontario Limited June 2020 BB 46,752.88 46,752.88
Balance Due: | 1,318,581.14 |

Aging Summary:

Up to 30 31-60 61 -90 91-120 121 - 150 151 and Over
1,318,581.14 0.00 0.00 0.00 0.00 0.00

ATTN: AR
111 Princes' Boulevard .
Toronto, Ontario, M6K 3C3, CA

111 Princes' Boulevard, Toronto, Ontario, MBK 3C3, Canada | Phone: 647.943.9300 - 855.243.9300
Website: www.hotelxtoronto.com
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by LIBRARY HOTEL COLLECTION
2505243 Ontario Limited (Room charges) Statement Date:  August 24, 2020
Canada A/R Account Number: PNPRM250

Amount Paid:

This account is due and payable upon receipt of this Statement.
Date Inv.Ne. BilENo.  Description Debit Credit Balance
09-17-19 2241 83820 2505243 Ontario Limited, Eleftheriou Manos 891.62 891.62
09-24-19 2255 83820 2505243 Ontario Limited, CARR BRAD 160.01 160.01
10-04-19 2977 87392 gigiﬁgﬁi Ontario Limited Falcon Skybar Cash 102.45 102.45
11-03-19 2323 93351 Ramirez, Fabian 58.76 58.76
11-17-19 2378 96238 Ramirez, Fabian 117.52 117.52
12-03-19 2395 98901 Ramirez, Fabian 58.76 58.76
12-17-19 2417 101067 Willemsen, James 58.76 58.76
12-17-19 2418 101070 Tanaya, Bertie 58.76 58.76
12-25-19 2426 101699 Law, Michelle 58.76 58.76
01-01-20 2430 102779 Soleas, George 264.42 264.42
01-01-20 2431 102840 Seguin, Stephan 58.76 58.76
01-01-20 2432 102863 Tanaya, Bertie 58.76 58.76
01-01-20 2433 102865 Willemsen, James 58.76 58.76
01-01-20 2434 102866 Sotirov, Justin 58.76 58.76
01-01-20 2435 102877 Acevedo, Karen 58.76 58.76
01-01-20 2436 102879 Gonzalez, Patricia 58.76 58.76
01-01-20 2437 102888 Ramirez, Fabian 58.76 58.76
01-01-20 2438 102891 Park, Jacab 58,76 58.76
01-02-20 2440 102935 Eliopoulos, Kathy charged to P&P as per comments 264.42 264.42
01-04-20 2444 103158 Sandur, Sultan 241.14 241.14
01-26-20 2458 105693 Charles, James 528.84 528.84
01-27-20 2460 105998 BPNP Service Recovery, Peter did not want the 300.00 300.00

111 Princes' Boulevard, Toronto, Ontario, MBK 3C3, Canada | Phone: 647.943.8300 - 855.943.9300

Website: www.hotelxtoronto. com
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by LIBRARY HOTEL COLLECTION

2505243 Ontario Limited (Room charges) Statement Date: August 24, 2020

Canada AR Account Number: PNPRM250

Amount Paid:

This account is due and payable upon receipt of this Statement.

Date Inv.No. BillNo.  Description : Debit Credit Balance

photographers for Petros to get charged for parking

012720 6L 0004 O oter PAP Locaton Manager 30.00 30.00
01-27-20 2462 106012 Eliopoulos, Peter 300.00 300.00
01-28-20 2463 106081 Riggin, Lindsay 45.00 45.00
02-02-20 2467 106891 Micciche, Gerry ’ 58.76 58.76
02-09-20 2479 107853 Sotirov, Justin 58.76 58.76
02-09-20 2480 107869 Ramirez, Fabian 58.76 38.76
02-16-20 2485 108737 Micciche, Jerry 58.76 58.76

Balance Due: | 4,244.34 |

Aging Summary:

Up to 30 31-60 61-90 91-120 121 - 150 151 and Over

3,031.50 58.76 0.00 1,154.08 0.00 .00

ATTN: AR
111 Princes' Boulevard
Toronto, Ontario, M6K 3C3, CA

111 Princes' Boulevard, Toronto, Ontario, M6K 3C3, Canada | Phone: 647.943.9300 - 855.943.9300
Website: www.hoteixtqronto.com
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This is Exhibit "K" referred to in the
Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020

T\

A Commissioner, etc. Kr

—
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9/27/12020 Catering company sues NHL bubble residence Hotel X for $60-million — alleges it was tossed for company with hockey ties | The Star

ATHE STARK

This copy is for your persenal non-gommercial use only. To order presentation-ready copies of Toronto Star content for distribution to colleagues, clients or customers, oringuire about
perniissians/licensing, please go to: www.TorontoStarReprints.com

Al

BUSINESS

Catering company sues NHL bubble residence Hotel X for
$60-million — alleges it was tossed for company with
hockey ties

By Josh Rubin Business Reporter
Mon., Aug. 31,2020 i (3 3 min. read

& Article was updated Sep. 01,2020

When Kevin Lee heard rumours the NHL was bringing its playoff bubble to Torento and that some teams would be staying at Hotel
X, he breathed a sigh of relief,

The 32-year-qld assistant restaurant manager assumed it meant he’d be going back to work at the hotel on the CNE grounds with his
company, By Peter & Paul’s, after sitting idle since the hotel was shut down March 28 because of the global COVID-19 pandemic.

“I started hearing from a few other friends in the industry that the NHL was coming to Hotel X. I got excited. I thought it was a good
score,” said Lee,

Instead, along with more than 200 colleagues, Lee is now looking for work after Hotel X terminated the lease of By Peter & Paul’s,
the catering and entertainment company that had run food and drink services since the hotel’s launch in 2018. The catering

company issued official termination notices to Lee and its other hotel staff in early August.

By Peter & Paul’s is now suing Hotel X and its owner, Princes Gate Hotel LP, for $60 million, claiming its lease for running two
restaurants and a catering kitchen was terminated unfairly. PGH is controlled by New York-based hotel entrepreneur Henry Kallan.
The suit also says Hotel X replaced the caterer with Harlo Entertainment, a Toronto-based company that also owns a minority stake
in the NHL's Pittsburgh Penguins.

Through a spokesperson, Hotel X denied that it had done anything wrong.

“Hotel X Toronto’s actions were in compliance with its contractual commitments and all applicable laws. Since these matters are in
litigation we are unable to comment further,” said the statement,

Hotel X and its owner have nntil Sept. 4 to file a defence to the suit with the Ontaric Court of Justice. None of the allegations in the
suit have been proven in court.

By Peter & Paul’s president Peter Eliopoulos said he was stunned when his company’s lease at Hotel X was terminated for
nonpayment of rent.

“I’'m devastated, most of all for my employees. It would have been packed in there,” said Eliopoulos, who's been in the catering and
restaurant business for 38 years. Given that the restaurant and catering industry has been hammered by COVID-19-related

https:ffwww.thestar.com/business/2020/08/31/catering-company-devastated-after-getting-tossed-out-of-nhl-hotel.html 1/2



9/2712020 Catering company sues NHL bubble residence Hotel X for $60-million — alleges it was tossed for company with hockey ties | The Star -

restrictions, Eliopoulos said he had no choice but to issue termination notices to his employees who’d been working at the hotel —
there wasn't anywhere in his company to put them,

Eliopoulos said his company paid Hotel X full rent for March, but acknowledged not paying rent since then because the hotel had
been closed. Once Ontario entered Stage 2 and allowed for takeout food sales and patio dining, Hotel X still didn’t allow his
restaurants to open back up, Eliopoulos said. Nor, according to the statement of claim filed by Eliopoulos’s company, did Hotel X
apply for the Canada Emergency Commercial Rent Assistance program designed to help small businesses pay their rent during the
pandemic.

The lawsuit claims Hotel X's owner was motivated to replace By Peter & Paul’s because of Harlo’s links to the NHL, In addition to
catering and restaurant operations, Harlo Entertainment also owns a minority stake in the NHL’s Pittsburgh Penguins and
Overactive Media, which controls two Toronto-based sports franchises. Harlo Entertainment is a subsidiary of Harlo Capital, a real
estate private equity firm founded by Toronto’s J effrey Kimel.

“PGIH’s plan to replace PNP with Harlo Entertainment was for the purpose of leveraging Harlo Entertainment’s connections with
the National Hockey League and the e-sports industry,” the suit alleges,

The Penguins, since eliminated from the NHL playoffs, were ane of several teams hosted at Hotel X. Earlier in the playoffs, several
other teams had been staying at the Fairmont Royal York.

The suit also says Hotel X had been in negotiations for months with Harlo about taking over food and beverage services at the hotel,
and plans for an e-sports arena near the hotel.

Neither the NHL nor Kimel responded immediately to questions about whether the league’s chaice of Hotel X was contingent upon
Harlo getting the food and beverage contract at the hotel. Nor did the NHL respond to a question about whether it was aware of
discussions between Hotel X and By Peter & Paul’s.

Eliopoulos said having his lease terminated was especially frustrating after repeated construction delays and fewer than expected
customers at the hotel. He also estimates he spent $11 mitlion of By Peter & Paul’s money in construction and other costs for the two
restaurants and catering kitchen,

e e e e T

Copyright owned or licensed by Toronto Star Newspapers Limited. All rights reserved. Republication or distribution of this content is expressly prohibited without the prior written consent of Toronta
Star Newspapers Limited and/or its licensors. To order capies of Toronto Star articles, please go to: www. TorontoStarReprints.com
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This is Exhibit "L" referred to in the
Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020

A Commissioner, etc. }/
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Court File No.: CV-20-00644262

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
25054243 ONTARIO LIMITED
Plaintiff

-and -

PRINCES GATES GP INC. IN ITS CAPACITY AS GENERAL PARTNER OF PRINCES GATES
HOTEL LIMITED PARTNERSHIP

Defendant
NOTICE OF MOTION

The Plaintiff will make a motion to the Court on a date to be set, or as soon as the
motion can be heard, at 393 University Avenue,

PROPOSED METHOD OF HEARING: The motion is to be heard:

orally.

THE MOTION IS FOR:

(a) An order granting leave for the issuance of a Certificate of Pending Litigation
(CPL) as against the lands and premises municipally known as 111 Princes
Boulevard, Exhibition Place, City of Toronto, Canada: PART OF BLOCK 14 OF
THE ORDNANCE RESERVE AND PART OF WATERLOT FRONTING THE
ORDNANCE RESERVE, DESIGNATED AS PART 1 ON PLAN B66R25067,
SAVE AND EXCEPT PART 1 ON 66R27740; CITY OF TORONTO (the Hotel X

Premises);

(b) The Plaintiff's costs of this motion; and

CAN_DMS:\135081499
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) Such further and other relief as counsel for the Plaintiff may request and this

Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:

(d) The Plaintiff 2505243 Ontario Ltd. (25054243) is an Ontario corporation that

formerly operated two restaurants at the Hotel X Toronto in Torento;

(e) The Defendant Princes Gates GP Inc. (PGH) owns and operates Hotel X

Toronto, located at 111 Princes Boulevard, Exhibition Place, Toronto (Hotel X);

{f 25054243 has a leasehold interest in the Hotel X Premises through two

commercial leasing agreements with PGH:

(i) a Leasing Agreement dated January 4, 2017, and continuing for a 10-
year term, relating to a unit comprising approximately 9,472 square feet
and operating as a restaurant known as Petros 82 (Petros 82) located on

the ground floor of Hotel X (the Petros 82 Lease); and

(ii) a Leasing Agreement dated January 4, 2017, and continuing for a 10-
year term, with respect to a unit comprising approximately 3,767 square
feet and operating as a restaurant known as Maxx's Kitchen (Maxx's
Kitchen) located on the second floor of Hotel X (the Maxx’s Kitchen
L'ease). The Maxx's Kitchen Lease and the Petros 82 Lease are

collectively referred to as the L.eases;

{g) 25054243 and PGH are also parties to a Food and Beverage Services
Agreement (the F&B Agreement) dated January 4, 2017, as amended by the

parties on March 16, 2018 (collectively with the Leases, the Agreements);

CAN_DMS: 1135081499 -2
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{h) The F&B Agreement grants 25054243 the sole and exclusive right to provide
food and beverage services (the Services) to guests of Hotel X through the
hotel's banquet facilities, conference room facilities, cinema, rooftop bar, VIP

lounge and room service offerings (the Facilities);

(i) 25054243 took possession of and began operating Maxx's Kitchen in March
2018 and Petros 82 in September 2019. 25054243 began offering Services at

Hotel X under the F&B Agreement in April 2018;

) Following the declaration of a state of emergency in Ontario, Hotel X closed to

the public on March 23, 2020;

(k) On July 2, 2020, PGH purported to terminate the Leases and the F&B
Agreement on the basis of 25054243's failure to pay rent and various other

alleged defaults under the Agreements;

(N 25054243 commenced the within action on July 20, 2020, further amended on

August 4, 2020 and September 3, 2020 seeking, amongst other things:

(i) An interim, interlocutory and permanent injunction prohibiting PGH from
interfering with 25054243's right of possession at the Hotel X Premises in

connection with the Leases;

(ii) An interim, interlocutory and permanent injunction prohibiting PGH from
interfering with 25054243's right of access to and use of the Facilities

during the ferm of the F&B Agreement;

{iii) An order declaring that the Leases and F&B Agreement remain in force

and have not been terminated; and

CAN_DMS: 1135081499 -3-
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{iv) A certification of pending litigation with respect to the Hotel X Premises;

{m) The purported termination of the Agreements was unlawful, contrary to the terms
of the agreements, and not reasonable given that Hotel X has been closed for a

number of months;

(n) 25054243 was not in default of the Agreements and/or PGH failed to provide
25054243 with written notice of any alleged default and an opportunity to remedy

any alleged default, as required under the terms of the Agreements;

{0) PGH's actions in re-entering and re-possessing the Hotel X Premises were
confrary to the provisions of Part |V the Commercial Tenancies Act (CTA) as

amended by the Protecting Small Business Act, 2020, SO 2020, C 10;

(p) 25054243 sought to establish that it is a qualifying small business under the
Canada Emergency Commercial Rent Assistance (CECRA) program which
provides government assistance in the form of a forgivable loan to cover a
portion of commercial rent expenses to eligible small businesses and their

commercial landlords;

(g). 25054243 has asked PGH to apply for funding under CECRA on numerous
occasions, but PGH failed or refused to apply for CECRA, notwithstanding that
25054243's auditor, KPMG LLP, has provided an opinion that 25054243 meets

the qualification requirements;
(N As a commercial landlord eligible to receive assistance under CECRA, PGH:

(i) was prohibited under section 82 of the CTA from re-entering Petros 82 or

Maxx's Kitchen;

CAN_DMS: 11350814499 -4-
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w)

()

{ii) was prohibited under section 84 of the CTA from seizing any goods or

chattels as a distress for arrears of rent; and

{iii) is not entitled to an order for a writ of possession on the basis of an

arrears of rent, pursuant to section 81 of the CTA;

There is a triable issue with respect to 25054243's leasehold interest in the Hotel

X Premises under the Agreements;

The Hotel X Premises were uniquely suited for the distinct atmosphere,
ambience and clientele that 25054243 has created with Petros 82 and Maxx's

Kitchen, which cannot easily be recreated elsewhere;

The quantum of 25054243's damages cannot be easily measured and the
manner in which 25054243 was ejected from Hotel X has had a significant
impact on 25054243's overall business and reputation, which cannot be

adequately measured or remedied with an award of damages;

25064243 will suffer harm if the CPL is not registered as its right to be reinstated

at the Hotel X Premises may not be adequately protected;

The harm suffered by 25084243 if the CPL is not granted far outweighs any

inconvenience the registration of the CPL may cause for PGH;

250564243 has sought to diligently prosecute its action in an attempt to protect its

interest in the Hotel X Premises and PGH has failed to respond to this action;
Rules 1.04, 37 and 42.01 of the Rules of Civif Procedure, RRO 1990, Reg 194;

Section 103 of the Courts of Justice Act, RSO 1990, ¢ C.43; and

CAN_DMS: 1135081499 -5-
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(aa) Such further and other grounds as counsel for the Plaintiff may advise and this

Honourable Court permits.

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

motion:

(bby  The affidavit of Peter Eliopollos sworn September 17, 2020;

(cc)  The pleadings in this action; and

(dd)  Such further and other materials as counsel for the Plaintiff may advise and this

Henourable Court may permit.

September 21, 2020

CAN_DMS: 1135081499

Norton Rose Fulbright Canada LLP
222 Bay Street, Suite 3000, P.Q. Box 53
Toronto, Ontaric M5K 1E7 Canada

Randy Sutton LSO #: 50369C
randy.sutton@nortonrosefulbright.com
Andrea Brewer LSO#: 542158K
andrea.brewer@nortonrosefulbright.com
Erika Anschuetz LSO #: 72120D -
erika.anschuetz@nortonrosefulbright.com
Tel: +1 416,216.4000

Fax: +1 416.216.3930

Lawyers for the Plaintiff

278



279

Hnuieid Uy 1o s1afme

0C6E9LE 9Lb L+ Xed

000¥'SLEeLY L+ =L

wo2 bLginesoIuoUOUDZIaNYISUE BYIIS
aociegl ## OS7 ZIvnyosuy ejug
wo9'yBugINasouoLoUB)IaMBIG BIpUE
MSLZYS ‘#OST] iomaig Balpuy
wodybugnesoiucuou@uonns Apuel
069208 # 087 uonng Apuey

BpEUED /T MG OMEeUQ ‘ojuoio |
€6 xog "Q'd ‘000€ 2UNS 19a4S Aeg zzz
d77 epeue) yBuging 9s0y uoloN

(02027 ‘@ 9|qewIn}oy)
NOILOW 40 IDILON

OLNOXHOL 1B pasuswwos Buipasdold

30LLSNI 40 LHNOJ HOH3dNS
OIHVINO

66¥EB0SEIN JSINA NYD

¢9¢¥900-0¢-AD ON 9li4 Une)H

uepuaisg

, dIHSHANIEVd d4.LINIT 13 LOH
S31VO SAONIHd 4O YANLYVC TvHINTID SY
ALIDVAVYO S1I NI "ONI d9 S31VDO S3ONIHd

Bhuteld

pue WO INVAANVHI13IdAS
B/O Q1IN OIHVLINO €+EFrS052



TAB M

222222222222



{LO357176.13

This is Exhibit "M" referred to in the
Affidavit of Christopher Lambert, sworn

before me this 28th day of September 2020

T\ ¢

A Commissioner, etc. /
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Court File No.: BK-20-00208450-0T31

ONTARIO |
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

— IN THE MATTER OF THE BANKRUPTCY OF 2505243 ONTARIO LTD.
S o/a BYPETERANDPAULS.COM
THE CITY OF VAUGHAN, IN THE PROVINCE OF ONTARIO

BANKRUPTCY APPLICATION

PRINCES GATES GP INC. (ihe “Hotel X”), a company incorporated pursuant to the
laws of the Province of British Columbia that operates a hotel at the premises municipally known
at 111 Princes Gates Boulevard, Toronto, LOWELL SECURITY INC. (“Sword Security™), a
company incorporated pursuant to the Iaws of the Province of Ontario that provides security
services, THE SMALL WINEMAKERS COLLECTION INC. (“SW Collection™), a company
incorporated pursuant to the laws of the Province of Ontario that operates as a supplier of wine,
D.N.B. MEDIA GROUP INC. (“DNB Media”) a company incorporated pursuant to the laws of
the Province of Ontario that operates as a printing company, PR CC PLATED MEALS INC,
(“PRC Caterers”) a company incorporated pursuant to the laws of the Province of Ontario that
provides catering services and PLATINUM VALET HOTEL CLEANERS INC. (“Platinum
Valet” and collectively with all other applicants, the “Applicants™) a company incorporated
pursiiant to the laws of the Province of Ontario that provides dry cleaning services, hereby apply
to the Court that 2505243 Ontario Ltd. o/a Bypeterandpauls.com (the “Debtor”) be adjudged
bankrupt and that a Bankruptey Order be made in respect of the property of the Debtor and say:

1. That the Debtor has a registered head office address of 6260 Hwy 7, Unit 1, in the City of
Vaughan, in the Province of Ontario, within the jurisdiction of the Court,

2. That the Debtor is justly and truly indebted to, inter alia:

fLies3aangy - : ) - ) N 1



[L1855527,3}

[ Creditor Address Principal Amount
Princes Gates GP Inc. | 111 Princes’ Boulevard $1,046,266.17
Toronto, Ontario
MB6K 3C3
{ Lowell Security Inc. 1 1205 Queen Street West, Unit 1, | $27,484.44
Toronto, Ontario
M6K 0BS

" (i) Hotel X in the amount of $1,946,266.17;
(i) Sword Secutity in the amount of $27,484.44;
(iii)SW Collection in the amount of $52,789.06;
(iv)DNB Media in the amount of $2,689.40;
(v) PR CC Plates Meals in the amount of $2,670.19; and
(vi) Platinum Valet in the amount of $7,700.49.

That the Applicants do not, nor does any person on its behalf, hiold any security on the
Debtor's property, or any part thereof, for the payment of said sums,

That the Debtor, within the six months preceding the date of the filing of this Application,
committed the following acts of bankruptcy:

{ii) presenting at a meeting of its creditors a written admission of its inability to pay its
debts.

That The Fuller Landau Group of the Gity of Toronto, in the Province of Ontario, is
qualified to act as Trustee of the property of the Debtor and has agreed to act as such and

is acceptable‘to the undermentioned Applicants:
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The Small Winemakers | 100 Broadview Ave, Suite 318, | $52,789.06
Collection Toronto, Ontatio |
M4M 3H3
'D.N B. Media Group Inc | 19 Jevins Close, $2,689.40
{ Brampton, Ontario
| L6x2Y6
PR CC Plated Meals Inc. | 240 Viceroy Road Unit 1 $2,670.19
Vaughan, Ontario
L4K 3N9
Platinum Valet Hotel 19 Waterman Ave.,, Umit 14 | $7,700.49
Cleaneis Inc. Toronto, Ontario
M4B 1Y2

DATED at the City of Toronto, this ]! day of September, 2020.

Signed by the Applicant
in the Presence of:

Sigﬁature of Witness .
Print Name; Thomos Lo bed

Signed by the Applicant
in the Presence of:

Signature of Witness

Print Name: ™ fiomes ﬁaméu'z

{famsss27.2]

PRINCES GATES GP INC.

Per:

Name: Christopher Lambert
Title: Managing Direcior

I have authority to bind the Company.

LOWELL SECURITY INC.

Per: M

Name: [ﬁ'q; Y& e

Title: Drressfor— o5& EXT koS

. I have authority to bind the Company.
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Signed by the Applicant

in the Presence of:

7 At

Signature of Witness
Print Name:" Womes

i~

Lo.m.'bu’t

Signed by the Applicant

in the Presence of:

Signature of Witness

Print Name: Thewes Lu..J..JL

Signed by the Applicant

in the Prescnce of:

‘Slgnature of Wltness :

Print Name° [} lauor

{L1855527.2)

Landed

THE SMALL WINEMAKERS
COLLECTION

Per: %/{ é&

Name: /CcthAr@r? (¥

Title:
D/recfe-;— Lseons® ol 2 s
I have authority te bind the Company.

D.N.B. MEDIA GROUP INC.

Per: ,W %
Name: Go’b Quna
Title: ), ceckos

I have authority to bind the Company.

PR €CC PLATED MEALS INC..

Per:

(Nosf e._f?‘o{g' c:zM.qgg:q
Title: ’J/W’P/"{'*('G'?C

I have authority to bind the Company.
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Signed by the Applicant
in the Presence of;

.‘Sighat‘&ré"of Witness
Print Name:‘ﬂf,.ws

Lam Arf‘t

285

PLATINUM VALET HOTEL
CLEANERS IN C. :

Pex; wem

Name: Gaus :ﬂ‘*“-‘
Title: Aluvings

I have authority te bind the Company.

September

ISSUED at the City of Toronto, in the Province of Ontario, this _ 9 day of August, 2020.

{L385553 2.2}
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Court File No.: BK-20-00208450-0T31

ONTARIO
SUPERTOR COURT OF -JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF 2505243 ONTARIO LTD.

o/a BYPETERANDPAULS.COM
OF THE CITY OF VAUGHAN IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF VERIFICATION

I, CHRISTOPHER LAMBERT, of the City of Oakville, in the Province of Ontario,

MAKE OATH AND:SAY AS FOLLOWS:

{L1855522.2)

I am the managing director of the Applicant, Princes Gates GP Inc., named in the

application hereto annexed (the “Application™), and have knowledge of the facts to

‘which [ hereinafter depose to.

The facts alleged in paragraphs 1, 2(i), 3, 4 and 5 of said Application are within my
own knowledge and true, and that, based on the information provided to me by the co-
applicants to the Application as set out in paragraphs 3-8 herein, the facts alleged in
subparagraphs 2(ii} to 2(vi) of the Application are true.

I am advised by Richard Godin, a director of the co-applicant The Small Winemakers
Collection, that the Debior is justly and truly indebted to The Small Winemakers
Collection in the amount of $52,789.06 as noted in the Statement of Account attached
hereto as Exhibit “A”.

I am advised by Joe Elmaleh, the vice president of the co-applicant PR CC Plated
Meals Inc., that the Debtor is justly and truly indebted to PR CC Plated Meals Inc. in



the amount $2,670.19 as noted in the Statement of Account attached hereto as Exhibit
1

1 am advised by Deep Sihota, a.director of the co-applicant D.N.B. Media Group Inc.,

that the Debtor is justly and truly indebted to D.N.B. Media Group Inc. in the amount

of $2,689.40 as noted in the Statement of Account attached hereto as Exhibit “C”.

I am advised by Lee Rice, the Finance Administrator for the co-applicant Lowell
Security Inc., that the Debtor is justly and truly indebted to Lowell Security Inc. in the
amount of $27,484.44 as noted in the Statement of Account attached hereto as Exhibit
D

I am advised by Gus Platis, the President of the co-applicant Platinum Valet Hotel
Cleaners Inc., that the Debtor is justly and truly indebted to Platinum Vaiet Hotel
Cleaners Inc. in the amount of $7,700.49 as noted in the Statement of Account and

related invoices attached collectively hereto as Exhibit “E”,

SWORN BEFORE ME at the City of
Toronto, in t_hinyrovince of Ontario, on
September 2 s 2020

P . % % T .
Commissioner for Taking Affidavits
{or as may be}

THOMAS LAMBERT
Barrister & Solicitor
LSO #70354T nd

L1855527.2)

CHRISTOPHER LAMBERT
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This is Exhibit “AY referred to in.the
affidavit of Christopher Lambert
sworn before me, this 2™

‘day of September, 2020

passseannansnenshennrrarspha I R R R E NN Y R R R 1

A commissioner, etc....

{L1465300,1)



‘The-SmaIl Winemakers Collection Inc.

100 Broadview Ave., Suite 318
Toronto, ON M4M 3H3
(418) 463-7178

Account Report

Aug 20, 2020

Below is a summary of outstanding Invoices.

289

2505243 Ontario Ltd. Hotel X - F&B by Peter  Fax:
inyolce Numbe Delivary Date

224484
226155
226232
227097
227338
2277710
227964
228300
226853
229805
230255
230828
230849
231301
- 239787

3 Oct, 2010
17 Oct, 2019
7 Nov, 2019

.21 Nov, 2019

27 Nov, 2018
4 Deg, 2019
8 Dec, 2018

11 Dag, 2019

19 Dic, 2019

20 Jan, 2020

28 Jan, 2020
&6 Fab, 2020
6 Feb, 2020

16 Feb, 2020

18 Aug, 2020

Invoice Cost of OrdaCredit

$6977.32
$3721.26
$2326.78
$3503.96
'$14711.04
$8343.25
$1130.73
$2007.29
$2651.24
$4651.58
$2669.08
$1462.61
$3721.20
$920.48
-$9274.72

If you have any questions, please contact your salesrep Paul Wilk

E-Mailmichelle.

Chkivisa# Date Amount Owing
$6977.32
$3721.28
$2326.78
$3903.96

$14711.04
$8343.28
$1130.73
$2297.28
§2651.24
$4851.58
$2660.08
$1482.61
§3721.26
$520.48
-§0274.72
Total Quislanding  '$50102.17
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The Small Winemalters Collection Inc. ‘ "y

100 Broadview Ave., Suite 318 Account Report

Toronto, ON M4M 3H3 ' Aug 20, 2020

{416) 463-7178 ' E

|

Below is a summary -of outstanding Invoices.

2505243 Ontario Ltd. - Petros 82 Fax: E-Maflmatthew@petros
Involca Numbs Dativery Date i Inveolce Cost of OrdeCredit Chivisa# Date. Ampun! Owin
226245 8 Nov, 2018 $481.78 $481.78
227587 3 Dec, 2019 $1108.82 $1109.62
231317 19°Feb, 2020 : $1115.29 $1115.28

Total Quistanding ~  $20686.88

If you have any questions, please contact your salesrep Paul Wilk
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This is Exhibit “B” referred to in the
affidavit of Christopher Lambert
sworn before me, this 2

day of September, 2020

A commissioner, etc,...

{L1455300.1}



PR X Statement

| b g

PLATED. MEALS INC. Date OBI08F2020

To:

7505243 Ontario Ltd, ‘

Hotel X-F&B bypeterandpauls.com.

111 Princes' Bivd,

Toronto, ON, M6K 3C3

Date Description Amount Balance
071172019 | INV #5724, Orig. Amount 5457.65: 457.65 457.65
15112019 | INV #5801, Orig. Amaunt $480.25, 48023 937.90
191172019 | INV #5805, Orlg. Amount $132.21, 13221 1,070.11
221172019 |INV #3855, Orig. Amount $231.65. 231.65 1,301.76
13122015 | INV #lour6087, Orij, Ariount $231.65, 211,65 1,533.41
20/01/2020 | INV #6159, Orig. Amount $271,20, 271.20 1,804.61
21/01/2020 | INV #6161, Orig. Amount $282,50. 282.50 2.087.11
12/02/2020  |INV #6235, Orig; Amount $209.05. 209.05 2.286.16
13/02/2020  |INV #6242, Orig. Amount $159.33. 159.33 2,455.49
11/03/2020 | INV #6320, Orig. Amount $214.70. 21470 2.670.19
§-30 DAYS a4-80 DAYS 61-90 DAYS. OVER 80 DAYS .
CURRENT PAST DUE PAST DUE PAST DUE PAST DUE AMOUNT DUE
0.00 0.00 o.00 214.70 2.455.49 $2,670.19
240 Yiceroy Road, Unit 1, Vaughan, Ontarlo, LAK 3N3
Tel: (416) 767-9889 Fax: {416) 352-7487
GST/HST # R79702 6895 RTO01
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This is Exhibit “C” referred to in the
affidavit of Christopher Lambert

sworn before me, this 2™

day of September, 2020

A commissioner, etc. ...
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B/26/2020

Wave
l : D.N B. MEDIA GROUP INC P,
N ‘ 19 Jevins Close o Stdtement Of ACCOI.mt
¥4 GROUR INC. Brampton, Ontarlo L6X 2Y6 Outstdnding invoices
Canada
Bill to Canadian dollar (CAD)
2505243 Ontario Lid. Overdiie 52,689. 40
Jacob Park Not yet due $0.00
111 Princes’ Boulevard Outstanding balance {CAD) $2,689.40
Torontoe M6K 3C3 ’ :

Invoice # Invoice date Dus date Total Pald Dua
Invoice 002538 Dec 4, 2019 Jan 3, 2020 $1,344.70 $0.00 41,344,70

Overdue
Involce 002602 Feb 26, 2020 Mar 27, 2620 §1,344.70 $D.00 $1,344.70

Ovardus
Outstanding balance (CAD) $2,689.40

hﬂps:ﬂnexi.wa\:eapps.com!SO?aO‘I63-362c-1192-b840-001s3eadzaci!cust'omer-stalemenfa '
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This is Exhibit “D* referred to in the
affidavit of Christopher Lambert
sworn before me, this 2™

day of September, 2020

A commissioner, etc....
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Lowall Sacurity Inc O/A Sword Securlty
1205 Queen Strast West #1

Toronto ON M6KOBS
torontoaccounts@swordsecurity.com

www.swardseacurity.ca

Statement

TO STATEMENT NO. 2964

All DATE 08/19/2020
Hotel X F&B TOTAL DUE CAD 27,484.44
bypetarandpauls.com ENCLOSED

2505243 Ontario Lid.

111 Pringes’ Bivd
Toronto ON -MEK 3C3

it e L SEVUE i R £AR e LI

04/30/2019 Invoice #BPNP-1899: Due 74580 745.80
D5/14/2019,

05/09/2019 Invaice #BPNP-1900: Dua 796.656 796.65
05/23/2019.

09/25/2019 Involoe #BPNP-1914; Due 1,508.55 1,508.55
10/08/2019.

11/05/2019 Invoice #BPNP-1920; Due 508.50 508.50
11/19/2019.

11/11/2019 Invoice #BPNP-1821: Due 1,237.35 1,237.35
11/25/2019.

111972019 Involce #BPNP-1922: Due 1,271.28  1,271.25
12/03/2019.

11/26/2019 invoice #BPNP-1923: Due 694.95 694.95
12/10/2019.

12/03/2019 Involce #8PNP-1924; Due 292388 2,9823.88
12/17/2018. .

1210/2019 invoice #BPNP-1925: Due 1,032.30 1,932.30
12/24/201%. i

12/18/2019 Involce #BPNP-1926: Due 1,822.13 1,822.13
01/01/2020. '

12/30/2019 Involce #BPNP-1927: Due 203.40 20340
01/13/2020.

01/06/2020 invaice #BPNP-1928: Due 748190 7,481.80
01/20/2020. ‘

01/14/2020 Involce #BPNP-1929: Due 13560 135.60
01/28/2020.

01/21/2020 Invoice #BPNP-1930; Dus 813.60. 813.80
02/04/2020.

o : PastiDue. - .0
0.00 0,00 0.00 0.00
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Involce #BPNP-1931: Dug 1,067.85
02/11/2020,

02/11/2020 Invoice #BPNP-1832: Due 74190 711.90
02/25/2020,

02/25/2020 involce #BPNP-1933: Due 89835 B98.35
03/10/2020.

03/02/2020 Invoice #BPNP-1934: Due 576.30 576.30
03/16/2020.

03/11/2020 Involce #BPNP-1935: Due 1,423.80  1,423.80
03/25/2020.

03/16/2020 Invoice #BPNP-1936; Due 720.38 720.38
03/30/2020. .

" 0.00 ' 0.00 0.00 0.00  27.484.44 CAD 27,484.44



{L1465300.1)

This is Exhibit “E” referred to in the
affidavit of Christopher Lambert

sworn before me, this 2™

day of September, 2020

A commissioner, efc....
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PLATIS

syt A R R

CLEANERS
T g
7 Trophy Or
Taronto, On M4A 17
Date: 27142020
involce ¥: 16985
HST #: B35496415
Statement §:
4799
Bili To: 2505243 Qntario Ltd, Peter & Paul
111 Princes Blvd.
Toronto Ontario
Oepartment Monthly Discount Total
Transactions
%) )
$ .
F&B ES 2,644.65 $ 2,644.65
§ .
5 =
$ .
fuel 5 50.00 $  50.00
¢ w
Total 4§ 2,684,65
HsT 35030
‘Batance 4 3,044.95
' TN
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PLATIS CLEANERS -

STATEMENT

19 Watarman Avs + Toronto « ON » MAB 1Y+ Tel: 418-758.8400

o JOTAL, |
ASIOUNT DUE STATEMENT No. FERIOD
i 2068.80 4798 04/01/2020 -01131/2020
DESCRIPNON ary | PRCE | Amount
Pank 1 316] 318
Jackay 3 410 i230
Sworter 3 A48 Was
i Shint 7 110 1190]
i | auUR-TOTAL .15
{48119 [sn80 [o\0erzez  {e2w | Alanna Marquis [ Facket I ¢i0] a0
. | SUB-TOTAL 440}
I-:_om tﬁ:’ﬁ Iomza_zozu_lﬁm Tfiory Tang Tackel 1 410 410
. i Sowl [ 170 1020
i | suB-TovAL 1430
A 80565 010272020 Fap Apean 12 18 18.00
Bixan 2. a2s L1
Panta [} 31 480
£ 8 w 110 2090
Coaf Jachal ] A 50 aroa
Vast Fl 280 508
Jickel 2 410 430
il ] |1 £45
| susyorAL 120,35
[4mzs Jeose || {Ee | Chat Jackat | D) 450] 4500
| sum-roras 4800
4B13] 8073 PIR3E0T0 FAB Apeon 3 18 1200
Blouss 1 32 3as
e 2 ssoef 1300
Panls | I 620
Shn 3 170 2710
Chal Jadks! 5 480  zs0
. { SUB-TOTAL .08
481 ana2 0110412020 1.} Apron § 140 00
[T 1 L£1-] [ 111
$hin § 110] A%
Chel Jacknt 3 ig| w0
| sus-ToTAL 52,50
48137 8182 040072020 Fi8 Aptidy- s 180 tx
Riouss & 325 1040
Panis 1% Iy 1w
Shint ] o 280
Chat Jucksl 8 iso] o0
vant 3 260 THO
Juckal 1 410 410
Sead 1 245 285
: [ sus-TOTAL N718
T T s OI0ET010 FAB Apton 4 180 800
i Pant ' 210 110
i Bhat ] 11 1530
: Chat Jacksl 2 4580 00
Ven 4 250 1009
Jackel 1 410 440
| SUB-TOTAL 4150
T 7] QIRTROI0 e Apton 3 150 4%
Fanty 1 210 319
Priated on 02022020 @ 14:55:34

Page 10f8
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INVOIGE HO<L| - onDERNe. | oNTEN [ “mow. . [ o NAME "DESGRIPTION ary | pRice | AMOUNY
L3t st () tyo] 1700

Chisl Jackt 3 ast] 1asn

_ _ { 2uB-TOTAL !0

[astey " isidn [ ) { John Wasst Tsnin 3 170]  E50
] stB-ToTAL 3.80

T3 8144 1AMZ020 Fis Apron [} 140 080
Chat Jackst 4 450]

Blouss 2 318 850

B 2 170 34D

{ sUB-TOTAL A0

l 40158 lms Iummno l Alanna Hazquia Jacke! black BERE 1 410 1w

WRONG MARKING NOT ARMANI

| SUBTOTAL 440

FTIIT) (1) G109/2020 Fabian Raminaz Panh F 310 tz0
8hit 5 170 BEo

ghin- ] o1 116 319

. [ suB-ToTAL 17.80
lmn lm? lnimmm l\rmmh Jnchut § 4 m| 410
Sl 3 170 510

[ aus-ToTaL [T

|mu ls-.su ‘mmmzo I Irﬁ‘ na | . 170] &m0
Chal Jacks [ 450 2250

| suB-YOTAL 2030

[T31Y] (111 01102020 F4B Apeon N B 1.60] 180
Panly 1 # 10 LRI

Shin H 170 340

Chat Jackal s 450] 2280

Vel 2 250 500

Jacket 4 4 10 410

] SUBTOTAL 8140,

{ T80 Tosnze2a | | Jena |l 170] 880
I aus-rotaL 80

48171 €232 . BINT2020 FaB "Apeon [ 150 T80
Brous v 328 328

Panls 4 30| 1240

Sma 7 170 we

et Jckst 7 43 3%

veut 1 2560 260

[ SUB-TOTAL 4908

45178 238 oifia00  BHs Fabian Ramiar Bl 1) 170 610
drychsned shsts 3 ES ] 30

Jukellaney 1 450 830

| “sus-varaL 2.0

Fme Iam iommm [T17} l.uom Was drycisanid shats 2 X 420
Shid 3 170 810

| SUB-TOTAL 1139

AT (137 011122020 lam WAlkama Panls 2 310 620
Sha 3 170  13ed

' [ sus-TOTAL "8

4B1T8 8246 DI1A020 [7T] Apron 10 482 1600
Blouss 2 3,25 a5

Pants [} sto] 1550

St ] 179) 1530

el dackal I am| 1800

Vart 1 150 280

Jacksl 1 410 440

| sum.TOTAL 7640
. -~

3183 6283 NN 1] [ Biouse 2 iz ¢ 50
s 1 170 1020

Chat Jacket 7 ol ms
Prinfed on 02022020 ) 14.55:34 Fage 2010
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| suBTOTAL 8,20
W -Iml Inimrmn l l Falian Aamwet Pants 1 sl 3w
ILM 1 1.7 170
[ surToTAL 480
I 828D D020 Kewn Law pet SUN 1 s8] ¥
Panin ] 0 310
Jackit 1 410 410
Shit 2 170l 340
[ sus-ToTAL 18.40
) Ty D11412020 Karen Acavedo Fal ] ] 420
beitesd 1 ood a00
Jacket 3 410 23
Bress 4 as0| w00
et pranwivie panied 1 200 L1
Slouse 2 az6|  am
1 BUB-TOTAL 1.0
T o2 INAR00 F4B Apron. ] T T
Fanix 1 0] 3w
shin 4 17 580
Chat Juckst 3 480 10
[ sus-TOTAL 29.40
lmn Im4 lnuumm ‘ Rudi Aaatsoy 2pcs St 1 117 37
/hat 2 170 349
[ sus-ToTAL 290
13168 077 011187020 Agurwal Ablyshel Funls ) 340! 2.0
Jackat ypiag { 850 540
Jockel 1 410 410
Somaler 5 s wTs
Shid ] tio| ifas
ghwi- dry cloan 3 310 30
Robb | 380]  a6d
[ sus-yotaL 8548
43196 an [ IO FiB Apoon 5 1.38 TH4O
) Blouss 3 328 wre
Pants 1 310 310
s 4 170] 8s0
G Jachst 1 AW 0
Jackel 1 410 419
" sus-10TAL 5375
48201 783 ‘nmumo FaB pron ] D
Blouie 5 325) 1625
Paria 3 30 $30
Bhi 2 179 240
Gt Jacket 3 ag|  dase
Jucket 1 410 410
] BUB-TOTAL 49,68
!T_m '[em Iommozn |m1 fohn Wase! Panly 1 310 ¥
Shin s 170) 880
1 sus-TavAL 14.80
[ 73] lem |nm'fnm lm Erol Sehysdo Zpca Sul i [¥7) 550
Shet i 1,10 {340
| sus-TOTAL 1810
(4821 5302 oo B34 Fabun Rbmine Pants G ) 20
. Jacke! 1 410 418
. shi drvcissned 2 310 420
‘ [ sub-ToTAL 16.80
A0 #4311 011172020 Filk Agpron 3 1.8 430
Blouse 4 3| 1300
Dient i BE| W
Pants: 3 310 ‘#30]
i 2 1] s
Chet Jackel 4 a4 80 %]
Vsl H AR soo
erintad on 0022020 @ 14:55:34 Page 306

" e s
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I BUB-TOTAL 89.70
48212 5318 DIN2020 88 Apron ] 1500 1350
Blouse 4 s28] A%
Pantk 3 30 Lk
Stk 7 170 1.8
Chel Jackal 8 450 300
Vst 1 280 250
JSackat 1 4 10 410
St i 350 3&
| sus-ToTAL .08
48220 2376 Dif2012070 [7T] Apron
Panty
Shd
valt
Jackat
4 8381 DVRN20 F&@ Bl
shat
Chat dachel
Vaul
Jackit
W 8%t BRI FaR Bt A
Che! Jackel 1 450 2.6
Biovte 2 335 850
| sum-ToTAL 1676
28330 377) DIH02020 Fag Apron 1 160 T
Chef Jackat - 450 1800
Panth 3 310 930
| sus-roTa. $1.30
s024 5454 0172172020 Auh Atznastay anin ] ite] 100
Panie 1 310 3 50l
Jacka % 410 410
murked for s cull s nolp
Saciel brown black patiem
[ BUS-TOTAL 1740
{inn Teits [pirizeR ] TAlanna Maryits [nchat black (K 410]  atn
[ sup-TOTAL 4.0
238 8408 BIB1/2920 Fag Apeon 7 18] 1w
Blovis 1 326 225
Panls 1 310 30
shin 7 110 11 $0
Chal Juckat 5 im| 2280
Vasl 2 2 80/ 800
| suB-roTAL 86.25
1824 420 otfazaea Fi8 Apitt 4 1.50 (e
Blouse 3 135 078
Pants 7 s10f 27
shn 18 ] e
Chat Jacksl 4 ago|  ieo0
Verl ] 280 W0
ket t 440 410
[ sum-voTAL 11018
43082 M 0L7232020 F&R Apron 4 1.5 s00
Rlouss 5 326 1426
Dreis 1 B 60 B 50
Panty ] 30 1240
§hin ) 1) 1380
Chet Jackat 4 4H] 180D
vent 4 28] 1w
[ suB-rova 0274
48350 FYTry XS Fan {Apran [} 1500 1380
‘_ l ‘ I Paris’ | 7 :uoi 1MW

Printed an 02022020 @ 14:55:34
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i . aty | price §amotey

8480 Bnin [ 17 1380

Ched Jacket [ il e

vt 1 260 250

Jacks| 1 410 410

hat X 1 108 195
SUB-TOTAL 1088
i 487 o1/26/2010 Aguewi ATISPel Fanhy 1 FRTY YT
ekl 1 FR 410

Swealst 2 198 150

Shit [ 170 1520
{ SUBTOTAL 2830
4003 8488 MRVXI0 1] Apron T V50 1084
Chwel Jnckat % 480} 4080

Paos 4 310, 1240
ghin 3 170 51p

Vau 2 250 500
ki 4 419 18,40
[ sub-roraL Y]]
|Tm iun ‘ommm l lRudi Alenassov Jackel 1 410 416
_ ghin [} viof 18
| suB-TOTAL 17.10
[suzra | CIA lovrreote: 8831 T Aliang Maaguils T Jackat i1 4:10] 410
[ sus-votaL 4.0

137} I QTR0 | 828 Jacoo Pak Shit ) 1] 2z
Deycieaned shit ] 448 &9
Panta . . 1 310 310
] sus-rovAL 30:18
. [T o0 FaR Apron it -
Biousa -] IR 1836
Draes 1 840 [T
Papts 4 310 1240
Shin & 170 A E ]
Ght_i Jackat 1 480 4800

Jackel 2 4,10 820}
| sus-ToraL 1508
40281 a2t DIRTIRN Fia Aqron ) 0] 78
Blouse [ 228 WY
Pants H 310! 349
kbt ] 170 850

Chal Jackat 2 450 aob
Ve g3 2% 28
Jnckel 2 4.10 8.20
| 8UBTOTAL. 50,20

{40202 |esza fowathoae | |fa8 iél_u Jachal | 460} 22 80]
[ sus-ToTAL 2.8
9283 ) oiNne |39 K Les Panls 2 3.10 [X7]
Jackat 1 410 a0
Shurt 1 10 170
. SUB-TOTAL 1200

48283 Bl 51 ’ Immmzo Te3ad Lintty Barriant:. Jackpt’ i T 4 7 410 1840
. - Jackal nol. - ) )] 000 e

o i ’ i T TE AUB-TOTAL __ 184!

g “Taso TRNNN (773 Aoon 2 L
‘Bloase 1 a6 2126

Shit : 1700 1380

Chel Jackel . 2 430 . 1350

- ‘ | BUB-TOTAL 40.08]

Flvi] $548 T {onseozn Fag Apron o [ 1,50 750
: Biouse s s8] 628

Parts 2 ST s

Hhat ] frof 1380

Printed on 0202020 @ 14:55:34 Pago 5of &
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Lo .. :DESCAINTION ary |-erice | amount

Chal Jackel 2 0 YL

vayl 2 280) &m0

| sus-yoTaL XD

‘mm Iem |u:nomzn Imn Alanne Mergeila Blouza 3.26] e

Jdachat £10 410

| sus-TOYAL LA

46301, 8547 oiron0zd Fin Apron ) 188 a0

| B 2 sl es0

Panis L3 3 840

Shat a 110 1530

Cral Jackm 2 TF| T

Vet 1 160 750

Jnckat : 2 40|  g20

1 BUR-TOTAL $0.80

48308 BT 017342020 Fail Apton 3 13 ] 480

Blouse 2 L¥11 [11]

Pants 12 ¥i0f  ITH

Sl b 170 2dp

Vaal & 230] 1280

Jnckel i 416] 410

| SUB-TOTAL 43,20

64 [T} G1/317a020 Fag it [ 170] 1840
Ghet dackst 3 460} 2280}

| sum-Toras .80

[T E AL Y TLI AT |
1 81AFF 348 2888,50
S T 3435]  2088.80

Brited on 022022020 Q) T455'H

P ol
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PLATIS

bt At ——

CLEANEAS
RE i
7 Trophy Or
Toronte, Dn MdA 107
Date; 37172020
Involce K 19525
HST.#: 835496415
Statement #:"
4809
ail Ta: .2505243 Ontario lid, Peter & Paul
111 Pringes Blvd,
Toronte Ontarlo
‘Departiment Monthly Dlscount  Fotal
Transactions
5] (%)
5 -
F&B 3 2,580.40 $ 2,580.40
$ -
s .
5 .
Fuel & 50.00 S £0.00
$ .
Total $ 2,630.40
HST $ 34155
Balance 5 397235
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PLATIS CLEANERS STATEMENT

49 Waterman Ava s Torento s ON« MAB 1¥2» Tali 418-756-6400

|sTateMEnTNo. | PERIOD
4808 02/01/2020 -D22R/2020

; pRick | AMounT|
3| em|
170} . 6F
13.00
i ToaT FoT T T Ty Ty Tam z PYT T
Panls 1 210 B8]
Shint 7 170 1190|.
_ [ sus-roraL 1.20
£313 7 020G | B3 Rut Asnssev Fanly F 3] 8
Jackel 1 a0 410
Ehid -4 174 850
| SUB-TOTAL 18.40
FTLITY 8568 02mr162b FiR Apron N 18] s
- Blouse 2 32 860
Pans L3 340 11 ]
shirt [ 3 170 1020
Chaf Jaiket » 50| s
Vst 3 280 15|
| suB-TOTAL »2.30
W22 Bé1n VAN2020 FiB Apron 18 18] 2400
Blousa 8 126 1980
Drss H e8| 1o
Pans [} 3i0 1nee
$hit, ] % 10| 2w
Chit dnckel 18 450 LI ]
Vst 2 758 00
Jackat 1 410f A0
1 sus-ToTAL 19240
18337 T77] 0200372020 [#352 Wil Panls T 3m] 3
" Jackat 2 410 320
Shat 8 1701 138d
[ -suBTOTAL 2450
4837 O 0aN3020 | WED Alanng ez Tackal 1 a10] 410
?:n!_ll 1 310 ER {4
_ { suB-YOTAL 1.20
48737 BE24 020N BI5E Yincant Yo Panls k| 310 yig
Jackm 1 410 416
Shirt 1 L0 3ia
[ SUB.TOTAL 1230
(40328 Jeen2 |oamarioz0  {Bass 1 Matthowr | Snin i3 170f 610
] SUBTOTAL 3.10
48318 0N Gr0d12020 05 Fabisn Aamvez Pans 5 310 1550
dathal 2 410 830
Shie 7 1 w1l ve
, T-ahwt 1 250 280
[ 1 285 235
[ susTOTAL 4108
[T3E [TEN padror) | B354 Knvinlea §hin ' + V70 [Y1)
Pirls 1 W L0
2pts SW1 1. 5,50 550
| 8UB.TOTAL 1540

Printed on ORORR020 @ 12:18:11 Pege 108
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Printed on 0802020 @ 12:16:12

‘| ary|.reicE | ANOUNT
1 T8 s
\ 28] am
i %] a0
3 116} 930
a 176]  8ep
4 aso] 1e0e
1 ét0] 4o
[ susvoTAL 5238
[THET) 8852 Q2052020 Fi8 Ageony 1 160]  4s0
Shavse 2 ags] €480
Drads 1 ssn| 8350
Panls 2 w8
Fon 8 0] 1340
ol Incket. 4 460] 1Ro0
Vesl 4 200] 1000
_ | sus-ToTAL 45.30
@87 [TI7) oabI020  [adet Aguawsl Abtuabat. Jackt 1 416 410
Party 1 aw] 3
Shin 1 anf &w
Bwastsr 4 198 48 53
[ sus.ToTAL WA
1817 M outiinze | IS0 Faban Ramiz nanky 2 208 s
i Finis 2 310 620
Jacket 1 43a 410
Sweatet 1 aes] a8
Sk - crycionnad 1 ap] s
frotd xhict 1 240 310
Vot 1 250 20
[ "sun-roTaL I
AR33T (71 0200:2020 FiB haron t 130] 138
Bours 2 225 850
Pariy 3 R I
sin 4 1,70 T
Chal Juckit & 450 B0
Vl_lL 2 7 8 iﬂ
| sue-TOTAL 59.40
b FTrT3 DINHTOTD 78 Apron ‘ ' t8o] 780
: Bovss 2 azs| e
Pacts 1 TSI TET
shia s 170] 1020
P Chaf Jacks! ] 450 2280
) Vst 1 2 50 260
[ sustoTAL 74.80°
{48384 {8888 Tolkenaze  [8377 TRud & BT e s70] 860
) 1 SUR-TOTAL 8.60
48358 2095 0208020 7Ty Apion i ] 150] 1380
Panls 1 afo 310
Chw! Juckat ® 0| a0m
Shick T 170 1140
dnckel t 1 4] 40
| SUB-TOTAL T340
T 517 ouiDizze  |8aTa Ty Tobp Fani z 3] s
Jsom 1 4.10 410
£hid T 170] 1190
| SUB-TOTAL 22.20
¥ faeasd o710 | FAB Ageon 10 R
louss ] 398} W28
Pants ] 30| w80
shit 1 170] 1100
Che! Jackel 16 as] 7200
vest 2 2,501 £00
[ SUB-TOTAL 150.09
Page 20/ 6
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IATE Tl oEseAeTiON QrV | FRCE [AMOUNT
ST TR T Kareh Acevedo Fana. T
Jacai 1
Blouts 3
Siwt { y
| suB-TOTAL 245
2884 o112 021112000 FaB Apeon ) 150 900
s ' ssa| 80
Panly 2 It £20
Stut w tro] 1er0
Ghat Jackat ) et oo
Biouse 3 3 26 18 25
‘ _ _ | sus.TOTAL 2385
T Terat EPt T [T | Faban Ramrez Fans z XC EEE]
Jacknt 1 40| 4
Shurt 7 0] R0
Sweslar 1 35 F1)
. | “eusoraL 348
48371 oTaT Immmn 175’&7 vl RtTat [yen 1 X0 D
Sht, 7 0] 1w
| sus-ToTAL 16.00
40371 w74 D2ARR0I0  [8383 Eaaatly Bamasa Pants i 1 310 A
Jacke! 4 410 1840
Juckat oni hokd ey we dam k) (1.
at Uss polnt 13 s hoar bas 000
: | sus-roraL 10.60
T 474 BA20T0 F&B Apron s 150 750
Eilouse H 328 850
Bhin ] LR/ Wi
Chol Javkel 2 480 00
Vs ] 3 2.50 760
| suB.ToTAL 40,70
|4|m lom ‘am;mn llm Jonh Park [T [ 170 17.00]
* Parts L] 310 30
T sum-ToTAL 20.10
ABTY o783 Q212020 FiB Apton [} 18 .50
Bloute 2 328 8.0
Panis 2 3 (1]
$hin 3 110 1380
Civef Jackel ] ase] 2700
Vel 2 280 500
| SURTOTAL 48,80
5383 oTiT VLI Fib Agron ] 18] e
Dras 2 aso} 1300
Panis (] ase] w0
Shist ] 179 L334
Chat Jaciel it Ash]  as00
Jckel 3 498] 1230
] [ sun-ToTAL 13.90
i T8 Ut fa Aprors [T 1] aee
Blouse 3 35 L k)
Ehia [ 170 150
Criaf Jackel " 48 4050
Ve i 250] 280
! SuB-TOTAL | #1.28
. — —
4 1] TRZ020 FiB Blouts 3 EYC IEED
Panis i 3.0 350
Shint 0 170 100
Ghad Jacket ] A50F 2260
Jaikel 1 450 410
[ SUBTOTAL 8645
402 [T11] GANBATI0 Fih Apion Fo) 150 39.00
shin 1 1e| s
Frintad on 0B0W2020 @ 12:15:12 Page 3ol
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"OESCRIRTION., . . .-GT¥.| PRICE | AMOyNT

20 480 000

| sum.TOTAL 13070

[y [T oUW BN Rud AWAILIEY Shit § 70 850
Pants T XL a1

QE ; Surt 1 5 50| i_ﬂ

1 8UB-TOTAL 11.90

[4aa07 Teaas {ozieozn ledez T Johin Waraf ] shit { ¢ L70] st
[ -sus-ToTAL L8

A407 [0 02 IWNZ020 ) Rpmn 2 180 o)
Blouse 2 33 880

Shiit H 170 340

Lhat Juckal 4 4 50/ 1800

{ “sum.ToTAL $0.50

43414 BA35 0222020 FAD Apron ] 150 1200
. oRise 3 | s 8

Fants k] 310 Q3D

sat 2z 7o)

Cnad Incket 1 ag0] 380

[ sug-rovaL 6595

‘mm !om Iomnm 1«0: Ruh Atsoassay Tamcxkn e 4.0 410
Bhin ] 170 5 10

[ “sun-roraL 2.20

4Bzl o851 o22i/a0za FéB Agron I3 150 760
Blouss- 1 228 325

Panls [ .10 3104

shin 1 70 170

Crat Jsiet 4 4o W

Jackl. 1 4,10 410

| sum-roTAL 744

[TYF 440 o020 M09 Kevin Lyo Jdecket [ 4.10] 410
Panis 1 s10]  3s0

St .3 170 510

| suB-TOTAL 1230

42 osss oaerMze |1 “Aguawal Abhishel Panls F] 310 .20
Jackel 3 410 1230

Gorkater 2 30 T

Hhurt 5 1.70 102_2

[ sub.TOTAL 3680

AM28 6588 [T7EY o) F&B Apton " 160] 2100
Biousa 1 128 328

Shin 7 178]  itw

Chat Jaciel 1t 450 w8
Jhthat ] A48 4188

T BUB-TOTAL ' lﬁ\

lum luu !mumo Ims |J-,eqspm Iﬂm [ tw| B
Drychanrad ahin % aeil 308

I aUR-TOTAL 1416

|auu Iam. lo:m_m:o iuu "Muiam ln_nu 2 ] 161' 620
Shirl T 1.70! 190

1 SURTOTAL 1940

[y 1T 0P2A020 FAB Apton " 1sa] 210
Bicuse 4 318 130D

Panta 1 LE 1 310

Shit [ 178 102

Ghet Jackwl 13 450 80

Vait 3 2 60 750!

SUB-TOTAL 113,40

3440 6903 QA0 Fah Aprony 2 15 300
’ Blouts 2 2% 850

Panls { 410 ER 1

Chet Juchet ] 4 80 40 50

Printed on OEON2020 & 12:15:92 Fags dof 8
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i A GV | PRIGE: | AMDUNT
Vst 1 286 250
i SUB-TOTAL 3.80
4B440 11} OU2%2020 F&B ARton L] 1.50 K200
Bioush i 226 326
ht 2 190|340
ChelJack#l E 430 nH0
Jaeknt 1 410 410
o I ausvovaL 45,25
4gds1 [T 03182010 F3B Apron [ 18 760
Bours 4 325 WIW
Disms 1 &80 a8
Bt 1 380 30
Pants 2 319 L]
. Bnia 3 it 31
Chef Jackel & 4 50 1800
] SUB-TOTAL £9.50
3458 932 lmmozu 1u,2s Vinosn! Ye Panls 2 310 (k]
i Shint 4 178 d 80
[ SUR-TOTAL 13.00
AB4{58 B934 02RYI0I0 |42 Kaan Avovedo Pants, 1 310 LRI
Drisy 1 650 -E1]
Jpckat 1 PRI 410
Blotss 2 3. 850
| sum-rora .20
F1734] ] 1] 025272020 Fil Apron [] 150 %
Blouse 2 .| I ¥
Cha! Jucket 4 4 50 270D
{ SUB-TOTAL 41.00
45455 a7 [FT T [ 2 Fabian fismifaz [ 4 s 780
shirt ceychasnad 1 kA ek
Shin ] 1,70 1380
| SUR-TOTAL 2545
44488 30 L0220 (84N Rud] Alanaasoy Jacke! 4 4,10 410
Panfy { 10 310
Shit . .3 170 510
| sub-ToTAL 1230
(T3 317 pII00  [BAB Agumwal Abliishel Bhil Seycianad [ 38 s
B 4 170 ob0
Bwadle 1 ass| 3w
Pinis 2 350 B 20
[ sun.rovAL 20.60
1H0S: R 0212412070 FiB Apean 4 1% (1]
Blouse 2 325 860
Panls i i EAL: )
* Shin 4 170 LT
Chat Jackil 4 450 1500
Sackel 1 4 1t 410
| SUB-TOTAL 44.80
48472 44 we01n [N Kowin (e 2pes Juit 1 BEO 8
Panls v 218 R R
Shn 1 170 1 70
[ aub-ToTAL 10.30
4MT2 T3] 22012020 1] Agron- [ 150 ‘1500
Bleuss T 3N nM
i 3 170 510
Chat Jchsl 10 4.50] 4600
| sus-TOTAL
STt EAL B SUB-FOTAL
Prinlgd on 0&0%/20200 12:15'12 Paps S0l

S
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PLATIS

CLEANERS

ML
7 Trophy Or
Torento, On MA4A 1L7
Date; Af3/2020
invoice #; 20125
HET #: 835496415
Statement #:
4819
Bill To: 2505243 Ontario Ltd. Peter & Paul
111 Princes Blvd.
Toronto Qntarlo
Dagartment ‘Monthly Plscount Total
Transactions:
i$) %
3 -
(113 4 1,439.55 § 1,439.55
$ .
$ -
§ .
Fuel [ 50.00 5 50.00
$ .
Total $ 1,489.55
HST 3 193,64
Balance § 1,683.19
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PLATIS CLEANERS

STATEMENT

1% Watemisa Ave s Toronta » ON « M4B 1¥2+ Tul: 4187858400

HOTEL X F&B 1428.72 -4819 03/01/2020 0313112020 '
LN
e ame s PRGE | AMGUNT
Apion. 12 18 [T+
Sloute 4 328 1300
Pants 1 310 310
Shat ] 170)  taed
Chal Jackel 10 4350|4800
Vet 1 280 25
Jucket 1 aa6) 410
SUS-TOTAL 330
YT 7001 OO0 F&b Apron 7] 160 2100
Desna L] 8.0 LE]
Chat Iscket k1] 4,60 AL
vasl 1 350 280
Jucket 1.1 410f 410
I SUB-TOTAL .80
A84EF Toik N0NZ010 Faé Apton Ts 1.50) 750
Blocse 7 am| %
D 1 §50] &R
Panit 2 10 b0}
SN 1 170 1707
Chad dackel 5 Al 28
Jacks! ¥ 4.1p 4,10,
1 sub-Toral . 74.28
[a24m roze Todoaraozo  [sddd Tdohn Waset Tsma it 1.70] 40
) | aua-TaTAL s
4BADS T03f 00412020 FiR Agron ¥ 188 (380
Blows 5 az8| 1828
Dress L] ] 2800
shint 3 170 510
Chaf Juoket L) 480} 2700
Jackst 2 4,10 8,20
{ BUB-TOYAL .05
‘mn Imo . Inwsmn ! Iﬂu lsam [} 170] W20
. 2pcs Bl i 553 550
| suB-TOVAL 1570
85 05 THOSI0I0  [848d Sohn Wasel Pan 2 X0 EED
i Bhnt 3 178 (Al
1 sum-TovAL 11.20
Apan 7087 Joansn00 [71] Apron : ' 3 [ 48
Bloes [ a8} 1940
St 1 .70 i)
Chl Jacke! 2 4 %0 200
Vaut 2 280 100!
[ sub-yOTAL W
48503 1088 ovaa02e |1 Fabian Ramirez Panta 4 3| 4240
hat 3 110 810
Drycisansd 1 § 393 186
. 1 sus-ToTaL 2145
R —
48503 087 OHO020 FiB Apien ] 150 1200
Shat 2 110] 340
Crad Jackst 5 ool M
Jackat 1 419 4o
Priniad on 08002020 & 12:10:41 Page 1ol 3
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1 25| . 230
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ONTARIO
'SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

CONSENT

318

Court File No.:

IN THE MATTER OF THE BANKRUPTCY OF 2505243 ONTARIO LTD.
o/a BYPETERANDPAULS.COM
OF THE CITY OF VAUGHAN, IN THE PROVINCE OF ONTARIO

THE FULLER LANDAU GROUP INC. hereby agrees to act as Trustee in the above-

noted matter.

DATED at TORONTO, Ontario this 2nd day of September, 2020.

{L1847795.1}

THE FULLER LANDAU GROUP

INC.
Per: 7

‘ .am_e: Adam Erlich
Title: Senior Vice President
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
2505243 ONTARIO LIMITED OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

Estate/Court File No.: 31-2675288

{L1887326.1}

ONTAIRO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

Proceeding commenced at TORONTO

REPLY MOTION RECORD OF Princes Gates GP
Inc., Lowell Security Inc., The Small
Winemakers Collections Inc., D.N.B. Media
Group Inc., PR CC Plated Meals Inc. and
Platinum Valet Hotel Cleaners Inc.

LOOPSTRA NIXON LLP
135 Queens Plate Drive — Suite 600
Toronto, ON M9W 6V7

Peter Carey (LSO No.: 29410V)
Tel: 416.748.4744
Email: pcarey@loonix.com

Thomas P. Lambert (LSO No.: 70354T)
Tel: 416.748.5145
Email: tlambert@loonix.com

Lawyers for Princes Gates GP Inc.,
Lowell Security Inc., The Small
Winemakers Collection Inc., D.N.B.
Media Group Inc., and Platinum Valet
Hotel Cleaners Inc.
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