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Court / Estate No.: 31-2688719 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE NOTICE OF INTENTION 
TO MAKE A PROPOSAL OF 

RGN BRITISH COLUMBIA XXIII LIMITED PARTNERSHIP 
 

 
 

NOTICE OF MOTION 
(Extension of Time to File a Proposal) 

(Returnable December 14, 2020) 
 
 

RGN British Columbia XXIII Limited Partnership (the “NOI Debtor”) will make a motion 

to a judge of the Ontario Superior Court of Justice (Commercial List) on December 14, 2020 at 

2:15 p.m. via video conference due to the COVID-19 crisis. The videoconference details can be 

found in Schedule “A” to this Notice of Motion. Please advise Lee Nicholson if you intend to join 

the hearing of this motion by emailing leenicholson@stikeman.com.  

PROPOSED METHOD OF HEARING: The motion is to be heard via video conference 

due to the ongoing COVID-19 pandemic. 

THE MOTION IS FOR: 

1. An Order, substantially in the form attached at Tab 3 of the Motion Record, that extends 

the time to file a proposal pursuant to subsection 50.4(9) of the Bankruptcy and Insolvency Act 

(the “BIA”) for a period of 45 days to and including January 27, 2021. 

2. Such further and other relief as this Court deems just. 

THE GROUNDS FOR THE MOTION ARE: 

Extension of time for filing proposal 

1. The NOI Debtor is a limited partnership established under the Limited Partnerships Act, 

R.S.O. 1990, c. L.16 (Ontario); 

2. The NOI Debtor filed a notice of intention to make a proposal to its creditors pursuant to 

s. 50.4 of the BIA on November 13, 2020 (the “NOI”); 

mailto:leenicholson@stikeman.com
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3. The NOI Debtor appointed KSV Restructuring Inc. as the Proposal Trustee; 

4. On November 19, 2020, the NOI Debtor’s landlord delivered a notice to the NOI Debtor 

purporting to terminate its lease;  

5. The NOI Debtor disputes the termination of its lease; 

6. The NOI Debtor requires additional time to develop a restructured arrangement with its 

landlord and a proposal to its creditors; 

7. The current deadline by which the NOI Debtor must file a proposal under the BIA is 

December 13, 2020; 

8. This is the first time that the NOI Debtor has sought to extend the time for making a 

proposal to its creditors; 

9. The NOI Debtor has acted, and the NOI Debtor continues to act, in good faith and with 

due diligence; 

10. The NOI Debtor has attempted to engage with its landlord and the extension will provide 

a further opportunity to continue these efforts;  

11. The NOI Debtor will have a further opportunity to continue negotiations with its landlord if 

the extension is granted; 

12. No creditor will be materially prejudiced if the proposed extension is granted; 

13. The Proposal Trustee supports the granting of the extension; 

14. If the proposed extension request is not granted, the NOI Debtor will be deemed to have 

made an assignment in bankruptcy, which would eliminate the opportunity for the NOI Debtor to 

restructure and be to the detriment of its stakeholders; 

General 

15. The provisions of the BIA, including subsection 50.4(9); 

16. The provisions of the Bankruptcy and Insolvency General Rules, C.R.C., c. 368, 

including Rules 3, 6 and 11; 
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17. The provisions of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, including Rules 

1.04, 1.05, 2.03, 3.01, 16 and 37; and 

18. Such further and other grounds as counsel may advise and this Court may permit. 

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

motion: 

(a) The affidavit of Joshua Nicosia sworn December 8, 2020;  

(b) The First Report of the proposal trustee, to be filed; and  

(c) Such further and other evidence as counsel may advise and this Court may 

permit. 

December 8, 2020 STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada  M5L 1B9 
 
Ashley Taylor LSO#: 39932E 
Tel: (416) 869-5236 
Email: ataylor@stikeman.com  

Lee Nicholson LSO#: 66412I 
Tel: (416) 869-5604 
Email: leenicholson@stikeman.com 

   
Ben Muller LSO#: 80842N 
Tel: (416) 869-5543  
Email: bmuller@stikeman.com  
Fax: (416) 947-0866 

  
Lawyers for RGN British Columbia XXIII Limited 
Partnership 
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SCHEDULE “A” 

Zoom Particulars 
 

Join Zoom Meeting 

https://zoom.us/j/94173057682 

Meeting ID: 941 7305 7682 
One tap mobile 
+13462487799,,94173057682# US (Houston) 
+14086380968,,94173057682# US (San Jose) 

Dial by your location 
        +1 346 248 7799 US (Houston) 
        +1 408 638 0968 US (San Jose) 
        +1 646 876 9923 US (New York) 
        +1 669 900 6833 US (San Jose) 
        +1 253 215 8782 US (Tacoma) 
        +1 301 715 8592 US (Washington D.C) 
        +1 312 626 6799 US (Chicago) 
Meeting ID: 941 7305 7682 
Find your local number: https://zoom.us/u/adgp82CO2r 

 

 

https://zoom.us/j/94173057682
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fzoom.us%2Fu%2Fadgp82CO2r&data=04%7C01%7CBMuller%40stikeman.com%7C5da6cb80194c448bca7f08d89ad38e48%7C394646dfa1184f83a4f46a20e463e3a8%7C1%7C0%7C637429580740725984%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=pMv3vu9vh1%2F%2F3FsArEbqhxeN6DBCF0IL%2Bz9RWFs6kTc%3D&reserved=0
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Court / Estate No.: 31-2688719 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE NOTICE OF INTENTION 
TO MAKE A PROPOSAL OF 

RGN BRITISH COLUMBIA XXIII LIMITED PARTNERSHIP 
 

AFFIDAVIT OF JOSHUA NICOSIA 
(Sworn December 8, 2020) 

I, Joshua Nicosia, of the City of Dallas, Texas, United States of America, MAKE OATH 

AND SAY: 

1. I am the General Counsel – North America of Regus Corporation (“Regus”), a Delaware 

corporation that, together with its affiliates (collectively, “IWG”), offers a network of on-demand 

office and co-working spaces, and ancillary services and support, to a variety of clients across a 

host of industries in over 1,000 locations in the United States and Canada. Regus is an affiliate 

of RGN British Columbia XXIII Limited Partnership (the “NOI Debtor”). In the course of my role 

with IWG and through discussions with management, outside counsel and financial advisors, I 

have become familiar with the operations and financial affairs of the NOI Debtor. In a similar 

manner, I have also become familiar with the operations and financial affairs of the NOI Debtor’s 

affiliates, including each of the IWG entities (the “Chapter 11 Debtors”) that filed voluntary 

petitions for relief pursuant to Chapter 11 of the U.S. Code, and the IWG entities that commenced 

proceedings (the “CCAA Proceedings”) under the Companies’ Creditors Arrangement Act, 

R.S.C. 1985, c. C-36, as amended (the “CCAA”). As a result, I have knowledge of the matters to 

which I hereinafter depose, except where otherwise stated. Where I have relied upon information 

received from other individuals, I state the source of such information and believe such 

information to be true. 
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2. I swear this affidavit in support of the motion by the NOI Debtor for an order extending the 

time to file a proposal pursuant to s. 50.4(9) of the Bankruptcy and Insolvency Act, R.S.C. 1985, 

c. B-3, as amended for a period of 45 days from December 13, 2020 to and including January 27, 

2021. 

A. Background 

3. The NOI Debtor is part of IWG’s corporate group. The facts with respect to IWG’s business 

model, as well as its financial struggles and responses to such difficulties, are more fully set out 

in the affidavits of James S. Feltman sworn August 22, 2020 in connection with the proceedings 

commenced by IWG affiliates under Part IV of the CCAA (the “Recognition Proceedings”), and 

August 30, 2020 (the “Second Feltman Affidavit”) and September 8, 2020 in connection with 

the CCAA Proceedings, all of which are attached hereto, without exhibits, as Exhibits “A”, “B” 

and “C”, respectively. Capitalized terms used herein but not otherwise defined shall have the 

meanings set forth in the Second Feltman Affidavit. 

4. Copies of the other materials filed in connection with the Recognition Proceedings, the 

CCAA Proceedings and the NOI Proceeding (as defined below) can be found on the Proposal 

Trustee’s (as defined below) and the Monitor’s website at 

https://www.ksvadvisory.com/insolvency-cases/case/rgn-national-business-centers. 

B. The NOI Debtor 

5. The NOI Debtor is a special purpose limited partnership formed under the Limited 

Partnerships Act (Ontario) between RGN Limited Partner Holdings, Corp., as limited partner, and 

RGN British Columbia XXIII GP Inc., as general partner. The NOI Debtor was formed for the 

purpose of entering into a Lease with a Landlord and to hold an individual Lease for a single 

DocuSign Envelope ID: 2A870D61-EC9C-40EA-B836-39F0DC5CCB15
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Centre in Canada located at 400 West Georgia Street, Vancouver, B.C. (the “Leased Premises”). 

A copy of the Lease is attached hereto as Exhibit “D”. 

C. The Leased Premises 

6. The Lease was entered into on August 31, 2018 as part of constructing a new commercial 

office building in downtown Vancouver. The Leased Premises comprise of approximately 119,316 

square feet over eight floors of the building. The final constructed building is expected to have 24 

floors and comprise of approximately 370,451 square feet of commercial office space. 

7. The NOI Debtor has already arranged for most of the Leased Premises to be licensed to 

a major Occupant following taking possession of the Leased Premises (the “Delivery Date”). In 

doing so, the NOI Debtor has incurred expenses of approximately $201,000 associated with the 

design of the Leased Premises and certain other costs associated with its contract with the 

Occupant. The value of the contract with the Occupant is potentially in excess of $30 million. 

8. Until the Delivery Date, the NOI Debtor is in a rent-free period under the Lease. Following 

the Delivery Date, rent for the Leased Premises is over $5 million per annum for a 15-year term. 

9. The NOI Debtor’s Lease is guaranteed by Redox Plc (f/k/a Regus Plc S.A.) (“Regus Plc”), 

a Bailiwick of Jersey entity that is managed and controlled in Luxembourg. The guarantee liability 

of Regus Plc is capped at $10 million pursuant to an indemnification agreement dated August 31, 

2018 (the “Indemnity Agreement”), which was entered into in connection with the Lease. 

10. The NOI Debtor has maintained close contact with the Landlord to coordinate the buildout 

of the Leased Premises on the originally expectation the Delivery Date would occur on or around 

April 2021. Due to construction delays at the Leased Premises, the Landlord has, so far, sent the 

NOI Debtor two delay notices setting out revisions to the Delivery Date. The delay notices were 

sent on July 9, 2020 and August 24, 2020 and are attached hereto as Exhibits “E” and “F”, 
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respectively. In each delay notice the Landlord claimed that the Delivery Date was to be extended 

as a result of “unavoidable delay”. The deadline for the Delivery Date was extended by 156 days 

under the latest notice and the current Delivery Date is contemplated to be June 21, 2021 for 

seven floors of the Leased Premises and August 18, 2021 for the remaining floor of the Leased 

Premises, assuming no further delays. 

11. The Landlord also indicated in project management documents that construction of the 

Leased Premises was not anticipated to commence until January 2021 assuming no further 

delays. A copy of the latest project timetable provided by the Landlord is attached hereto as 

Exhibit “G”. 

D. Events Leading Up to the NOI Proceeding 

12. On September 10, 2020, the Royal Court of Jersey (Samedi Division) (the “Jersey Court”) 

issued a letter of request to the District Court of Luxembourg of Luxembourg City responsible for 

Commercial Matters (Tribunal d’Arrondissement de et à Luxembourg, siégant en matière 

commerciale) (the “Luxembourg Court”) in respect of Regus Plc for the appointment of a trustee 

in bankruptcy. The Order granted by the Jersey Court is attached hereto as Exhibit “H”. The 

Luxembourg Court appointed a trustee in bankruptcy in respect of Regus Plc on October 9, 2020. 

On September 21, 2020, pursuant to the Order granted by the Jersey Court, Regus Plc sent 

notice of the Order to the Landlord. Following receipt of that notice, on September 28, 2020, 

counsel to the Landlord sent the NOI Debtor a notice of default (the “September 28 Notice”) 

pursuant to section 15.1(e) of the Lease alleging that, due to the commencement of insolvency 

proceedings by Regus Plc, the NOI Debtor will be in default unless it posted a security deposit in 

cash or by letter of credit to the Landlord for $10 million being the value equal to the applicable 

maximum liability under the Indemnity Agreement. A copy of the September 28 Notice is attached 

hereto as Exhibit “I”. 
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13.  Following receipt of the September 28 Notice, the NOI Debtor commenced discussions 

with the Landlord to identify options that would allow the NOI Debtor’s Lease to continue and the 

Centre to open following completion of construction by the Landlord. The potential arrangements 

discussed ranged from restructuring the guarantee to restructuring the NOI Debtor’s underlying 

Lease. 

14. IWG has been addressing similar situations in connection with a number of Centres due 

to the bankruptcy of Regus Plc and is attempting to find accommodative solutions in order to 

permit the survival of the vast majority of Centres with Leases guaranteed by the Regus Plc. I am 

informed by Ryan Beckwith, counsel to IWG, that under Luxembourg law, the bankruptcy 

proceedings of Regus Plc will not result in the automatic liquidation of the bankrupt company. 

Rather, from the date of the adjudication in bankruptcy, a trustee in bankruptcy was appointed by 

the district court to manage the company's affairs and realise its assets or recapitalize the 

company with the objective of satisfying creditors and emerging from the proceedings. 

E. The NOI Proceeding 

15. On or about November 6, 2020, the good faith negotiations reached an initial impasse and 

the NOI Debtor came to believe that the Landlord may attempt to terminate the Lease based on 

its failure to provide a security deposit in cash or by way of a letter of credit to the Landlord. Due 

to the various ongoing insolvency proceedings involving affiliates of the NOI Debtor as well as 

liquidity issues arising from the COVID-19 pandemic, as described in the Second Feltman 

Affidavit, the NOI Debtor could not provide such a deposit or letter of credit. Accordingly, the NOI 

Debtor filed a Notice of Intention to Make a Proposal (the “NOI”) on November 13, 2020 (such 

proceeding, the “NOI Proceeding”). KSV Restructuring Inc. was appointed as proposal trustee 
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of the NOI Debtor (the “Proposal Trustee”). A copy of the certificate from the Office of 

Superintendent of Bankruptcy confirming the filing the NOI is attached as Exhibit “J”. 

16. Notwithstanding the filing of the NOI, on November 19, 2020, Ian Duke, a representative 

of the Landlord, sent an email (the “November 19 Email”) to Wayne Berger, CEO of IWG North 

America, purporting to terminate the Lease on the basis of the above-mentioned default event 

and attached letters setting out the grounds for termination to the November 19 Email. The 

November 19 Email and accompanying letters are attached hereto as Exhibits “K”, “L” and 

“M”, respectively. 

17. On November 26, 2020, counsel for the NOI Debtor sent a letter (the “November 26 

Letter”) to counsel for the Landlord disputing the validity of the notice of termination given the 

statutory stay of proceedings afforded to the NOI Debtor upon filing the NOI. A copy of the 

November 26 Letter is attached hereto as Exhibit “N”. 

18. On December 4, 2020, Mr. Berger, CEO of IWG North America, sent Mr. Duke, a 

representative of the Landlord, an email (the “December 4 Email”) indicating that the NOI Debtor 

wished to continue the negotiations to allow the Centre to be opened in a manner mutually 

beneficial to the Landlord and the NOI Debtor. A copy of the December 4 Email is attached hereto 

as Exhibit “O”. The Landlord responded by email on December 4, 2020 (the “December 4 

Response”) reiterating its position that the Lease had been terminated and therefore, it was 

unwilling to engage in any discussions. A copy of the December 4 Response is attached hereto 

as Exhibit “P”. 

19. Following a telephone conversation between counsel to the NOI Debtor and counsel to 

the Landlord on or about November 30, 2020, counsel to the NOI Debtor sent a letter to the 

Landlord (the “December 7 Letter”) setting out further details regarding the NOI Debtor’s position 

and confirming that the NOI Debtor remained committed to continuing discussions toward a 
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mutually beneficial compromise that could include revising the terms of the Lease. The December 

7 Letter also referenced the NOI Debtor’s concerns that the Landlord had been in discussions 

with the NOI Debtor’s Occupant to arrange for it to directly rent and occupy the Leased Premises, 

effectively attempting to cut-out the NOI Debtor which would materially prejudice the NOI Debtor’s 

stakeholders, including IWG affiliates. I have been informed of these discussions by the IWG 

representatives working on completion of the Centre with the Landlord, who were themselves 

informed of these discussions by IWG’s real estate broker that arranged the Lease. A copy of the 

December 7 Letter is attached hereto as Exhibit “Q”.  

F. Activities to Date 

20. Since the filing of the NOI, the NOI Debtor has acted and continues to act in good faith 

and with due diligence to, among other things: 

(a) dispute the Landlord’s improper notice of termination as set forth above; 

(b) attempt to reengage in discussions with the Landlord to reach a compromise that 

will preserve the Lease;  

(c) consider possible restructuring alternatives; and 

(d) prepare these materials to support an extension of the time to file a proposal. 
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G. Extension Request 

21. The 30-day period after the filing date of the NOI expires on December 13, 2020. The NOI 

Debtor is seeking an extension of the time to make a proposal by 45 days to and including January 

27, 2021.  

22. As discussed above, I believe that at all material times the NOI Debtor has acted and 

continues to act in good faith and with due diligence. 

23. It is the NOI Debtor’s view that an extension of the time to file a proposal will place it in a 

better position to make a viable proposal to its creditors, particularly its Landlord. As set out above, 

the NOI Debtor has engaged with its Landlord on various occasions. Such discussions are integral 

to making progress towards a mutually acceptable resolution. The NOI Debtor intends to further 

engage with the Landlord regarding the NOI Debtor’s Lease to determine whether a mutually 

acceptable agreement can be reached. If an extension is not granted, there will be no further 

opportunity to continue these negotiations. If the Landlord continues to assert that the Lease has 

been validly terminated, that issue is more appropriately addressed by the Court as part of the 

NOI Proceeding and in the NOI Debtor’s view, should be determined on a motion brought by the 

Landlord. 

24. As discussed above, I do not believe that the extension would materially prejudice any of 

the NOI Debtor’s creditors. In short, the Landlord will suffer no material prejudice by this extension 

because the Leased Premises will likely not be available for possession until approximately 

November or December 2021 at the earliest and the Lease is currently in a rent-free period. Based 

on my understanding of the status of the buildout, the Landlord has not yet even commenced 

construction of the Leased Premises that were intended to be delivered to the NOI Debtor. This 

first 45-day extension will allow the NOI Debtor to engage in further constructive, good faith 

discussions with the Landlord and will not be materially detrimentally to the Landlord. 
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25. Due to the various insolvency filings of guarantors and indemnifiers in the United States 

and Luxembourg, events of default have occurred under Leases of numerous Lease Holders in 

Canada and around the globe resulting in those entities filing for creditor protection themselves 

to permit a global restructuring to occur. The alternative to an extension of time to file a proposal 

would be the deemed bankruptcy of the NOI Debtor, which would eliminate the opportunity for 

the NOI Debtor to restructure in a manner that maximizes value for its stakeholders and would be 

detrimental to the overall global restructuring efforts of the IWG corporate group. 

I confirm that while connected via video 
technology, Mr. Joshua Nicosia showed 
me the front and back of his government-
issued photo identity document and that I 
am reasonably satisfied it is the same 
person and the document is current and 
valid. 
 
Sworn before me by video conference 
from the City of Dallas, in the State of 
Texas, United States of America, to the 
Toronto, in the Province of Ontario, 
Canada, on December 8, 2020. 
 

 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 

LEE NICHOLSON 
Commissioner for Taking Affidavits 

in the Province of Ontario  

 JOSHUA NICOSIA 
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EXHIBIT “A” 

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020

________________________________ 
Commissioner for taking affidavits 
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Court File No. _______________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF H WORK, LLC, RGN-GROUP HOLDINGS, LLC, RGN-NATIONAL 
BUSINESS CENTERS, LLC, RGN-FORT LAUDERDALE III, LLC, RGN-COLUMBUS IV, LLC, 

RGN-CHICAGO XVI, LLC, AND RGN-CHAPEL HILL II, LLC  

APPLICATION OF RGN-NATIONAL BUSINESS CENTERS, LLC 
UNDER SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 

1985, C. C-36, AS AMENDED 

(Applicant) 

AFFIDAVIT OF JAMES S. FELTMAN 
(Sworn August 22, 2020) 

I, James S. Feltman, of the City of Miami, Florida, United States of America, MAKE OATH 

AND SAY: 

1. I am a managing director of Duff & Phelps, LLC, an advisory firm providing governance,

risk and transparency solutions for clients across diverse sectors, including publicly traded and 

privately held companies, law firms, government entities and investment organizations such as 

private equity firms and hedge funds. My practice at Duff & Phelps is focused on providing 

fiduciary, advisory consulting, and expert witness testimony in areas including insolvency, 

restructuring, accounting, and financial statement reporting. I have served as an appointed 

fiduciary with a branch of the United States Department of Justice spanning nearly 30 years, have 

been appointed as an advisor by both U.S. federal (district and bankruptcy) and state courts, have 

served as an arbitrator and mediator, and have been appointed as a Monitor by the U.S. Federal 

Trade Commission. 

2. Duff & Phelps was retained by each of the above-captioned debtors and debtors in

possession (the “Chapter 11 Debtors”) to provide interim management services. I am the 
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Responsible Officer for each of the Chapter 11 Debtors, effective as of the dates of their 

respective filings. In this capacity, I am responsible for assisting in the management of the Chapter 

11 Debtors’ operations, overseeing their liquidity management, and assisting with their 

restructuring process. In the course of this engagement and working with the Chapter 11 Debtors’ 

management and outside counsel and financial advisors, I have become familiar with the 

operations and financial affairs of the Chapter 11 Debtors and their non-debtor affiliates. As a 

result, I have knowledge of the matters to which I hereinafter depose, except where otherwise 

stated. Where I have relied upon information received from other individuals, I state the source of 

such information and believe such information to be true. 

3. I swear this affidavit in support of an application by RGN-National Business Centers, LLC

(“RGN-NBC”), in its capacity as foreign representative (in such capacity, the “Foreign 

Representative”) of itself and the other Chapter 11 Debtors that recently filed voluntary petitions 

for relief pursuant to Chapter 11 of the U.S. Code (the “Bankruptcy Code”), seeking, among 

other things, the following relief: 

(a) recognition of the cases commenced by the Chapter 11 Debtors in the United

States (the “Chapter 11 Cases”) as foreign main proceedings under Part IV of the

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the

“CCAA”);

(b) recognition of certain First Day Orders (as defined below) granted by the U.S.

Court (as defined below); and

(c) appointing KSV Kofman Inc. (“KSV”) as Information Officer (the “Information

Officer”) in respect of these proceedings under the CCAA (the “CCAA

Recognition Proceedings”).
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4. Unless otherwise indicated, all monetary amounts in this affidavit are in U.S. dollars.

A. Background

5. On August 17, 2020 (the “Petition Date”), RGN-NBC, H Work, LLC (f/k/a HQ Global

Workplaces LLC) (“H Work”) and RGN-Group Holdings, LLC (“Holdings”) (collectively, the 

“Guarantor Debtors”) filed voluntary petitions for relief pursuant to Chapter 11 of the Bankruptcy 

Code with the United States Bankruptcy Court for the District of Delaware (the “U.S. Court”). 

Previously, RGN-Columbus IV, LLC filed a voluntary petition for relief under the Bankruptcy Code 

on July 30, 2020, RGN-Chapel Hill II, LLC filed its voluntary petition on August 2, 2020, RGN-

Chicago XVI, LLC filed its voluntary petition on August 3, 2020, and RGN-Fort Lauderdale III, LLC 

(collectively with RGN-Columbus IV, LLC, RGN-Chicago XVI, LLC, and RGN-Chapel Hill II, LLC, 

the “SPE Debtors”) filed its voluntary petition on August 8, 2020. I am advised by Lee Nicholson 

of Stikeman Elliott LLP, Canadian counsel to the Chapter 11 Debtors, that copies of the certified 

petitions filed by each of the Chapter 11 Debtors will be included in a Compendium of Materials 

Filed in the Chapter 11 Cases (the “U.S. Compendium”).  

6. Each of the Chapter 11 Debtors elected for Subchapter V of the Bankruptcy Code

(“Subchapter V”), to apply to the Chapter 11 Cases, which is a subsection of the Bankruptcy 

Code for small business debtors with non-contingent liabilities less than $7.5 million (excluding 

debts owed to affiliates or insiders). 

7. Capitalized terms used herein but not otherwise defined shall have the meanings set forth

in my declaration sworn August 17, 2020 and filed with the U.S. Court in support of the motions 

filed by the Guarantor Debtors upon the commencement of the Chapter 11 Cases (the “First Day 

Motions”), a copy of which is attached as Exhibit “A” (the “First Day Declaration”).  
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8. The First Day Declaration provides a comprehensive overview of the Chapter 11 Debtors

and the events leading up to the commencement of the Chapter 11 Cases. Consequently, this 

affidavit provides a more general overview of the Chapter 11 Debtors and focuses on providing 

this Court with information on the purpose of the CCAA Recognition Proceedings, to support the 

finding of the centre of main interest (“COMI”) for each of the Chapter 11 Debtors and to support 

the request for recognition of the Chapter 11 Cases as a “foreign main proceeding”, the 

recognition of certain orders granted by the U.S. Court in connection with the First Day Motions 

(the “First Day Orders”), and an overview of the Lease Notice Procedures Motion (as defined 

below) which the Foreign Representative expects to seek recognition of pending the outcome of 

a hearing scheduled before the U.S Court on August 25, 2020. 

B. The Business

(a) Overview

9. The Chapter 11 Debtors are direct or indirect subsidiaries of Regus Corporation, a

Delaware corporation, that, together with its affiliates (collectively, “IWG” or the “Company”), 

offers a network of on-demand office and co-working spaces, and ancillary services and support, 

to a variety of clients across a host of industries in over 1,000 locations in the United States and 

Canada. 

10. IWG’s business model begins with entry into long-term commercial real property leases

(each, a “Lease”) with a property owner (each, a “Landlord”), that provide the Company with 

unoccupied office space (the “Centres”). IWG develops and engineers each of the Centres to 

meet the needs of individuals, companies, and organizations who will contract for use of portions 

of the Centers. IWG markets its Centres under an umbrella of different brand names, each tailored 

to appeal to different types of clients and those clients’ specialized needs. These clients (the 

“Occupants”) enter into short-term licenses (each, an “Occupancy Agreement”) to use portions 
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of the Centres, which are customizable as to duration, configuration, services, and amenities. 

When operating successfully, a Centre’s Occupants’ license payments (“Occupancy Fees”) will 

exceed the combined cost of the underlying long-term lease, management cost, and operating 

expenses of the Centre. 

11. Generally, the lessee under each Lease is a special-purpose entity formed for this specific

purpose (each, a “Lease Holder”). Each of the SPE Debtors is formed this way. In certain cases, 

the Lease Holder’s obligations under the Lease are also partially or fully guaranteed by another 

IWG entity, such as the Guarantor Debtors. 

(b) The Chapter 11 Debtors

12. As described above, each of the Chapter 11 Debtors is either a direct or indirect subsidiary

of Regus Corporation, a non-debtor Delaware corporation. Regus Corporation is a wholly-owned 

subsidiary of Regus Group Limited (“RGL UK”), a company organized under the laws of the 

United Kingdom. RGL UK is a wholly-owned subsidiary of IWG Group Holdings Sarl, a company 

organized under the laws of Luxembourg. IWG Group Holdings Sarl is a wholly-owned subsidiary 

of IWG Enterprise Sarl, a company also organized under the laws of Luxembourg. IWG Group 

Enterprise Sarl is a wholly-owned subsidiary of IWC Plc, a company organized under the laws of 

the Bailiwick of Jersey with a head office in Switzerland. 

13. A simplified organizational chart of IWG, including the Chapter 11 Debtors, is attached

hereto as Exhibit “B”. 

14. The First Day Declaration provides an overview of the Chapter 11 Debtors' indebtedness

and inter-company arrangements. 
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(i) Guarantor Debtors

15. The Guarantor Debtors are H Work, Holdings and RGN-NBC. A brief description of each

of the Guarantor Debtors is set out below: 

(a) H Work: H Work is a Delaware company and direct subsidiary of Regus

Corporation. H Work recently changed its name from HQ Global Workplaces

LLC. H Work is multi-Centre tenant under Leases in the United States and has

guaranteed various Leases in Canada and the United States. Its financial

position and assets are detailed in the petition filed in the Chapter 11 Cases

and included in the U.S. Compendium. The registered head office of H Work

is 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808 and its

corporate headquarters is located at 3000 Kellway Drive, Suite 140, Carrolton

(Dallas), Texas 75006.

(b) Holdings: Holdings is a Delaware company and direct subsidiary of Regus

Corporation. As described in the First Day Declaration, Holdings owns the

furniture, equipment and other personal property (“FF&E”) used in connection

with IWG’s business in the United States and leases the FF&E to each

applicable Lease Holder. Its financial position and assets are detailed in the

petition filed in the Chapter 11 Cases and included in the U.S. Compendium.

The registered head office of Holdings is 2711 Centerville Road, Suite 400,

Wilmington, Delaware 19808 and its corporate headquarters is located at 3000

Kellway Drive, Suite 140, Carrolton (Dallas), Texas 75006.

(c) RGN-NBC: RGN-NBC is a Delaware company and indirect subsidiary of

Regus Corporation. The share capital of RGN-NBC is owned by RGN

Holdings, LLC, a non-debtor wholly-owned subsidiary of Regus Corporation.
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Similar to H Work, RGN-NBC is multi-Centre tenant under Leases in the United 

States and has guaranteed various Leases in Canada and the United States. 

Its financial position and assets are detailed in the petition filed in the Chapter 

11 Cases and included in the U.S. Compendium. The registered head office of 

RGN-NBC is 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808 

and its corporate headquarters is located at 3000 Kellway Drive, Suite 140, 

Carrolton (Dallas), Texas 75006. 

16. As described above, The Guarantor Debtors are guarantors under various Leases entered

into by various special purpose Lease Holders. As of the Petition Date, the Guarantor Debtors 

were guarantors, or co-liable as original tenant-assignor, of 653 Leases in total – 84 by Holdings, 

379 by RGN-NBC, and 191 by H Work.1 Of these Leases for which the Guarantor Debtors are 

liable or partially liable, 85 are in respect of Centres located in Canada - 18 by Holdings, 57 by 

RGN-NBC, and 10 by H Work. The Guarantor Debtors receive guarantee fees from the Lease 

Holders, including the Canadian Affiliates (as defined below), in consideration for providing 

guarantees in respect of their Leases which are paid on a semi-annual basis. The total guarantee 

fees received by Guarantor Debtors from Lease Holders is approximately $15 million annually, of 

which $1.4 million is from Lease Holders in Canada. 

17. Despite guaranteeing various Leases in respect of Canadian Centres, the Guarantor

Debtors do not carry on business in Canada, do not have any Canadian assets or property, except 

for the receivables owing by Canadian Affiliates (as defined below) for the guarantee fees, and 

they are managed solely from the United States. Their only connection to the Canadian Affiliates 

is through the provision of these guarantees and/or indemnities in respect of the Leases. 

1 I understand that there is a Lease in respect of a Centre in the United States guaranteed by both Holdings and RGN-

NBC. 
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(ii) SPE Debtors

18. The SPE Debtors are RGN-Fort Lauderdale III, LLC, RGN-Columbus IV, LLC, RGN-

Chicago XVI, LLC, and RGN-Chapel Hill II, LLC. 

19. Each of the SPE Debtors are Lease Holders as described above and are special purpose

entities solely formed to hold a Lease for a Centre in the United States. The SPE Debtors do not 

have any connection to the Canadian Affiliates. The SPE Debtors do not carry on business in 

Canada, do not have any Canadian assets or property, are managed solely from the United States 

and do not have any connection to the Canadian Affiliates (as defined below) other than being 

related by virtue of having the same ultimate indirect shareholders. Depending on the outcome of 

negotiations with Landlords in the United States described below, other similarly situated Lease 

Holders to the current SPE Debtors may file for protection under the Bankruptcy Code and 

consolidate their case with the current Chapter 11 Cases. 

20. Below is a summary of the SPE Debtors’ state of incorporation, principal place of business

and registered head office: 

SPE Debtor State of 
Incorporation 

Principal Place of 
Business 

Registered Head 
Office 

RGN-Fort Lauderdale 
III, LLC 

Delaware 3000 Kellway Drive, 
Suite 140, Carrolton 

(Dallas), Texas 
75006 

251 Little Falls 
Drive, Wilmington, 
Delaware 19808 

RGN-Columbus IV, 
LLC 

Delaware 3000 Kellway Drive, 
Suite 140, Carrolton 

(Dallas), Texas 
75006 

251 Little Falls 
Drive, Wilmington, 
Delaware 19808 

RGN-Chicago XVI, 
LLC 

Delaware 3000 Kellway Drive, 
Suite 140, Carrolton 

(Dallas), Texas 
75006 

2711 Centerville 
Road, Suite 400, 

Wilmington, 
Delaware 19808 
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RGN-Chapel Hill II, 
LLC 

Delaware 3000 Kellway Drive, 
Suite 140, Carrolton 

(Dallas), Texas 
75006 

251 Little Falls 
Drive, Wilmington, 
Delaware 19808 

(c) Canadian Affiliates

21. Canadian non-debtor affiliates of the Chapter 11 Debtors (the “Canadian Affiliates”)

operate IWG’s business in Canada. The Canadian Affiliates are direct or indirect subsidiaries of 

RGL UK. 

22. Generally, the Canadian business has the same structure as described above for IWG’s

business. Typically, each Lease Holder in Canada is a special purpose limited partnership (the 

“Canadian Tenant LPs”) formed between RGN Limited Partner Holdings Corp. (“RGN LP”), as 

limited partner, and a different general partner. In a few instances, the Lease Holder in Canada 

is a special purpose company (together with the Canadian Tenant LPs, the “Canadian Tenant 

SPEs”) rather than a limited partnership. The Canadian Tenant SPEs are specifically formed to 

enter into individual Leases with various Landlords and to hold an individual Lease for a single 

Centre in Canada. Typically, the Canadian Tenant SPEs’ only assets are the Leases and any 

FF&E located within the Centre. 

23. Occupants in each Centre enter into Occupancy Agreements with RGN Management

Limited Partnership (“RGN Management LP”), a limited partnership formed between RGN LP, as 

limited partner, and RGN Management GP Inc., as general partner. RGN Management LP is also 

the employer of all employees of the Canadian business. 

24. The Canadian Tenant LPs’ general working capital needs are financed by RGN

Management LP on a secured basis. Each Canadian Tenant SPE has entered into separate intra-

group loan facility agreements and general security agreements with RGN Management LP. The 
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obligations under the loan agreements are secured by all the present and after acquired property 

of the Canadian Tenant SPEs, including the FF&E. 

25. A simplified organizational chart of the Canadian Affiliates is attached hereto as Exhibit

“C”.  No relief is being sought in respect of the Canadian Affiliates at this time. 

(d) Canadian Centres

26. IWG, through the Canadian Affiliates, operates 137 Centres in Canada. As set out above,

the Leases for 85 of these Centres are guaranteed by the Guarantor Debtors (the “Guaranteed 

Canadian Leases”) and the Guarantor Debtors receive guarantee fees from the Canadian Tenant 

SPEs in consideration for guaranteeing the Guaranteed Canadian Leases. The Leases in respect 

of the other Centres are not guaranteed or are guaranteed by other affiliates of IWG which are 

not debtors in the Chapter 11 Cases. The following chart summarizes the Centres in Canada, 

which are guaranteed by the Guarantor Debtors, by province: 

Province Canadian Centres Canadian Centres 
with Lease 

guaranteed by the 
Guarantor Debtors 

Ontario 69 43 

British Columbia 29 16 

Alberta 16 9 

Quebec 17 12 

Saskatchewan 1 0 

Nova Scotia 3 3 

Manitoba 2 2 

Total 137 85 

27. A list of Canadian Tenant SPEs with the Guaranteed Canadian Leases is attached hereto

as Exhibit “D”. 
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28. Within the Canadian Centres, there are approximately 15,000 Occupants, each of which

typically uses the space in connection with its own business. The Centres with the Canadian 

Guaranteed Leases house approximately 9,000 of these Occupants. IWG, through RGN 

Management LP, also employs approximately 190 employees across Canada to operate the 

Canadian Centres. 

C. The Chapter 11 Cases and Path Forward

(a) Events Leading Up to the Chapter 11 Cases

29. Following a strong first quarter in 2020, the Company experienced significant challenges

during the second and third quarters of 2020 as a direct result of the COVID-19 pandemic. The 

pandemic and associated mandatory shutdowns have severely disrupted business plans and 

operations for certain locations within IWG’s portfolio. 

30. Businesses and companies implementing work-from-home policies (either voluntary or

government-mandated) has reduced the demand for temporary office space resulting in lower 

occupancy rates across the IWG portfolio. To attract and retain Occupants in this environment, 

IWG has had to cut pricing for new sales and renewals, resulting in a reduction of revenue from 

the space that is occupied. Other Occupants have also been untimely on payment of their 

Occupancy Fees which has a range of underlying causes, including the effects of the economic 

downturn on their businesses or as part of emergency cash-conservation measures undertaken 

by the Occupants. 

31. To mitigate the effect of the pandemic, IWG has taken various cash flow and liquidity

measures, including the deferral of rent payments and engagement with Landlords to negotiate 

forbearances, temporary accommodations, and, in certain instances, permanent modifications to 

Leases. The Company has had various successes in negotiations with Landlords to date. 
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However, in certain instances, the negotiations have reached an impasse. The break down of any 

particular negotiation with a Landlord can weaken the entire portfolio, by requiring the immediate 

deployment of a disproportionate amount of liquidity (e.g., to cure an accumulated Lease 

arrearage) in order to avoid the potential closure of a Centre and potential loss of business from 

Occupants at that location. 

32. In the case of the SPE Debtors, the breakdown of negotiations led their respective

Landlords to issue notices of their intention to lock the SPE Debtors out of their respective Centres 

leading the SPE Debtors to commence their respective Chapter 11 Case. The Guarantor Debtors 

commenced their Chapter 11 Cases shortly thereafter, to pre-empt both a potential “run on the 

bank” by Landlords exercising their rights under the various guarantee agreements and to attempt 

to restructure their obligations while maintaining the Company’s viable lease portfolio. 

(b) COVID-19 and the Canadian Affiliates

33. The Canadian Affiliates have likewise been impacted by the COVID-19 pandemic with

depressed occupancy rates, Occupants that have, either by necessity or strategically, failed to 

pay their Occupancy Fees and decreased demand at capital intensive Centres in downtown areas 

of metro-centres. However, despite the impact that COVID-19 has had on the Canadian business, 

the Canadian Tenant SPEs in the majority of cases have continued paying rent to the Landlords 

in respect of the Leases for the Centres in Canada.2 IWG has also engaged in negotiations with 

certain Landlords with respect to specific accommodations and in certain cases, adjusted the 

terms of Leases to reflect new market realities created by the ongoing pandemic. To date, the 

negotiations have been primarily positive and have not resulted in lock-out notices being issued 

similar to the SPE Debtors’ situation. However, with the filing of the Guarantor Debtors, IWG has 

2 I understand from Michael Osborne, Chief Financial Officer of IWG North America, and verily believe there is 

approximately C$2.2 million in rent arrears across the entire Canadian portfolio of Leases. 
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significant concerns that, absent relief granted by the U.S. Court and recognition from this Court, 

a “run on the bank” scenario could occur in Canada or Landlords may opportunistically take 

advantage of the technical default discussed below harming the Company’s and Guarantor 

Debtors’ restructuring efforts. 

34. Most of the Guaranteed Canadian Leases contain events of default related to the

commencement of insolvency and/or bankruptcy proceedings by any indemnitor or guarantor 

under the Lease. Subject to the particular terms of the Lease and provincial law, including the 

current eviction moratoriums in place in certain provinces, the Landlords’ rights and remedies in 

the case of an event of a default under their respective Guaranteed Canadian Lease may include 

(a) terminating the applicable Guaranteed Canadian Lease; or (b) “locking-out” the applicable

Canadian Tenant SPE, including, by extension, the Occupants, and retaking possession of the 

Centres. I understand that these rights and remedies may be exercised with limited or no notice 

to the Lease Holder. 

35. If any particular Landlord, relying upon an alleged event of default, purports to terminate

a lease or locks out a Canadian Tenant SPE, it will cause significant adverse effects to the 

Canadian Affiliates, the Occupants located within the Centre, and other creditors of the individual 

Canadian Tenant LP. Such actions would also likely result in the triggering of various guarantee 

claims against the Guarantor Debtors, which will be addressed in the Chapter 11 Cases, and will 

adversely affect the current income that the Guarantor Debtors receive from the Canadian Tenant 

SPEs. Each such action by a Landlord undermines the financial stability of the Guarantor Debtors 

and Canadian Affiliates, the cumulative effect of which may encourage other Landlords to take 

similar actions. Temporarily pausing the ability of the Landlords to take such actions will provide 

the Chapter 11 Debtors and the Landlords with an opportunity to attempt a consensual resolution, 

or a resolution as part of the Chapter 11 process. 
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(c) Path Forward

36. As set out above, the SPE Debtors initially commenced their Chapter 11 Cases to protect

their respective businesses, the Centres, and the Occupants of each Centre. The Guarantor 

Debtors filed for Chapter 11 shortly thereafter due to the anticipated demands from the Landlords 

of the SPE Debtors and potentially others. The Company intends to use the Chapter 11 process 

to restructure its various contractual obligations in order to stabilize the Company’s North 

American portfolio and emerge in a financially stronger and more viable position. If these 

restructuring efforts prove unsuccessful, the SPE Debtors, and possibly other Lease Holders that 

may file for creditor protection, will have to wind down the operation of applicable Centres in an 

orderly manner and determine the priority of Landlords' and other creditors’ claims against the 

SPE Debtors and/or Guarantor Debtors. 

37. In Canada, the Company believes it can maintain the current portfolio of viable Canadian

Centres, including where guarantees have been provided by the Guarantor Debtors, through 

constructive discussions with Landlords that have already begun. The Chapter 11 Debtors believe 

that in order to maximize the chances of a successful restructuring, the Chapter 11 Debtors 

require a brief period of time, prior to the Landlords being able to exercise any purported “lock-

out” or termination rights, during which they can continue to engage with the Landlords. The Lease 

Notice Procedures Motion as discussed below is intended to provide that “breathing space”. If the 

Landlords are permitted to terminate the leases or “lock-out” the Canadian Tenant SPEs, it could 

result in devastating cascading effects on the Company, the Guarantor Debtors and their 

stakeholders, including the Occupants. 

38. To further these discussions and maximize the chance of a successful emergence of the

Guarantor Debtors, as described in further detail below, the Chapter 11 Debtors will request that 

this Court recognize procedures, if approved by the U.S. Court, that require Landlords to give 
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notice to the Chapter 11 Debtors before exercising any purported termination or “lock-out” right. 

The Chapter 11 Debtors believe such relief will not only benefit the Chapter 11 Debtors, but will 

also benefit their stakeholders, including the Landlords under the Guaranteed Canadian Leases 

and the Occupants. The notice period contemplated by the Lease Notice Procedures Motion will 

allow for further discussions between the Landlords and the Chapter 11 Debtors (and/or the 

Canadian Affiliates) and, absent a consensual resolution, an opportunity for the Chapter 11 

Debtors to pursue further relief from the U.S. Court or this Court, including the ability of any 

particular Lease Holder (including the Canadian Tenant SPEs) to seek creditor protection 

themselves. 

D. Relief Sought

(a) Recognition of Foreign Main Proceedings

39. RGN-NBC, as the Foreign Representative of the Chapter 11 Debtors, is seeking

recognition of the Chapter 11 Cases as “foreign main proceedings” pursuant to Part IV of the 

CCAA. 

40. All of the Chapter 11 Debtors are incorporated or formed under United States law, have

their registered head offices and corporate headquarters in the United States, carry on all of their 

business in the United States and all of their property and assets are located in the United States 

(other than the receivables owed to the Guarantor Debtors from the Canadian Affiliates). The 

Chapter 11 Debtors only connection to Canada is that the Guarantor Debtors guarantee or 

partially guarantee the Leases of certain of the Canadian Affiliates. 

41. With respect to the requirements of section 46 of the CCAA, I understand that the U.S.

Compendium will include: 
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(a) a certified copy of the voluntary petitions filed by the Chapter 11 Debtors that

commenced the Chapter 11 Cases; and

(b) a certified copy of the Order of the U.S. Court appointing RGN-NBC as the

Foreign Representative on behalf of the estates of the Chapter 11 Debtors and

authorizing it to seek recognition of the Chapter 11 Cases in Canada.

42. I am not aware of any foreign insolvency proceedings involving the Chapter 11 Debtors

other than the Chapter 11 Cases. 

(b) Appointment of Information Officer

43. As part of its application, the Chapter 11 Debtors are seeking to appoint KSV as the

information officer (the “Information Officer”) in the CCAA Recognition Proceedings. I 

understand from Bobby Kofman that KSV is a licensed insolvency trustee in Canada and its 

principals have acted as information officer in several previous ancillary recognition proceedings 

under the CCAA. 

44. I understand that KSV has consented to acting as the Information Officer in this

proceeding. A copy of KSV’s consent to act as the Information Officer is attached hereto as 

Exhibit “E”. 

45. The Information Officer will assist in keeping the Canadian Court and stakeholders,

including Landlords under the Canadian Guaranteed Leases, apprised of the status of the 

Chapter 11 Cases. 
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(c) Recognition of First Day Orders

46. By operation of the Bankruptcy Code, the Chapter 11 Debtors obtained the benefit of a

stay of proceedings upon filing the voluntary petitions with the U.S. Court. A stay of proceedings 

in Canada is essential to preserve the status quo and protect the efforts of the Chapter 11 Debtors. 

47. On August 17, 2020, the Chapter 11 Debtors filed certain First Day Motions with the U.S.

Court, which can be summarized as follows: 

(a) Debtors’ Motion for an Order Authorizing RGN-National Business Centers, LLC to

Serve as Foreign Representative on Behalf of the Debtors’ Estates: This motion is

for an order authorizing RGN-NBC to act as an “authorized foreign representative”

in order to seek the relief sought in this application.

(b) Debtor’s Motion for Order Authorizing (I) Joint Administration of Chapter 11 Cases

and (II) Filing of a Consolidated Creditor Matrix: This motion is for an order directing

the joint administration of the cases of the Chapter 11 Debtors for procedural

purposes only.

(c) Application of the Debtors for Entry of an Order Appointing Epiq Corporate

Restructuring, LLC as Claims and Noticing Agent Effective as of the Petition Date:

This motion seeks an order appointing Epiq Corporate Restructuring, LLC as

claims and noticing agent nunc pro tunc to the Petition Date.

(d) Debtor’s Motion for Entry of Interim and Final Orders (I) Authorizing Payment to

Utility Companies and (II) Granting Related Relief (the “Utilities Motion”): This

motion seeks interim and final orders authorizing, but not directing, the Chapter 11

Debtors’ to pay utilities companies for utilities services provided prior to the Petition

Date.
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48. Following a hearing by the U.S. Court on August 18, 2020, the U.S. Court granted the First

Day Motions, with certain minor modifications to the draft First Day Orders. As of August 21, 2020, 

the First Day Orders had been entered except the order in respect of the Utilities Motion (the 

“Utilities Order”). I understand that copies of the First Day Motions and the First Day Orders will 

be included in the U.S. Compendium. 

49. I believe the First Day Orders and recognition of them in Canada are appropriate and

necessary for the protection of the Chapter 11 Debtors’ property and efficient administration of 

the Chapter 11 Cases and the CCAA Recognition Proceedings. 

(d) Lease Notice Procedures Motion

50. In addition to the other First Day Motions, the Chapter 11 Debtors filed the Debtors’ Motion

for Interim and Final Orders Establishing Notification Procedures for Lease Termination (the 

“Lease Notice Procedures Motion”). A copy of the Lease Notice Procedures Motion is included 

in the U.S. Compendium. At the hearing on August 18, 2019 before the U.S. Court, the Lease 

Notice Procedures Motion was adjourned until August 25, 2020. The Foreign Representative 

expects that it would seek to return to this Court to seek recognition of any relief granted, and 

possibly ancillary relief, as soon as possible following the hearing by the U.S. Court on the Lease 

Notice Procedure Motion. 

51. The Lease Notice Procedures Motion is important to the CCAA Recognition Proceedings

and maintaining the lease portfolio of the Canadian Tenant SPEs while the Company and the 

Guarantor Debtors restructure. The Lease Notice Procedures Motion proposes a process 

requiring certain notice procedures (the “Notice Procedures”) before any purported termination 

and/or “lock-out” rights are exercised by the Landlord. The proposed Notice Procedures provide 

that: 
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(a) Not less than fifteen (15) business days prior to taking any of the following actions

under a Lease in respect of a Centre guaranteed by a Chapter 11 Debtor

(including, for greater certainty, the Guaranteed Canadian Leases) or holding

property of a Chapter 11 Debtor3 (an “Operating Centre”), the Landlord shall

provide notice to the Chapter 11 Debtors and their legal counsel in a specified

form:

(i) any purported termination of the Lease of an Operating Centre;

(ii) any attempt to “lock out” the tenant under the Lease of an Operating

Centre; or

(iii) any other action to obtain possession or exercise control over FF&E of a

Chapter 11 Debtor located in the premises of the Operating Centre;

(b) Notice provided by the Landlords shall specify the proposed termination action to

be taken by the Landlord and legal and factual basis therefor; and

(c) Any purported exercise of the above rights or remedies not in accordance with the

Notice Procedures is void ab initio and in violation of the U.S. Court’s equitable

powers and the automatic stay under the Bankruptcy Code.

52. The recognition of any approved Notice Procedures would ensure that the Chapter 11

Cases and the CCAA Recognition Proceedings are handled expeditiously, economically and 

consistently. If a Landlord intends to exercise rights and remedies as against the Lease Holder, 

the Notice Procedures would provide a brief but meaningful opportunity for negotiation and 

discussion, and the identification and narrowing of any factual or legal issues, before engaging in 

3 I am informed by Joshua Nicosia, General Counsel of IWG North America, and verily believe that the Canadian 
Centres do not hold any property or assets of the Chapter 11 Debtors. 
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litigation before the U.S. Court or this Court, as appropriate, or an opportunity for the Canadian 

Tenant SPE to seek creditor protection itself. 

E. Proposed Next Hearings

53. As noted above, the Foreign Representative intends to seek recognition of any relief

granted by the U.S. Court in connection with the Lease Notice Procedures Motion as soon as 

possible following the hearing of the U.S. Court on August 25, 2020. The Foreign Representative 

would expect to recognize the Utilities Order at the same time. The Foreign Representative also 

intends to seek further hearings for recognition of any corresponding “final orders” and any 

“second day” orders that need to be recognized, if and when entered by the U.S. Court. 

F. Notice

54. This application has been brought on notice only to the proposed Information Officer. The

Landlords under the Guaranteed Canadian Leases were sent notice on August 19, 2020 of the 

Lease Notice Procedures Motion via e-mail or overnight mail at the last known address or e-mail 

of such Landlords in the books and records of the Chapter 11 Debtors. 

55. The information regarding these proceedings will be provided to the Chapter 11 Debtors’

Canadian stakeholders by and through the Information Officer. If the orders sought are granted, 

the Foreign Representative proposes that a notice of the recognition orders be published once a 

week for two consecutive weeks in The Globe and Mail (National Edition) and Le Devoir and be 

sent to each of the Landlords under the Guaranteed Canadian Leases. Additionally, all Canadian 

Court materials in these proceedings will be available on the Information Officer’s website. 
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I confirm that while connected via video 
technology, Mr. James S. Feltman showed 
me the front and back of his government-
issued photo identity document and that I 
am reasonably satisfied it is the same 
person and the document is current and 
valid. I confirm that I have reviewed each 
page of this affidavit with James S. 
Feltman and verify that the pages are 
identical. 

Sworn before me by video conference 
from the City of Miami, in the State of 
Florida, United States of America, to City 
of Toronto, in the Province of Ontario, 
Canada, on August 22, 2020. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

LEE NICHOLSON (LSO #66412I) 
Commissioner for Taking Affidavits 

in the Province of Ontario  

JAMES S. FELTMAN 
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Court File No. _______________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF GUARDIAN FINANCIAL CORP. AND OTHER ENTITIES LISTED ON 

SCHEDULE “A” 

(Applicants) 

AFFIDAVIT OF JAMES S. FELTMAN 
(Sworn August 30, 2020) 

I, James S. Feltman, of the City of Miami, Florida, United States of America, MAKE OATH 

AND SAY: 

1. I am a managing director of Duff & Phelps, LLC, an advisory firm providing governance,

risk and transparency solutions for clients across diverse sectors, including publicly traded and 

privately held companies, law firms, government entities and investment organizations such as 

private equity firms and hedge funds. My practice at Duff & Phelps is focused on providing 

fiduciary, advisory consulting, and expert witness testimony in areas including insolvency, 

restructuring, accounting, and financial statement reporting. I have served as an appointed 

fiduciary with a branch of the United States Department of Justice spanning nearly 30 years, have 

been appointed as an advisor by both U.S. federal (district and bankruptcy) and state courts, have 

served as an arbitrator and mediator, and have been appointed as a Monitor by the U.S. Federal 

Trade Commission. 

2. The above captioned Applicants are part of a group of affiliates operating in the United

States and Canada as IWG or Regus (“IWG” or the “Company”). Duff & Phelps was retained by 

certain affiliates of IWG to provide interim management services. I have been authorized by each 

of the Applicants to assist with their proceedings under the Companies’ Creditors Arrangement 
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Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and file this affidavit in support of this 

application. I am also the Responsible Officer for each of the affiliated companies (the “Chapter 

11 Debtors”) which recently filed voluntary petitions for relief pursuant to Chapter 11 of the U.S. 

Code (the “Bankruptcy Code”). In this capacity, I am responsible for assisting in the management 

of their operations, overseeing their liquidity management, and assisting with their restructuring 

process. In the course of this engagement and working with the Applicants’ and Chapter 11 

Debtors’ management and outside counsel and financial advisors, I have become familiar with 

the operations and financial affairs of the Applicants and Chapter 11 Debtors and their non-debtor 

affiliates. As a result, I have knowledge of the matters to which I hereinafter depose, except where 

otherwise stated. Where I have relied upon information received from other individuals, I state the 

source of such information and believe such information to be true. 

3. I swear this affidavit in support of an application by the Applicants for protection from their

creditors pursuant to the CCAA. 

A. Background

4. On August 17, 2020, RGN-National Business Centers, LLC (“RGN-NBC”), H Work, LLC

(f/k/a HQ Global Workplaces LLC) (“H Work”) and RGN-Group Holdings, LLC (“Holdings”) 

(collectively, the “Guarantor Debtors”) filed voluntary petitions for relief pursuant to Chapter 11 

of the Bankruptcy Code with the United States Bankruptcy Court for the District of Delaware (the 

“U.S. Court”). Previously, RGN-Columbus IV, LLC filed a voluntary petition for relief under the 

Bankruptcy Code on July 30, 2020, RGN-Chapel Hill II, LLC filed its voluntary petition on August 

2, 2020, RGN-Chicago XVI, LLC filed its voluntary petition on August 3, 2020, and RGN-Fort 

Lauderdale III, LLC (collectively with RGN-Columbus IV, LLC, RGN-Chicago XVI, LLC, and RGN-

Chapel Hill II, LLC, the “U.S. SPE Debtors”) filed its voluntary petition on August 8, 2020. 
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5. On August 24, 2020, RGN-NBC, in its capacity as foreign representative (in such capacity,

the “Foreign Representative”) of itself and the other Chapter 11 Debtors commenced the 

recognition proceedings (the “Recognition Proceedings”) pursuant to Part IV of the CCAA. 

Following the Part IV application by the Foreign Representative, this Court granted the Initial 

Recognition Order (Foreign Main Proceeding) and the Supplemental Order (Foreign Main 

Proceeding), which, among other things: 

(a) recognized the Chapter 11 cases commenced by the Chapter 11 Debtors in

Delaware, United States of America (the “Chapter 11 Cases”) as foreign main

proceedings pursuant to Part IV of the CCAA;

(b) recognized certain first day orders granted by the U.S. Court; and

(c) appointed KSV Kofman Inc. (“KSV”) as Information Officer (the “Information

Officer”) in respect of the Recognition Proceedings.

6. I previously swore an affidavit in support of the application to commence the Recognition

Proceedings, (the “Initial Feltman Affidavit”), a copy of which, without exhibits, is attached 

hereto as Exhibit “A”. Capitalized terms used herein but not otherwise defined shall have the 

meanings set forth in the Initial Feltman Affidavit.  

7. This affidavit provides an overview of the Part IV application and now the need for CCAA

protection for the Applicants and the related CCAA LPs (as defined below) (collectively, the 

“CCAA Debtors” and each a “CCAA Debtor”). 
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B. The Business

(a) Overview

8. Both the CCAA Debtors and the Chapter 11 Debtors are part of the IWG multinational

corporate group which offers a network of on-demand office and co-working spaces, and ancillary 

services and support, to a variety of clients across a host of industries, including in over 1,000 

locations in the United States and Canada. 

9. IWG’s business model begins with entry into long-term commercial real property leases

(each, a “Lease”) with a property owner (each, a “Landlord”), that provide the Company with 

unoccupied office space (the “Centres”). IWG develops and engineers each of the Centres to 

meet the needs of individuals, companies, and organizations who will contract for use of portions 

of the Centres. IWG markets its Centres under an umbrella of different brand names, each tailored 

to appeal to different types of clients and those clients’ specialized needs. These clients (the 

“Occupants”) enter into short-term licenses (each, an “Occupancy Agreement”) to use portions 

of the Centres, which are customizable as to duration, configuration, services, and amenities. 

When operating successfully, a Centre’s Occupants’ license payments (“Occupancy Fees”) will 

exceed the combined cost of the underlying long-term lease, management cost, and operating 

expenses of the Centre. 

10. Generally, the lessee under each Lease is a special-purpose entity formed for this specific

purpose (each, a “Lease Holder”). In certain cases, the Lease Holder’s obligations under the 

Lease are also partially or fully guaranteed by another IWG entity, such as the Guarantor Debtors 

which commenced the Chapter 11 Cases. 
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(b) Canadian Affiliates

11. The Canadian affiliates of IWG (the “Canadian Affiliates”) operate IWG’s business in

Canada. The Canadian Affiliates are direct or indirect subsidiaries of Regus Group Limited (“RGL 

UK”), a United Kingdom corporation. RGL UK is also the sole shareholder of Regus Corporation, 

a Delaware corporation, which is the direct or indirect shareholder of the Chapter 11 Debtors. A 

simplified organizational chart of IWG, including the Chapter 11 Debtors and the CCAA Debtors, 

is attached hereto as Exhibit “B”.  

12. Generally, the Canadian business has the same structure as described above for IWG’s

business. Typically, each Lease Holder in Canada is a special purpose limited partnership (the 

“Canadian Tenant LPs”) formed between RGN Limited Partner Holdings Corp. (“RGN LP”), as 

limited partner, and a different general partner (the “Canadian GPs”). In a few instances, the 

Lease Holder in Canada is a special purpose company (together with the Canadian Tenant LPs, 

the “Canadian Tenant SPEs”) rather than a limited partnership. The Canadian Tenant LPs are 

typically formed under the Limited Partnerships Act (Ontario) and the Canadian GPs are formed 

under the Business Corporations Act (Ontario). 

13. The Canadian Tenant SPEs are specifically formed to enter into individual Leases with

various Landlords and to hold an individual Lease for a single Centre in Canada. Typically, the 

Canadian Tenant SPEs’ only assets are the Leases and any furniture, fixtures, equipment and 

other personal property (the “FF&E”) located within the Centre. 

14. In these proceedings each of the Applicants are Canadian GPs or corporations which are

Canadian Tenant SPEs. The Canadian GPs’ sole asset is their minor interest (typically, 

0.00001%) in the respective Canadian Tenant LPs. The Canadian GPs’ partnership interest in 

the Canadian Tenant LPs were each purchased from RGN General Partner Holdings Corp., the 

former general partner of each of the Canadian Tenant LPs. As part of the application for relief 
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under the CCAA, the Applicants are seeking to extend the protections granted to their respective 

Canadian Tenant LPs (the “CCAA LPs”). A list of CCAA LPs contemplated to be covered by 

protections in the proposed Initial Order is attached as Exhibit “C”. 

15. Occupants in each Centre enter into Occupancy Agreements with RGN Management

Limited Partnership (“RGN Management LP”), a limited partnership formed between RGN LP, as 

limited partner, and RGN Management GP Inc., as general partner. RGN Management LP is also 

the employer of all employees of the Canadian business.  

16. RGN Management GP Inc. and RGN Management LP are not CCAA Debtors.

(c) Canadian Centres

17. IWG, through the Canadian Affiliates, operates 137 Centres in Canada. Of these Centres,

85 are through Leases that are guaranteed by the Guarantor Debtors (the “Guaranteed 

Canadian Leases”). Of those, 38 are in respect of Centres operated by the CCAA Debtors. 

Further, there is one CCAA Debtor (RGN Services Limited) that has two Leases where only one 

is a Canadian Guaranteed Lease. The other Lease is not guaranteed by any IWG affiliate. 

Therefore, in total, the CCAA Debtors hold 39 Leases. 

18. The distinguishing factor between the CCAA Debtors and the other Canadian Affiliates

with Guaranteed Canadian Leases is that the Guaranteed Canadian Leases contain events of 

default related to the commencement of the Chapter 11 Cases by the Guarantor Debtors. 

19. The following chart summarizes the Centres in Canada by province:

Province Canadian Centres Canadian Centres 
with Lease 

Guaranteed by the 
Guarantor Debtors 

Canadian Centres 
with the CCAA 

Debtors 

Ontario 69 43 22 
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British Columbia 29 16 5 

Alberta 15 8 6 

Quebec 17 12 5 

Saskatchewan 1 0 0 

Nova Scotia 3 3 0 

Manitoba 2 2 1 

Total 136 84 39 

20. Within the Canadian Centres, there are approximately 15,000 Occupants, each of which

typically uses the space in connection with its own business. The Centres with the Canadian 

Guaranteed Leases house approximately 9,000 of these Occupants and the Canadian Centres 

of the CCAA Debtors house approximately 3,900 Occupants. The discontinuation or interruption 

of the business of the CCAA Debtors could materially disrupt the business and operations of the 

Occupants, potentially giving rise to additional claims against the CCAA Debtors and affiliated 

entities. 

21. IWG, through RGN Management LP, also employs approximately 190 employees across

Canada to operate the Canadian Centres on behalf of the Canadian Tenant SPEs. The CCAA 

Debtors do not have any employees of their own. 

(d) Financial Position

22. Unaudited financial statements as of July 31, 2020 for each of the CCAA Debtors are

attached hereto as Exhibit “D”. Due the urgent nature of the CCAA application as described 

below, the Company and its advisors have worked quickly to produce the documents required by 

section 10(2) of the CCAA. As such, the CCAA Debtors, with the assistance of their advisors, 

continue to review and refine the financial statements attached hereto and expect that further 

reconciliations and adjustments will be required though such adjustments are not expected to be 

material. 
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23. The CCAA Debtors which are Canadian GPs do not have any financial statements since

their only assets are minor interests in the CCAA LPs and their liabilities are only “flow through” 

liabilities of the CCAA LPs. 

(i) Assets

24. As set out above, in most cases, the Applicants have negligible assets, with their only

asset being a minor interest in their respective CCAA LP. The CCAA LPs’ only assets are typically 

the FF&E located within the Centre, prepaid expenses and intercompany receivables in certain 

instances. In the case of RGN Services Limited and Guardian Financial Corp., which are the only 

Applicants that are not Canadian GPs, they each own the FF&E in the Centres directly. RGN 

Services Limited further previously operated as the management company in respect of the 

Canadian business and has investments in certain affiliates. 

25. Based on my experience, I believe that the realizations generated from the sale of FF&E

in an insolvency process would be immaterial. 

26. The CCAA Debtors do not have any bank accounts and no cash on hand.

(ii) Secured Liabilities

27. The Canadian Tenant SPEs, including the CCAA Debtors, general working capital needs

are financed on a secured basis by RGN Management LP as described below. The purchase of 

FF&E by each Canadian Tenant SPE is also financed by RGN Management LP. 

28. Each Canadian Tenant SPE has entered into a separate intra-group loan facility

agreement and general security agreement with RGN Management LP. The obligations under 

the loan agreements are secured by all the present and after acquired property of the Canadian 
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Tenant SPEs, including the FF&E. An example of the intra-group loan facility agreement and 

general security agreement are attached hereto as Exhibits “E” and “F”, respectively. 

29. The aggregate net amount owing by the CCAA Debtors to RGN Management LP is

$14,384,882. 

(iii) Leases

30. The CCAA Debtors are also obligated for the amounts owing under the Leases related to

their Centres. Liabilities related to the remaining term of the Lease are generally off-balance sheet 

liabilities and do not appear in the financial statements of the CCAA Debtors. 

31. The CCAA LPs each hold a single Lease related to a Centre in Canada. Guardian

Financial Corp. also holds a single Lease and RGN Services Limited holds two Leases. 

32. In most cases, the CCAA Debtors have continued paying rent to the Landlords despite the

liquidity challenges explained below. The below table sets out the only known arrears of the CCAA 

Debtors owing to Landlords: 

CCAA Debtor Arrears (CAD$) 

RGN Manitoba II Limited Partnership $ 213,375 

RGN Alberta Limited Partnership $ 102,091 

RGN Quebec VI Limited Partnership $ 249,074 

RGN Ontario LV Limited Partnership $ 74,646 

RGN Ontario XXIX Limited Partnership $ 23,280 

RGN British Columbia XXIV Limited Partnership $ 96,533 

RGN Services Limited $ 9,100 

RGN Alberta XIV Limited Partnership $ 851 
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Total $ 768,950 

33. However, as set out below, certain CCAA Debtors may be required by their Lease to post

additional security as a result of the Guarantor Debtors commencing the Chapter 11 Cases. In 

most cases, the CCAA Debtors, do not expect to be a position to immediately post that security 

and the guarantee claims will be restructured in the Chapter 11 Cases. 

(iv) Inter-Company Relationships and Transactions

34. The business model employed by the Canadian Affiliates and other IWG affiliates, relies

on a series of inter-company relationships more fully described below. As result of these 

relationships, there are a number reoccurring intercompany transactions necessary to record the 

operations of the Canadian Affiliates and their business activities. In Canada, RGN Management 

LP enters in Occupancy Agreements with Occupants and collects the applicable Occupancy Fees 

on behalf of the applicant Canadian Tenant SPE. RGN Management LP provides the benefit of 

the Occupancy Fees to the Canadian Tenant SPE by recording a payable owing to the Canadian 

Tenant SPE after netting applicable expenses and costs paid by RGN Management LP on behalf 

of the Canadian Tenant SPE. Rent to Landlords is paid by the Canadian Tenant SPEs with 

advances from RGN Management LP which it makes to a subaccount of the Canadian Tenant 

SPE before being transferred to the Landlord. 

35. If the monthly expenses and costs incurred by RGN Management LP on behalf of the

Canadian Tenant SPE in respect of the Centre exceed the Occupancy Fees collected at the 

Centre, a monthly net deficiency is recorded as an intercompany payable and drawn by the 

applicant Canadian Tenant SPE from RGN Management LP pursuant to the intra-group loan 

facility agreements described above. If the monthly Occupancy Fees exceed the expenses and 

DocuSign Envelope ID: CA1ECCF8-8927-4F46-B879-9CA7EAC66C22DocuSign Envelope ID: 8F3A5E82-74D1-4DCC-AB73-F1A5014BEF2FDocuSign Envelope ID: 04B47DC0-F765-4B48-9441-6C8E0EE0C647DocuSign Envelope ID: 2A870D61-EC9C-40EA-B836-39F0DC5CCB15



11 

112150030 v4 

costs paid by RGN Management LP, the Canadian Tenant SPE books an intercompany 

receivable owing from RGN Management LP. 

36. Management Services: RGN Management LP also performs various management

services for the Canadian Tenant SPEs pursuant to a Master Services Management Agreement. 

In exchange for the services, the Canadian Tenant SPEs pay a management fee to RGN 

Management LP in an amount equal to 13.5% of revenue generated at the Centre. The services 

performed by RGN Management LP on behalf of the Canadian Tenant SPEs, including the CCAA 

Debtors, include, among other things: 

(a) coordinating and obtaining the various services and utilities from the Landlord or

the local utility providers for the benefit of the Occupants and the Canadian Tenant

SPEs;

(b) coordinating with the Landlord or property manager for ancillary rights provided

under the Lease (such as on-site storage, use of a roof or shared common space,

etc.);

(c) coordinating on behalf of the Canadian Tenant SPEs and in some cases

performing the Canadian Tenant SPEs’ obligations to the Landlord such as (i)

identifying, engaging for services, and paying the obligations of vendors relative to

a full range of operating expenses, tax and insurance requirements, (ii) payment

for additional services and extra utilities, (iii) payment for parking charges and for

other miscellaneous fees;

(d) marketing to and securing the Occupants for the Centre and, where necessary,

paying any broker’s commission due related to identifying such Occupants;
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(e) coordinating the performance of any non-structural construction, design, or

architectural alterations to a Centre;

(f) providing various services to each of the Occupants pursuant to the Occupancy

Agreements;

(g) billing and collecting all amounts owed by Occupants as Occupancy Fees for

serviced office space and other ancillary services provided;

(h) securing on behalf of the Canadian Tenant SPEs all insurance policies, including

liability, property, and workers compensation, that the Lease Holder is required to

obtain under its Lease;

(i) causing the Landlord to keep the premises in a clean and tidy condition and good

operating order;

(j) preparing and filing all tax returns, including sales and use, personal property and

other like returns;

(k) obtaining business licenses and similar government licenses necessary to run the

Centre; and

(l) hiring, contracting for and retaining employees and staff sufficient to perform the

above services.

37. Franchise Fees: Franchise International GmBH, a company incorporated in Switzerland

(“Franchisor”), is an affiliate of the CCAA Debtors. Franchisor commercializes certain IWG 

intellectual property and grants franchisees the right to operate an IWG business format in a given 

location. Pursuant to applicable franchise agreements, Franchisor provides certain services to 

help Canadian Tenant SPEs establish its IWG business and then provides certain continuing 
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business support services, advices, and information technology. The Canadian Tenant SPE in 

turn agrees to pay Franchisor a monthly fee. 

38. Guarantee Fees: As set out in the Initial Feltman Affidavit, the Guarantor Debtors also

charge applicable Canadian Tenant SPEs fees in exchange for guarantying their Leases equal to 

3.44% of the guaranteed amount. The guarantee fees are paid on a semi-annual basis. 

C. Need for CCAA Protection

(a) Events Leading Up to the Chapter 11 Cases

39. Following a strong first quarter in 2020, IWG experienced significant challenges during the

second and third quarters of 2020 as a direct result of the COVID-19 pandemic. The pandemic 

and associated mandatory shutdowns have severely disrupted business plans and operations for 

certain locations within IWG’s portfolio. 

40. Businesses and companies implementing work-from-home policies (either voluntary or

government-mandated) has reduced the demand for temporary office space resulting in lower 

occupancy rates across the IWG portfolio. To attract and retain Occupants in this environment, 

IWG has had to cut pricing for new sales and renewals, resulting in a reduction of revenue from 

the space that is occupied. Other Occupants have also been untimely on payment of their 

Occupancy Fees which has a range of underlying causes, including the effects of the economic 

downturn on their businesses or as part of emergency cash-conservation measures undertaken 

by the Occupants. 

41. To mitigate the effect of the pandemic, IWG has taken various cash flow and liquidity

measures, including the deferral of rent payments and engagement with Landlords to negotiate 

forbearances, temporary accommodations, and, in certain instances, permanent modifications to 

Leases. The Company has had various successes in negotiations with Landlords to date. 
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However, in certain instances, the negotiations have reached an impasse. The break down of any 

particular negotiation with a Landlord can weaken the entire portfolio, by requiring the immediate 

deployment of a disproportionate amount of liquidity (e.g., to cure an accumulated Lease 

arrearage) in order to avoid the potential closure of a Centre and potential loss of business from 

Occupants at that location. 

42. The initial event triggering the commencement of the Chapter 11 Cases was the

breakdown of negotiations between Landlords and the U.S. SPE Debtors. The breakdown led the 

respective Landlords to issue notices of their intention to lock the U.S. SPE Debtors out of their 

respective Centres leading to the U.S. SPE Debtors to commence their respective Chapter 11 

Case. The Guarantor Debtors commenced their Chapter 11 Cases shortly thereafter, to pre-empt 

both a potential “run on the bank” by Landlords exercising their rights under the various guarantee 

agreements and to attempt to restructure their obligations while maintaining the Company’s viable 

lease portfolio. 

(b) COVID-19 and the Canadian Affiliates

43. The Canadian Affiliates have likewise been impacted by the COVID-19 pandemic with

depressed occupancy rates, Occupants that have, either by necessity or strategically, failed to 

pay their Occupancy Fees and decreased demand at capital intensive Centres in downtown areas 

of metro-centres. However, despite the impact that COVID-19 has had on the Canadian business, 

as set out above, the Canadian Tenant SPEs in the majority of cases have continued paying rent 

to the Landlords in respect of the Leases for the Centres in Canada.1 IWG has also engaged in 

negotiations with certain Landlords with respect to specific accommodations and in certain cases, 

adjusted the terms of Leases to reflect new market realities created by the ongoing pandemic. To 

1 I understand from Michael Osborne, Chief Financial Officer of IWG North America, and verily believe there is 

approximately CAD$2.2 million in rent arrears across the entire Canadian portfolio of Leases. As set out above, the 
rent arrears for the CCAA Debtors is approximately CAD$850,000. 
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date, the negotiations have been primarily positive and have not resulted in lock-out notices being 

issued similar to the U.S. SPE Debtors’ situation.  

44. However, upon the commencement of the Chapter 11 Cases, IWG had significant

concerns that the dynamics could change leading Landlords to terminate various Leases. Under 

approximately 39 of the Guaranteed Canadian Leases, an event of default is triggered upon the 

commencement of insolvency and/or bankruptcy proceedings by any indemnitor or guarantor 

under the Lease. Subject to the particular terms of the Lease and provincial law, the Landlords’ 

rights and remedies in the case of an event of a default under their respective Guaranteed 

Canadian Lease may include (a) terminating the applicable Guaranteed Canadian Lease; or (b) 

“locking-out” the applicable Canadian Tenant SPE, including, by extension, the Occupants, and 

retaking possession of the Centres. Under 19 of these Leases, the rights and remedies upon an 

insolvency default may be exercised with limited or no notice to the Canadian Tenant SPE. 

45. If any particular Landlord, relying upon an alleged event of default, purports to terminate

a lease or locks out a Canadian Tenant SPE, it will cause significant adverse effects to the 

Canadian Affiliates, the Occupants located within the Centre (which total 3,900 in respect of the 

CCAA Debtors), and other creditors of the individual Canadian Tenant LP. Each such action by a 

Landlord would undermine the financial stability of the Canadian Affiliates, the Guarantor Debtors, 

and the Company as a whole, the cumulative effect of which may encourage other Landlords to 

take similar actions. 

(c) Lease Notice Procedures Motion

46. In order to address this issue, the Chapter 11 Debtors originally filed the Debtors’ Motion

for Interim and Final Orders Establishing Notification Procedures for Lease Termination (the 

“Lease Notice Procedures Motion”) in the Chapter 11 Cases. 
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47. The Lease Notice Procedures Motion contemplated that any Landlord would be required

to provide the Chapter 11 Debtors with fifteen business days’ notice prior to terminating a Lease 

guaranteed by the Guarantor Debtors (including those held by the Canadian Tenant SPEs) or 

“locking-out” a Lease Holder where the Lease was guaranteed by the Guarantor Debtors. The 

purpose of the Lease Notice Procedures Motion was to provide “breathing space” during the 

restructuring given the defaults caused by the commencement of the Chapter 11 Cases and 

protect various property or business interests of the Chapter 11 Debtors. As explained, there was 

a significant concern that if the Landlords are permitted to terminate the leases or “lock-out” the 

Canadian Tenant SPEs without notice, it could result in devastating cascading effects on the 

Company, the Canadian Tenant SPEs themselves, the Guarantor Debtors and their stakeholders, 

including the Occupants. 

48. The U.S. Court had an initial hearing on the Lease Notice Procedures Motion on August

18, 2020 where it was adjourned until August 25, 2020. Following a hearing on the Lease Notice 

Procedures Motion on August 25, 2020, the U.S. Court denied the Lease Notice Procedures 

Motion on an interim basis without prejudice to the Chapter 11 Debtors’ ability to seek the relief 

on a final basis at a later date. A copy of the transcript of the hearing relating to the decision by 

the U.S. Court on the Lease Notice Procedures Motion is attached hereto as Exhibit “G”. 

(d) “At Risk” Leases

49. As result of the denial of the Leases Procedures Motion, a significant number of Leases

of the Canadian Tenant SPEs are at risk of being terminated on the basis of defaults triggered by 

the commencement of the Chapter 11 Cases. In the case of approximately 39 Leases, either (a) 

no notice is required in order for the Landlord to terminate the Lease based on an insolvency 

default by the Guarantor Debtor; (b) the Chapter 11 Debtors are concerned, based on the drafting 

the Lease, that the Landlords may take the position that they are not required to give advance 

DocuSign Envelope ID: CA1ECCF8-8927-4F46-B879-9CA7EAC66C22DocuSign Envelope ID: 8F3A5E82-74D1-4DCC-AB73-F1A5014BEF2FDocuSign Envelope ID: 04B47DC0-F765-4B48-9441-6C8E0EE0C647DocuSign Envelope ID: 2A870D61-EC9C-40EA-B836-39F0DC5CCB15



17 

112150030 v4 

notice of their intention to terminate the Leases to the Canadian Tenant SPEs or applicable 

Guarantor Debtor; or (c) there is a limited notice provision (between five business days and ten 

calendar days depending on the Lease). Certain of the Leases also contain cure provisions to 

permit the Canadian Tenant SPE to provide additional security or a replacement indemnifier but 

due to the liquidity challenges described above, the CCAA Tenants SPEs in many instances will 

not be a position to provide that replacement security. 

50. The concerns of the Company were heightened when on the morning of August 25, 2020,

a Landlord in respect of the Centre in Edmonton posted a Notice of Termination and Notice to 

Quit at the Premises purporting “to terminate the Lease immediately, without prior notice and 

without any opportunity to cure the default.” The sole default alleged by the Landlord was 

commencement of the Chapter 11 Cases by RGN-NBC, the indemnifier under the Lease. In that 

situation, the doors to the premises were locked and the Canadian Tenant SPE and Occupants 

were denied access to the premises. Staff located at the premises were forced to set up a table 

outside the premises in order to explain to Occupants the lock out situation causing significant 

disruption to the operation of the Company and the Occupants. 

51. The Foreign Representative sought emergency relief from this Court and was granted an

order declaring the termination of the Lease void and allowing the applicable Canadian Tenant 

SPE an opportunity to cure the default in accordance with the terms of the Lease. However, other 

Leases may not permit a cure period and it would be a significant expense and distraction for the 

Company to be forced to bring a motion to the Court each time a Landlord does not give advance 

notice to the applicable Canadian Tenant SPE and Guarantor Debtor. 

52. After canvassing the various options to obtain an immediate stay of proceedings to

preserve the status quo and protect the Canadian business, the Company concluded that an 

application under the CCAA was the most efficient and practical manner to proceed. To this end, 
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the Foreign Representative in the Recognition Proceedings brought a motion on August 28, 2020 

to temporarily extend the stay of proceedings against the Canadian Tenant SPEs which have 

Leases that are potentially at risk of being terminated (now the CCAA Debtors), in order to provide 

an opportunity to prepare an application under the CCAA. A copy of the affidavit of Joshua Nicosia 

sworn on August 27, 2020 in support of that motion is attached hereto without exhibits as Exhibit 

“H”.  

53. On August 28, 2020, the Court denied that motion on the basis that granting the relief

would have been inconsistent with the ruling by the U.S. Court on the Lease Notice Procedures 

Motion. A copy of the endorsement of the Court is attached hereto as Exhibit “I”. 

54. As a result, without the benefit of a stay of proceedings, the CCAA Debtors may be in

default of their obligations under their respective Leases which could be terminated with no or 

limited notice. If the Lease is terminated and the property of the Centres are liquidated for the 

benefit of creditors, there is significant destruction to the going concern value of the business and 

the realization from a liquidation will likely be insufficient to pay creditors, including the other 

Canadian Affiliates, IWG affiliates and the applicable Landlord. 

55. One Canadian Tenant SPE, RGN Ontario II Limited Partnership (the “NOI Debtor”),

already filed a Notice of Intention to Make a Proposal, immediately following the hearing before 

this Court on August 28, 2020 due to concerns that the Landlord may terminate its Lease. A copy 

of the certificate confirming the filing of the NOI is attached hereto as Exhibit “J”. The Canadian 

GP of the NOI Debtor is an Applicant under these CCAA proceedings and the CCAA Debtors will 

explore possibilities of advancing the proceedings in a coordinate manner or terminating the NOI 

proceedings in favour of these CCAA proceedings, if possible. 

56. Absent relief from the Court under the CCAA, the Leases of the CCAA Debtors will

continue to be “at risk” and Centres may be closed involuntarily. The termination of Leases would 
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cause serious and material prejudice to the CCAA Debtors, as well as the Guarantor Debtors, the 

Occupants and other stakeholders of the Canadian business.  

D. Path Forward

57. Protection under the CCAA will bring immediate stability to a volatile situation where a

significant portion of the Centres could be involuntarily closed on no or limited notice. The CCAA 

Debtors intend to use the “breathing room” provided by the CCAA to advance their restructuring 

efforts in a coordinated manner with the Chapter 11 Cases. The restructuring of the Guarantor 

Debtors is significantly intertwined with the restructuring of the Canadian Tenant SPEs and will 

need to occur in parallel. 

58. The Company will also further evaluate viable Centres and continue the negotiations with

Landlords that started prior to the Chapter 11 Cases so their Leases reflect “market realities” 

following the COVID-19 pandemic. It is possible based on negotiations, and similar to the Chapter 

11 Cases, that additional Canadian Tenant SPEs may need to file for protection under the CCAA. 

E. Relief Sought

(a) Stay of Proceedings

59. For the above reasons, the CCAA Debtors require an immediate stay of proceedings to

provide stability to preserve their business and continue to pursue their restructuring efforts. 

Absent a stay of proceedings, the CCAA Debtors may start to lose Centres due to “lock outs” by 

Landlords effectively ending their business. If the CCAA Debtors could not operate the Centres 

and the CCAA Debtors’ property is liquidated in an insolvency process, there would not be 

sufficient realizations to enable payment of all their liabilities, including potential claims of 

Landlords and Occupants and debt owing to affiliates. 
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60. In absence of a stay, there is a potential for material prejudice to a myriad of stakeholders

and significant value destruction. 

(b) Appointment of Monitor

61. As part of Recognition Proceedings, KSV was appointed as Information Officer. Given

KSV's familiarity with the CCAA Debtors' business, the Chapter 11 Cases, and the Recognition 

Proceedings, the Applicants are also seeking to appoint KSV as the Monitor (the “Monitor”) in 

the CCAA proceedings. KSV has consented to acting as the Monitor in these CCAA proceedings. 

A copy of KSV’s consent to act as the Monitor is attached hereto as Exhibit “K”. 

62. KSV is a trustee within the meaning of section 2 of the BIA and is not subject to any of the

restrictions on who may be appointed as monitor set out in section 11.7(2) of the CCAA. 

(c) Cash Flow Forecast

63. The CCAA Debtors, with the assistance of its advisors and the proposed Monitor, have

prepared a 90-day cashflow forecast as required by the CCAA (the “Cash Flow Forecast”). I 

understand the Cash Flow Forecast will be appended to the pre-filing report of the proposed 

Monitor. Due to the urgent nature of this application, the Cash Flow Forecast assumed that the 

only disbursement by the CCAA Debtors would be payment of rent and service charges to 

Landlords which are typically the only cash payments made by the Canadian Tenant SPEs. RGN 

Management LP will continue to advance funds to make those rent payments on a secured basis 

pursuant to the intra-group loan facility agreements. The CCAA Debtors may seek a charge in 

favour of RGN Management LP for any post-filing advances at a later date in these CCAA 

proceedings. 

64. The CCAA Debtors, with the assistance of the Monitor, will continue to refine the Cash

Flow Forecast before returning to Court on any comeback motion. 
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F. Notice

65. This application has been brought on notice only to the proposed Monitor. If the application

is granted, the CCAA Debtors will publish the required notices and provide notice to affected 

Landlords. 

I confirm that while connected via video 
technology, Mr. James S. Feltman showed 
me the front and back of his government-
issued photo identity document and that I 
am reasonably satisfied it is the same 
person and the document is current and 
valid. I confirm that I have reviewed each 
page of this affidavit with James S. 
Feltman and verify that the pages are 
identical. 

Sworn before me by video conference 
from the City of Miami, in the State of 
Florida, United States of America, to City 
of Toronto, in the Province of Ontario, 
Canada, on August 30, 2020. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

LEE NICHOLSON (LSO #66412I) 
Commissioner for Taking Affidavits 

in the Province of Ontario  

JAMES S. FELTMAN 
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Schedule “A” – Additional Applicants 

RGN Alberta IV GP Inc. 

RGN Alberta GP Inc. 

RGN Alberta X GP Inc. 

RGN Alberta XIII GP Inc. 

RGN Alberta XIV GP Inc. 

RGN Alberta XVII GP Inc. 

RGN British Columbia XX GP Inc. 

RGN British Columbia XVI GP Inc. 

RGN British Columbia XXV GP Inc. 

RGN British Columbia XXIV GP Inc. 

RGN Manitoba II GP Inc. 

RGN Ontario II GP Inc. 

RGN Ontario L GP Inc. 

RGN Ontario LV GP Inc. 

RGN Ontario LVI GP Inc. 

RGN Ontario LVIII GP Inc. 

RGN Ontario LXII GP Inc. 

RGN Ontario XI GP Inc. 

RGN Ontario XLI GP Inc. 

RGN Ontario XLII GP Inc. 

RGN Ontario XLV GP Inc. 

RGN Ontario XLVI GP Inc. 

RGN Ontario XLVII GP Inc. 

RGN Ontario XLVIII GP Inc. 

RGN Ontario XXI GP Inc. 

RGN Ontario XXIV GP Inc. 

RGN Ontario XXIX GP Inc. 

RGN Ontario XXV GP Inc. 

RGN Ontario XXVIII GP Inc. 

RGN Ontario XXXI GP Inc. 

RGN Ontario XXXII GP Inc. 

RGN Ontario XXXIII GP Inc. 

RGN Quebec V GP Inc. 

RGN Quebec VI GP Inc. 

RGN Quebec XIV GP Inc. 

RGN Quebec XVI GP Inc. 

RGN Services Limited 
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Court File No. CV-20-00646507-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF GUARDIAN FINANCIAL CORP. AND OTHER ENTITIES LISTED ON 

SCHEDULE “A” 

(Applicants) 

AFFIDAVIT OF JAMES S. FELTMAN 
(Sworn September 8, 2020) 

I, James S. Feltman, of the City of Miami, Florida, United States of America, MAKE OATH 

AND SAY: 

1. I am a managing director of Duff & Phelps, LLC, an advisory firm providing governance,

risk and transparency solutions for clients across diverse sectors, including publicly traded and 

privately held companies, law firms, government entities and investment organizations such as 

private equity firms and hedge funds. My practice at Duff & Phelps is focused on providing 

fiduciary, advisory consulting, and expert witness testimony in areas including insolvency, 

restructuring, accounting, and financial statement reporting. I have served as an appointed 

fiduciary with a branch of the United States Department of Justice spanning nearly 30 years, have 

been appointed as an advisor by both U.S. federal (district and bankruptcy) and state courts, have 

served as an arbitrator and mediator, and have been appointed as a Monitor by the U.S. Federal 

Trade Commission. 

2. The above captioned Applicants are part of a group of affiliates operating in the United

States and Canada as IWG or Regus (collectively, “IWG” or the “Company”). Duff & Phelps was 

retained by certain affiliates of IWG to provide interim management services. I have been 

authorized by each of the Applicants to assist with their proceedings under the Companies’ 
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Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and file this affidavit 

in support of this application. I am also the Responsible Officer for each of the affiliated companies 

(the “Chapter 11 Debtors”) which recently filed voluntary petitions for relief pursuant to Chapter 

11 of the U.S. Code (the “Bankruptcy Code”). In this capacity, I am responsible for assisting in 

the management of their operations, overseeing their liquidity management, and assisting with 

their restructuring process. In the course of this engagement and working with the Applicants’ and 

Chapter 11 Debtors’ management and outside counsel and financial advisors, I have become 

familiar with the operations and financial affairs of the Applicants and Chapter 11 Debtors and 

their non-debtor affiliates. As a result, I have knowledge of the matters to which I hereinafter 

depose, except where otherwise stated. Where I have relied upon information received from other 

individuals, I state the source of such information and believe such information to be true. 

3. I swear this affidavit in support of the motion by the Applicants seeking issuance of an

Amended and Restated Initial Order which, among other things, (a) extends the stay of 

proceedings to November 27, 2020 (the “Stay Period”); and (b) adds certain customary 

provisions to the Initial Order (as defined below). 

A. Background

4. On August 17, 2020, RGN-National Business Centers, LLC (“RGN-NBC”), H Work, LLC

(f/k/a HQ Global Workplaces LLC) (“H Work”) and RGN-Group Holdings, LLC (“Holdings”) 

(collectively, the “Guarantor Debtors”) filed voluntary petitions for relief pursuant to Chapter 11 

of the Bankruptcy Code with the United States Bankruptcy Court for the District of Delaware (the 

“U.S. Court”). Previously, RGN-Columbus IV, LLC filed a voluntary petition for relief under the 

Bankruptcy Code on July 30, 2020, RGN-Chapel Hill II, LLC filed its voluntary petition on August 

2, 2020, RGN-Chicago XVI, LLC filed its voluntary petition on August 3, 2020, and RGN-Fort 

Lauderdale III, filed its voluntary petition on August 8, 2020. Additionally, more recently, RGN-
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Lehi I, LLC and RGN-Lehi II, LLC filed voluntary petitions for relief under the Bankruptcy Code on 

August 27, 2020, RGN-Atlanta XXXV, LLC filed a voluntary petition on August 29, 2020, RGN-

Arlington VI, LLC filed a voluntary petition on August 30, 2020, and RGN-Chevy Chase I, LLC 

and RGN-Philadelphia IX, LLC filed voluntary petitions on September 2, 2020. 

5. On August 24, 2020, RGN-NBC, in its capacity as foreign representative (in such capacity,

the “Foreign Representative”) of itself and the other Chapter 11 Debtors commenced the 

recognition proceedings (the “Recognition Proceedings”) pursuant to Part IV of the CCAA. 

Following the Part IV application by the Foreign Representative, this Court granted the Initial 

Recognition Order (Foreign Main Proceeding) and the Supplemental Order (Foreign Main 

Proceeding), which, among other things: 

(a) recognized the Chapter 11 cases commenced by the Chapter 11 Debtors in

Delaware, United States of America (the “Chapter 11 Cases”) as foreign main

proceedings pursuant to Part IV of the CCAA;

(b) recognized certain first day orders granted by the U.S. Court; and

(c) appointed KSV Restructuring Inc. (f/k/a/ KSV Kofman Inc) (“KSV”) as Information

Officer (the “Information Officer”) in respect of the Recognition Proceedings.

6. Leases held by the Applicants were guaranteed by the Guarantor Debtors and the

commencement of the Chapter 11 Cases by the Guarantor Debtors was an event of default under 

their Leases. Involuntary termination of any Lease held by a CCAA Debtor (as defined below) 

would have had a significant detrimental effect on its business given it is depended on access to 

the premises provided under the Lease.  

7. As part of the Chapter 11 Cases, the Chapter 11 Debtors requested the U.S. Court

approve certain lease termination notice procedures which would have required Landlords to 
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provide 15 business days’ notice prior to terminating a Lease held by any affiliate of the Chapter 

11 Debtors which was guaranteed by a Guarantor Debtor. However, the relief was denied by the 

U.S. Court. As a result, the Applicants filed for protection under the CCAA on August 31, 2020. 

8. On August 31, 2020, this Court granted an Initial Order (the “Initial Order”) in respect of

the Applicants and certain affiliated limited partnerships (the “CCAA Debtors” and each a “CCAA 

Debtor”) pursuant to the CCAA. KSV was appointed as monitor of the Applicants (the “Monitor”). 

A copy of the Initial Order is attached hereto as Exhibit “A” and the endorsement of the Court is 

attached hereto as Exhibit “B”. Copies of the Initial Order and other filings in the Recognition 

Proceedings or these proceedings under the CCAA (the “CCAA Proceedings”) are available on 

the Monitor’s website at https://www.ksvadvisory.com/insolvency-cases/case/rgn-national-

business-centers. 

9. I swore an affidavit in support of the application to commence the Recognition

Proceedings, (the “Initial Feltman Affidavit”), a copy of which, without exhibits, is attached 

hereto as Exhibit “C” and an affidavit in support of the application by the Applicants for protection 

under the CCAA (the “Second Feltman Affidavit”), a copy of which, without exhibits, is attached 

hereto as Exhibit “D”. Capitalized terms used herein but not otherwise defined shall have the 

meanings set forth in the Second Feltman Affidavit.  

10. This affidavit provides an update on the CCAA Proceedings, a brief overview of the

contemplated direction of these CCAA Proceedings, and certain additional details regarding the 

CCAA Debtors. 

B. Update on the CCAA Proceedings

11. Since the granting of the Initial Order on August 31, 2020, the CCAA Debtors, with the

assistance and oversight of the Monitor, have worked in good faith and with due diligence to 
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ensure the stability of their business during these CCAA Proceedings and ensure the CCAA 

Proceedings continue in a coordinated manner with the Chapter 11 Cases and the Recognition 

Proceedings. The activities of the CCAA Debtors have included the following: 

(a) responding to inquiries from Landlords of Centres of the CCAA Debtors;

(b) with the assistance of the Monitor, publishing notices to creditors required by the

CCAA and sending notices to Landlords of these CCAA Proceedings in

accordance with the Initial Order;

(c) continuing to review the cash flow forecast filed with the application for CCAA

protection to ensure the assumptions were reasonable and consistent with the

expected operations of the CCAA Debtors during the CCAA Proceedings;

(d) paying rent for September 2020 for each of the Leases held by the CCAA Debtors;

(e) reviewing and analyzing the cash management system and intercompany

transactions to report further details to the Court as set forth herein;

(f) coordinating with U.S. counsel to the Chapter 11 Debtors on the activities related

to the Chapter 11 Cases; and

(g) preparing these materials to support an extension of the Stay Period in these

CCAA Proceedings.

C. Path Forward in the CCAA Proceedings

12. As set out in the Initial Feltman Affidavit, as a result of the impact of COVID-19 on the

business in the United States and Canada, the Chapter 11 Debtors were expecting various claims 

to be asserted against the Guarantor Debtors leading to a “run on the bank” and various cascading 
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effects across the Lease portfolio. The Guarantor Debtors intend to use the Chapter 11 process 

to restructure their various contractual obligations in order to stabilize IWG’s North American 

portfolio and emerge in a financially stronger and more viable position. 

13. The primary purpose of these CCAA Proceedings was to immediately stabilize a volatile

situation. The Leases for the Centres operated by the CCAA Debtors were likely in technical 

default due to the commencement of the Chapter 11 Cases by the Guarantor Debtors which could 

have resulted in a significant portion of the Centres being involuntarily closed with no or limited 

notice. In order to emerge from CCAA protection, the CCAA Debtors will need to be positioned 

such that their Leases cannot be terminated based on the default by the Guarantor Debtors.  

14. Since the guarantee obligations provided by the Guarantor Debtors are the primary

obligation that will need to be restructured for both these CCAA Proceedings and the Chapter 11 

Cases to be successful, the proceedings will need to be advanced in a coordinated manner. The 

CCAA Debtors, along with the Chapter 11 Debtors, intend to use the “breathing space” provided 

by the Chapter 11 Cases and the CCAA Proceedings to pursue discussions with groups of 

Landlords, including Landlords in the United States, on implementation of a Chapter 11 plan which 

would restructure the various guaranteed obligations. Implementation of a Chapter 11 plan would 

allow the Guarantor Debtors to emerge from Chapter 11 protection and for the various Canadian 

Tenant SPEs and Lease Holders in the United States to continue operating as a going concern 

in a sustainable manner. 

15. The Company also intends to use the CCAA Proceedings to continue evaluating the

viability of Centres given the new “market realities” caused by the COVID-19 pandemic. As set 

out in the Initial Feltman Affidavit, prior to the commencement of the CCAA Proceedings, IWG 

had engaged in negotiations with certain Landlords with respect to specific accommodations and 

in certain cases, permanent changes to the terms of their Leases. The CCAA Debtors will continue 
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those negotiations with Landlords during the CCAA Proceedings in instances where a Centre may 

no longer be viable without changes to the applicable Lease. If these restructuring efforts and 

negotiations with the Landlord prove unsuccessful, the CCAA Debtors may have to disclaim the 

particular Lease in accordance with the CCAA and wind down operation of the applicable Centre 

in an orderly manner. 

16. Further, as set out in the Second Feltman Affidavit, it is possible based on negotiations in

the broader portfolio that additional Canadian Tenant SPEs may need to file for protection under 

the CCAA. 

D. Intercompany Transactions

(a) Cash Management

17. As set out in the Second Feltman Affidavit, the business model employed by the Canadian

Affiliates and other IWG affiliates relies on a series of inter-company relationships. In Canada, 

RGN Management LP enters into Occupancy Agreements with Occupants and collects the 

applicable Occupancy Fees on behalf of the applicant Canadian Tenant SPE. If the monthly 

expenses and costs incurred by RGN Management LP on behalf of the Canadian Tenant SPE 

and other intercompany amounts owing by the Canadian Tenant SPE exceed the Occupancy 

Fees collected at the Centre, a monthly net deficiency is recorded as an intercompany payable 

by the applicable Canadian Tenant SPE owing to RGN Management LP pursuant to the intra-

group loan facility agreement. If the monthly Occupancy Fees exceed the expenses and costs 

paid by RGN Management LP, the Canadian Tenant SPE books an intercompany receivable 

owing from RGN Management LP. 

18. In terms of cash management, the CCAA Debtors share a centralized cash management

system with the other Canadian Affiliates. The Second Feltman Affidavit incorrectly stated that 
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the CCAA Debtors do not have any bank accounts. Following further discussions with the 

Company and its advisors, I understand that the CCAA Debtors have disbursement accounts with 

Canadian Imperial Bank of Commerce. These disbursement accounts are used solely in 

connection with making disbursements to Landlords for rent payable under the applicable Leases. 

The accounts are notionally pooled with other disbursement accounts of the other Canadian 

Tenant SPEs and concentration and receipt accounts of RGN Management LP. The pooling 

arrangement allows for the disbursement accounts to be overdrawn to make applicable rent 

payments as only the net amount of all pooled accounts is required to be positive. Once a month, 

the Canadian Affiliates reset the accounts by bringing each of the disbursement accounts to a 

zero balance and book the applicable intercompany receivables and/or payables. 

19. The CCAA Debtors intend to continue using the same cash management system during

the CCAA Proceedings. The Monitor will have access to the books and records of the CCAA 

Debtors and can report on any material changes in the intercompany balances as required. 

(b) Secured Liabilities

20. As set out in the Second Feltman Affidavit, the Canadian Tenant SPEs’, including the

CCAA Debtors’, general working capital needs are financed on a secured basis by RGN 

Management LP. The purchase of FF&E by each Canadian Tenant SPE is also financed by RGN 

Management LP. RGN Management LP is the only secured creditor of each of the CCAA Debtors 

except RGN Services Limited. In the case of RGN Services Limited, another IWG affiliated entity, 

Pathway Finance SARL (f/k/a Regus No. 1 Societe a Responsabilite Limitee) is also a secured 

creditor in addition to RGN Management LP. Search results for each of the CCAA LPs from the 

applicable personal property security registries are attached hereto as Exhibit “E”. 

21. I also understand from further discussions with the Company and its advisors that the loan

and security agreements for certain of the CCAA Debtors may differ from the form attached to the 
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Second Feltman Affidavit as an example. I am informed by Joshua Nicosia, General Counsel for 

IWG North America, that the security documents for certain of the CCAA LPs are located in the 

Head Office of IWG which is closed due to the COVID-19 pandemic. For certain of the CCAA 

LPs, the security in favour of RGN Management LP was granted and registered in April, 2020, in 

consideration for continuing to make advances during their liquidity challenges earlier this year. 

For the other CCAA LPs, the security in favour of RGN Management LP was granted and 

registered in or around May or June of 2016. 

E. Conclusion

22. The CCAA Debtors request the Court extend the Stay Period until November 27, 2020

and grant the other requested relief to allow the CCAA Debtors to pursue their restructuring in a 

coordinated manner with the Chapter 11 Cases. I do not believe any creditor will be materially 

prejudiced by an extension of the Stay Period. 

I confirm that while connected via video 
technology, Mr. James S. Feltman showed 
me the front and back of his government-
issued photo identity document and that I 
am reasonably satisfied it is the same 
person and the document is current and 
valid. I confirm that I have reviewed each 
page of this affidavit with James S. 
Feltman and verify that the pages are 
identical. 

Sworn before me by video conference 
from the City of Miami, in the State of 
Florida, United States of America, to City 
of Toronto, in the Province of Ontario, 
Canada, on September 8, 2020. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

LEE NICHOLSON (LSO #66412I) 
Commissioner for Taking Affidavits 

in the Province of Ontario  

JAMES S. FELTMAN 
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Schedule “A” – Additional Applicants 

RGN Alberta IV GP Inc. 

RGN Alberta GP Inc. 

RGN Alberta X GP Inc. 

RGN Alberta XIII GP Inc. 

RGN Alberta XIV GP Inc. 

RGN Alberta XVII GP Inc. 

RGN British Columbia XX GP Inc. 

RGN British Columbia XVI GP Inc. 

RGN British Columbia XXV GP Inc. 

RGN British Columbia XXIV GP Inc. 

RGN Manitoba II GP Inc. 

RGN Ontario II GP Inc. 

RGN Ontario L GP Inc. 

RGN Ontario LV GP Inc. 

RGN Ontario LVI GP Inc. 

RGN Ontario LVIII GP Inc. 

RGN Ontario LXII GP Inc. 

RGN Ontario XI GP Inc. 

RGN Ontario XLI GP Inc. 

RGN Ontario XLII GP Inc. 

RGN Ontario XLV GP Inc. 

RGN Ontario XLVI GP Inc. 

RGN Ontario XLVII GP Inc. 

RGN Ontario XLVIII GP Inc. 

RGN Ontario XXI GP Inc. 

RGN Ontario XXIV GP Inc. 

RGN Ontario XXIX GP Inc. 

RGN Ontario XXV GP Inc. 

RGN Ontario XXVIII GP Inc. 

RGN Ontario XXXI GP Inc. 

RGN Ontario XXXII GP Inc. 

RGN Ontario XXXIII GP Inc. 

RGN Quebec V GP Inc. 

RGN Quebec VI GP Inc. 

RGN Quebec XIV GP Inc. 

RGN Quebec XVI GP Inc. 

RGN Services Limited 
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NET LEASE - 400W GEORGIA STREET, VANCOUVER 

THIS LEASE, dated ~t~l, 2018 (the "date ofthis Lease"), is made by the Landlord 
and the Tenant namedintwho, in consideration of the rents, covenants and agreements 
contained in this Lease, covenant and agree as follows: 

ARTICLE 1 
BASICTERMS 

1.1 BASIC TERMS 

The following are certain basic lease provisions which are part of, and are referred to in, 
subsequent provisions of this Lease. 

(a) 

(b) 

(c) 

(d) 

(e) 

(t) 

(g) 

(h) 

Landlord: 

Tenant: 

(i) Indemnifier: 

(ii) Indemnity Provisions: 

Building: 

Premises: 

Rentable Area of Premises: 

(i) Term: 

(ii) Delivery Date: 

(iii) Commencement Date: 

Fixturing and Rent-Free Period: 

Homer Street Office Properties Inc. 

RGN British Columbia XXIII Limited 
Partnership 

Regus pic 

See SCHEDULE "G" 

400 West Georgia Street, Vancouver, BC 

A portion of the ground floor of and ail 
rentable areas of floors 2-9 of the building 
identified in Section 1.1 ( d), as more 
particularly shown and depicted as white 
areas within the building on the plans 
attached as SCHEDULE "B" 

Approximately 119,316 square feet, subject 
to final determination under Section 5.3 

Fifteen ( 15) years, commencing on the 
Commencement Date 

As set out in Section 4.4 

As set out in Section 4.4 

The period of nine (9) months 
commencing on the Delivery Date 
and ending on the day before the 
Commencement Date (subject to the 
provisions of Section 4.4(a)) 

(i) Minimum Rent (commencing on the Commencement Date): 
.. 

Period 
Per Square Foot of 

Annual Amount* 
Monthly 

Rentable Area/Yr Amount* 

NET LEASE — 400W GEORGIA STREET, VANCOUVER

THIS LEASE, dated + L, 2018 (the "date of this Lease"), is made by the Landlord
and the Tenant named in t who, in consideration of the rents, covenants and agreements
contained in this Lease, covenant and agree as follows:

ARTICLE 1

BASIC TERMS

1.1 BASIC TERMS

The following are certain basic lease provisions which are part of, and are referred to in,
subsequent provisions of this Lease.

(a) Landlord:

(b) Tenant:

(c)

(d)

(e)

(i) Indemnifier:

(ii) Indemnity Provisions:

Building:

Premises:

(f) Rentable Area of Premises:

(g) (i) Term:

(ii) Delivery Date:

(iii) Commencement Date:

(h) Fixturing and Rent-Free Period:

(i) Minimum Rent (commencing on the

Homer Sheet Office Properties Inc.

RGN British Columbia XXIII Limited
Partnership

Regus pic

See SCHEDULE "G"

400 West Georgia Street, Vancouver, BC

A portion of the ground floor of and all
rentable areas of floors 2-9 of the building
identified in Section 1.1(d), as more
particularly shown and depicted as white
areas within the building on the plans
attached as SCHEDULE "B"

Approximately 119,316 square feet, subject
to final determination under Section 5.3

Fifteen (15) years, commencing on the
Commencement Date

As set out in Section 4.4

As set out in Section 4.4

The period of nine (9) months
commencing on the Delivery Date
and ending on the day before the
Commencement Date (subject to the
provisions of Section 4.4(a))

Commencement Date):

Period Per Square Foot of
Rentable Area/Yr Annual Amount"'onthly

Amount*

NET LEASE — 400W GEORGIA STREET, VANCOUVER

THIS LEASE, dated ~+@,, 2018 (the "date of this Lease"), is made by the Landlord
snd the Tenant named in% who, in consideration of the rents, covenants and agreements
contained in this Lease, covenant and agree as follows:

ARTICLE 1

BASIC TERMS

1.1 BASIC TERMS

The following are certain basic lease provisions which are part of, and sre referred to in,
subsequent provisions of this Lease.

(a) Landlord:

(b) Tenant:

(c) (i) Indemnifier:

(ii) Indemnity Provisions:

(d) Building:

(e) Premises:

Homer Street Office Properties Inc.

RGN British Columbia XXIII Limited
Partnership

Regus pic

See SCHEDULE "G"

400 West Georgia Street, Vancouver, BC

A portion of the ground floor of and all
rentable areas of floors 2-9 of the building
identified in Section 1.1(d), as more
particularly shown and depicted as white
areas within the building on the plans
attached as SCHEDULE "B"

(g) (i) Term: Fifleen (15) years, commencing on the
Commencement Date

(ii) Delivery Date:

(iii) Commencement Date:

(h) Fixturing and Rent-Free Period

As set out in Section 4.4

As set out in Section 4.4

The period of nine (9) months
commencing on the Delivery Date
and ending on the day before the
Commencement Date (subject to the
provisions of Section 4.4(a))

Minimum Rent (commencing on the Commencement Date):

(f) Rentable Area of Premises: Approximately 1 19,316 square feet, subject
to final determination under Section 5.3

Period Per Square Foot of Annual Amount* Monthly
Amount*
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Period 
Per Square Foot of 

Annual Amouut* 
Monthly 

Rentable Area/Yr Amount* 

Years 1-5 $45.00 $5,369,220.00 $447,435.00 

Years 6-10 $47.50 $5,667,510.00 $472,292.50 

Years 11-15 $50.00 $5,965,800.00 $497,150.00 

*The Annual Amounts and Monthly Amounts assume that the Rentable Area of Premises is 
119,316. These dollar amounts wîll be adjusted by the Landlord and the Tenant after the 
Rentable Area of Premises is finally detennined under Section 5.3. 

2.1 SPECIAL PROVISIONS 

ARTICLE2 
SPECIAL PROVISIONS 

See SCHEDULE "D". 

3.1 DEFINITIONS 

ARTICLE3 
DEFINITIONS AND INTERPRETATION 

(a) "Additional Rent" means ail amounts in addition to Minimum Rent payable by 
the Tenant to the Landlord or any other Person pursuant to this Lease, other than 
Rental Taxes. 

(b) "Additional Services" has the meaning set out in Section 7.5. 

( c) "Affilia te" with respect to a corporation means an affiliate within the meaning of 
the Business Corporations Act (Canada), and with respect to a limited partnership 
(referred to in this definition as the "Pl'incipal") means: (i) a corporation that is 
an affiliate, meaning of the Business Corporations Act (Canada), of the general 
partner of the Principal or (ii) a limited partnership whose general patiner is an 
affiliate, within meaning of the Business Corporations Act (Canada), of the 
general patiner of the Principal. 

(d) "Alterations" has the meaning ascribed toit in Section 9.2. 

(e) "Applicable Laws" means ail statutes, laws, by-laws, regulations, ordinances, 
orders and requirements of governmental or other public authorities having 
jurisdiction in force from time to time, and including but not limited to the 
Environmental Laws. 

(f) "Audit Period" has the meaning set out in Section 6.9. 

(g) "Authority" means any municipal, provincial or federal government, or any 
department, agency, tribunal, board or office thereof. 

Per Square Foot of
Re table A /Y

* Monthly
Amount"

Years 1-5

Yauu 6 — 10

Yeas 11 — 15

$45.00 $5,369,220.00 $447,435.00

$47.50 $5,667,510,00 $472,292.50

$50,00 $5,965,800.00 $497,150.00

¹The Annual Amounts and Monthly Amounts assume that the Rentable Area of Premises is
119,316. These dollar amounts will be adjusted by the Landlord and the Tenant after the
Rentable Area ofPremises is finally determined under Section 5.3.

ARTICLE 2
SPECIAL PROVISIONS

2.1 SPECIAL PROVISIONS

See SCHEDULE "D".

ARTICLE 3
DEFINITIONS AND INTERPRETATION

3.1 DEFINrrIoNS

(a) "Additional Reat" means all amounts in addition to Minimum Rent payable by
the Tenant to the Landlord or any other Person pursuant to this Lease, other than
Rental Taxes.

(b)

(c)

(d)

(e)

"Additional Services" has the meaning set out in Section 7.5.

"Affiliate" with respect to a corporation means an affiliate within the meaning of
the Bustness Corporations Act (Canada), and with respect to a limited partnership
(referred to in this definition as the "Principal") means: (i) a corporation that is
an affiliate, meaning of the Bustness Corporations Act (Canada), of the general
partner of the Principal or (ii) a limited partnership whose general pmtner is an
affiliate, within meaning of the Business Corporations Act (Canada), of the
genaul partner ofthe Principal.

"Alterations" has the meaning ascidbed to it in Section 9.2.

"Applicable I.aws" means all statutes, laws, by-laws, regulations, ordinances,
orders and requirements of governmental or other public authorifies having
jurisdiction in force from time to time, and including but not limited to the
Environmental Laws,

(f) "Audit Period" has the meaning set out in Section 6.9.

(g) "Authority" means any municipal, provincial or federal government, or any
department, agency, tribunal, board or office thereof.

Per Square Foot of ¹ Monthly
Rentable Area/Yr Amount"

Years 1 -5

Yauu 6 — 10

Yeas 11 — 15

$45.00 $5,369,220.00 $447,435.00

$47.50 $5,667,510,00 $472,292.50

$50,00 $5,965,800.00 $497,150.00

¹The Annual Amounts and Monthly Amounts assume that the Rcntabie Area of Premises is
119,316. These dollar amounts will be adjusted by the Landlord and the Tenant after the
Rentable Area ofPremises is finally determined under Section 5.3.

ARTICLE 2
SPECIAL PROVISIONS

2.1 SPECIAL PROVISIONS

See SCHEDULE "D".

ARTICLE 3
DEFINITIONS AND INTERPRETATION

3.1 DXFINrrIONS

(a) "Additional Reaf'eans all amounts in addition to Minimum Rent payable by
the Tenant to the Landlord or any other Person pursuant to this Lease, other than
Rental Taxes.

(b)

(c)

(d)

(e)

"Additional Services" has the meaning set out in Section 7.5.

"Affiliate" with respect to a corporation means an affiliate within the meaning of
the Busttress Corporations Act (Canada), and with respect to a limited partnership
(referred to in this definition as the "Principal") means: (i) a corporation that is
an affiliate, meaning of the Bustness Corporations Act (Canada), of the general
partner of the Principal or (ii) a limited partnership whose general pmtner is an
affiliate, within meaning of the Business Corporations Act (Canada), of thc
genaul partner ofthe Principal.

"Alterations" has the meaning ascidbed to it in Section 9.2.

"Applicable I.aws" means all statutes, laws, by-laws, regulations, ordinances,
orders and requirements of governmental or other public authorifies having
jurisdiction in force from time to time, and including but not limited to the
Environmental Laws,

(f) "Audit Period" has the meaning sct out in Section 6.9.

(g) "Authority" means any municipal, provincial or federal government, or any
deparhnent, agency, tribunal, board or office thereof.
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(h) "Building" means the (i) Lands; (ii) the building identified in Section 1.1 ( d); (iii) 
all structures, improvements, facilities, and appurtenances that have been or will 
be conshucted on the Lands (above, at or below grade); (iv) all other areas, 
facilities, systems, buildings and structures serving the building identified in 
Section 1.1 ( d) or having utility in connection therewith, as determined by the 
Landlord, located on the Lands and includes facilities or installations on city 
owned property such as landscaping and sidewalks the repair and maintenance of 
which is the responsibility of the Landlord at its cost, all as may be altered, 
expanded, reduced, or reconstructed from time to time, which may include, 
without limitation, the Building Systems, interna! malis, passageways, tunnels, 
concourses, sidewalks and plazas, all entrances and exits, exhibit areas, storage 
and mechanical areas, janitor rooms, mail rooms, telephone, mechanical and 
electrical rooms, heating, ventilating and air-conditioning systems, fire 
prevention, security, communication and music systems, common washrooms, 
stairways, escalators, elevators, truck and receiving areas, roadways and 
driveways, parking facilities, loading docks, corridors, any lands, structures, 
easements, or appurtenances to or in favour of the Lands used as part of or in 
connection with the building identified in Section 1. 1 ( d), all outside areas, 
landscaped areas, roadways and driveways, ramps, outside and covered parking 
areas and walkways, existing or to be constructed from time to time, in, around, 
under, or upon the Lands. 

(i) "Building Owners" means the owner or owners of a freehold or leasehold 
interest from time to time of the Building (other than the Landlord) inclucling, 
without limitation, any real estate investment trust or other entity which may have 
an ownership interest in the Building or any part thereof. 

G) "Building Systems" means at any time: (i) all heating, ventilating and air­
conditioning and other climate control systems and other systems, services, 
installations and facilities installed in or servicing the Building ( or any p01tion 
thereo±), including, without limitation, the following systems, services, 
installations and facilities: elevators and escalators, mechanical (including 
HV AC), plumbing, sprinkler, drainage and sewage, electrical and other utilities, 
lighting, life safety (including fire prevention, communications, security and 
surveillance), computer (including environmental, security and lighting control), 
ice and snow melting, refuse removal, window washing and music; (ii) ail 
machinery, appliances, equipment, apparatus, components, computer software and 
appmtenances forming pait of or used for or in connection with any of such 
systems, services, installations and facilities including, but not limited to, boilers, 
motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and 
controls, and the structures and sha:fts housing and enclosing any of them; and (iii) 
ail Landlord owned or controlled telecommunications facilities, pathways, 
installations and equipment. 

(k) "Business Day" means any day which is not a Saturday, Sunday or a day 
observed as a holiday under the Applicable Laws in the province in which the 
Building is situated. 

"Building" means the (i) Lands; (ii) the building identified in Section 1.1(d); (iii)
all structures, improvements, facilities, and appurtenances that have been or will
be constructed on the Lands (above, at or below grade); (iv) all other areas,
facilities, systems, buildings and structures serving the building identified in
Section 1.1(d) or having utility in connection therewith, as determined by the
Landlord, located on the Lands and includes facilities or installations on city
owned property such as landscaping and sidewalks the repair and maintenance of
which is the responsibility of the Landlord at its cost, all as may be altered,
expanded, reduced, or reconstructed fiom time to time, which may include,
without limitation, the Building Systems, internal mails, passageways, tunnels,
concourses, sidewalks and plazas, all entrances and exits, exhibit areas, storage
and mechanical areas, janitor rooms, mail rooms, telephone, mechanical snd
electrical rooms, heating, ventilating and air-conditioning systems, fire
prevention, security, communication and music systems, common washrooms,
stairways, escalators, elevators, truck and mceiving areas, roadways and
driveways, parking facilities, loading docks, corridom, any lands, structures,
easements, or appurtenances to or in favour of thc Lands used as part of or in
connection with the building identified in Section 1.1(d), all outside areas,
landscaped areas, roadways and driveways, ramps, outside and covered parking
areas and walkways, existing or to be constructed from time to time, in, around,
under, or upon the Lands,

"Building Owners" means the owner or owners of a freehold or leasehold
interest from time to time of the Building (other than the Landlord) including,
without limitation, any real estate investment trust or other entity which may have
an ownership interest in the Building or any part thereof.

"Building Systems" means at any time; (i) all heating, ventilating and air-
conditioning and other climate contml systems and other systems, services,
installations and facilities installed in or servicing the Building (or any poifion
thereof), including, without limitation, the following systems, services,
installations and facilities: elevators and escalators, mechanical (including
HVAC), plumbing, sprinkler, drainage and sewage, electrical and other utilities,
lighting, life safety (including fire prevention, communications, security and
surveillance), computer (including environmental, security and lighting control),
ice and snow melting, refuse removal, window washing and music; (ii) all
machinery, appliances, equipment, apparatus, components, computer software and
appurtenances forming patt of or used for or in connection with any of such
systems, services, installations and facilities including, but not limited to, boilers,
motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and
controls, and the structures and shafis housing and enclosing any of them; and (iii)
all Landlord owned or contmlled telecommunications facilities, pathways,
installations and equipment.

"Business Day" means any day which is not a Saturday, Sunday or a day
observed as a holiday under the Applicable Laws in the province in which the
Building is situated,

"Building" means the (i) Lands; (ii) the building identified in Section 1.1(d); (iii)
all structures, improvements, facilities, and appurtenances that have been or will
be constructed on the Lands (above, at or below grade); (iv) all other areas,
facilities, systems, buildings and structures serving the building identified in
Section 1.1(d) or having utility in connection therewith, as determined by the
Landlord, located on the Lands and includes facilities or installations on city
owned property such as landscaping and sidewalks the repair and maintenance of
which is thc responsibility of the I~dlord at its cost, all as may be altered,
expanded, reduced, or reconstructed from time to time, which may include,
without limitation, the Building Systems, internal mails, passageways, tunnels,
concourses, sidewalks and plazas, all entrances and exits, exhibit areas, storage
and mechanical areas, janitor rooms, mail rooms, telephone, mechanical snd
electrical rooms, heating, ventilating and air-conditioning systems, fire
prevention, secuiity, communication and music systems, common washrooms,
stairways, escalators, elevators, truck and mceiving areas, roadways and
driveways, parking facilities, loading docks, corridom, any lands, structures,
casements, or appurtenances to or in favour of thc Lands used as part of or in
connection with the building identified in Section 1.1(d), all outside areas,
landscaped areas, roadways and driveways, ramps, outside and covered parking
areas and walkways, existing or to be constructed from time to time, in, around,
under, or upon the lends,

"Building Owners" means the owner or owners of a freehold or leasehold
interest from time to time of the Building (other than the Landlord) including,
without limitation, any real estate investment trust or other entity which may have
an ownership interest in thc Building or any part thereof.

"Building Systems" means at any time; (i) all heating, ventilating and air-
conditioning and other climate contml systems and other systems, services,
installations and facilities installed in or servicing the Building (or any poifion
thereof), including, without limitation, the following systems, services,
installations and facilities: elevators and escalators, mechanical (including
HVAC), plumbing, sprinkler, drainage and sewage, electrical and other utilities,
lighting, life safety (including fire prevention, communications, security and
surveillance), computer (including environmental, security and lighting control),
ice and snow melting, refuse removal, window washing and music; (ii) all
machinery, appliances, equipment, apparatus, components, computer software and
appurtenances forming patt of or used for or in connection with any of such
systems, services, installations and facilities including, but not limited to, boilers,
motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and
controls, and the structures and shafis housing and enclosing any of them; and (iii)
all I,andlord owned or contmlled telecommunications facilities, pathways,
installations and equipment.

"Business Day" means any day which is not a Saturday, Sunday or a day
observed as a holiday under the Applicable Laws in the province in which the
Building is situated,
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(1) "Business Hours" means the normal business hours determined from time to time 
by the Landlord, for the Building, which shall be not Jess than all Business Days 
from 7 a,m, to 6 p.m, and on SatUl'days ( excluding any Saturday that c01Tesponds 
to a day that is observed as a holiday under the Applicable Laws in the province 
in which the Building is situated) from 8 a.m. to 1 p.m. 

(m) "Business Taxes" means ail taxes, rates, duties, levies, assessments, licence fees 
and other charges attributable to: (i) the persona! property, fumishings, fixtures, 
equipment or Leasehold Improvements installed in the Premises, or brought into 
the Premises by the Tenant or other occupant of the Premises; or (ii) the business, 
income, use, or occupancy by the Tenant or any other occupant of the Premises, 
or use of any of the common areas and facilities of the Building by the Tenant or 
other occupant of the Premises (but excluding, however, Realty Taxes), 

(n) "Café Agreement" has the meaning as set out in Section 10.!(b). 

( o) "Capital Tax" means the amount determined by multiplying each of the 
"Applicable Rates" by the "Capital" and totalling the products. "Capital" is the 
amount of capital which the Landlord determines, without duplication, is invested 
from time to time by the Landlord, the Building Owners, any company related to 
the Landlord or the Building Owners within the meaning of the Incarne Tax Act 
(Canada), or ail ofthem, in doing al] or any of: acquiring, developing, expanding, 
redeveloping and improving the Building. Capital will not be increased by any 
financing or re-financing except to the extent that the proceeds are invested in 
doing ail or any of the foregoing, "Applicable Rate" is the capital tax rate, if any, 
specified from time to time under any law which imposes a tax in respect of the 
capital of corporations and for greater certainty includes Large Corporations Tax, 
if any, levied under the Incarne Tax Act (Canada) as amended from time to time, 
Each Applicable Rate will be considered to be the rate that would apply if each of 
the Landlord, the Building Owners and the related companies referred to above 
were taxable cmporations that employed no capital outside the province in which 
the Building is located. 

(p) "Carbon Offset Costs" means and refers to the cost of purchasing tradeable 
units, denominated in tonnes of carbon dioxide ("C02"), or the CO2 equivalent 
using the global warming potential of other Greenbouse Gases, where the 
purchase of such tradeable units is necessary to ensure compliance of the Building 
with any required target Greenhouse Gases emission level or energy consumption 
level as prescribed by Applicable Laws. 

( q) "Carbon Tax" means and refers to the aggregate of all taxes, rates, duties, levies, 
fees, charges and assessments whatsoever, imposed, assessed, levied, confirmed, 
rated or charged against or in respect of the consumption by the Landlord or the 
Building Owners in or at the Building of electricity, natural gas, propane or any 
other fossil fuel used to produce energy, such as heat, light or electricity, for the 
Building or any part of it or levied in lieu thereof, and levied against the Landlord, 
the Building Owners, or the Building by any Authority. 

(r) "Change of Control" means, in the case of any corporation or partnership ( other 
than a limited partnership ), the transfer or issue by sale, assignment, subscription, 

(m)

(n)

(o)

"Business Hours" means the normal business hours determined &om time to time
by the Landlord, for the Building, which shall be not less than all Business Days
from 7 a.m. to 6 p.m. and on Saturdays (excluding any Saturday that corresponds
to a day that is observed as a holiday under the Applicable Laws in the province
in which the Building is siniated) from 8 a.m. to l p.m.

"Business Taxes" means all taxes, rates, duties, levies, assessments, licence fees
and other charges attributable to: (i) the personal property, furnishings, fixtures,
equipment or Leasehold Improvements installed in the Premises, or brought into
the Premises by the Tenant or other occupant of the Premises; or (ii) the business,
income, use, or occupancy by the Tenant or any other occupant of the Premises,
or use of any of the common areas and facilities of the Building by the Tenant or
other occupant of the Premises (but excluding, however, Realty Taxes).

"Csfd Agreement" has the meaning as set out in Section 10.1(b).

"Capital Tax" means the amount determined by multiplying each of the
"Applicable Rates" by the "Capital" snd totalling the products. "Capital" is the
amount of capital which the Landlord determines, without duplication, is invested
from time to time by the Landlord, the Building Owners, any company related to
the Landlord or the Building Owners within the meaning of the Income Tax Acr
(Canada), or all of them, in doing all or any of: acquiring, developing, expanding,
redeveloping and improving the Building. Capital will not be increased by any
financing or re-financing except to the extent that the proceeds are invested in
doing all or any of the foregoing, "Applicable Rate" is the capital tax rate, if any,
specified fium time to time under any law which imposes a tax in respect of the
capital of corporations and for greater certainty includes Large Corpoiutions Tax,
if any, levied under the Income Tax Act (Canada) as amended Iiom time to time.
Each Applicable Rate will be considered to be the rate that would apply if each of
the Landlord, the Building Owners and the related companies referred to above
were taxable corpomtions that employed no capital outside the province in which
the Building is located.

"Carbon Offset Costs" means and refers to the cost of purchasing tradeable
units, denominated in tonnes of carbon dioxide ("CO2"), or the CO2 equivalent
using the global warming potential of other Greenhouse Gases, where the
putchase of such tradeable units is necessary to ensme compliance of the Building
with any required target Greenhouse Gases emission level or energy consumption
level as prescribed by Applicable Laws.

"Carbon Tax" mesne and tefers to the aggregate of all taxes, rates, duties, levies,
fees, charges and assessments whatsoever, imposed, assessed, levied, confirmed,
rated or charged against or in respect of the consumption by the Landlord or the
Building Owners in or at the Building of electricity, natural gas, propane or any
other fossil fuel used to produce energy, such as heat, light or electricity, for the
Building or any part of it or levied in lieu thereof, and levied against the Landlord,
the Building Owners, or the Building by any Authority.

"Change of Controf'eans, in the case of any corporation or partnership (other
than a limited partnership), the transfer or issue by sale, assignment, subscription,

(m)

(n)

(o)

"Business Hours" means the normal business hours determined &om time to time
by the Landlord, for the Building, which shall be not less than all Business Days
from 7 a.m. to 6 p.m. and on Saturdays (excluding any Saturday that corresponds
to a day that is observed as a holiday under the Applicable Laws in the province
in which the Building is siniated) from 8 a.m. to l p.m.

"Business Taxes" means all taxes, rates, duties, levies, assessments, licence fees
and other charges attributable to: (i) the personal property, furnishings, fixtures,
equipment or Leasehold Improvements installed in the Premises, or brought into
the Premises by the Tenant or other occupant of the Premises; or (ii) the business,
income, use, or occupancy by the Tenant or any other occupant of the Premises,
or use of any of the common areas and facilities of the Building by the Tenant or
other occupant of the Premises (but excluding, however, Realty Taxes).

"Cafh Agreement" has the meaning as set out in Section 10.1(b).

"Capital Tax" means the amount determined by multiplying each of the
"Applicable Rates" by the "Capital" and totalling the products. "Capital" is the
amount of capital which the Landlord determines, without duplication, is invested
from time to time by the Landlord, the Building Owners, any company related to
the Landlord or the Building Owners within the meaning of the Income Tax Acr
(Canada), or all of them, in doing all or any of: acquiring, developing, expanding,
redeveloping and improving the Building. Capital will not be increased by any
financing or re-financing except to the extent that the proceeds are invested in
doing all or any of the foregoing, "Applicable Rate" is the capital tax rate, if any,
specified fium time to time under any law which imposes a tax in respect of the
capital of corporations and for greater certainty includes Large Corpoiutions Tax,
if any, levied under the Income Tax Act (Canada) as amended &om time to time.
Each Applicable Rate will be considered to be the rate that would apply if each of
the Landlord, the Building Owners and the related companies referred to above
were taxable corpomtions that employed no capital outside the province in which
the Building is located.

"Carbon Offset Costs" means and refers to the cost of purchasing tradeable
units, denominated in tonncs of carbon dioxide ("CO2"), or the CO2 equivalent
using the global warming potential of other Greenhouse Gases, where the
putchase of such tradeable units is necessary to ensate compliance ol'he Building
with any required target Greenhouse Gases emission level or energy consumption
level as piuscribed by Applicable Laws.

"Carbon Tax" means and tefers to the aggregate of all taxes, rates, duties, levies,
fees, charges and assessments whatsoever, imposed, assessed, levied, confirmed,
iated or charged against or in respect of the consumption by the Landlord or the
Building Owners in or at the Building of electricity, natural gas, propane or any
other fossil fuel used to produce energy, such as heat, light or electricity, for the
Building or any part of it or levied in lieu thereof, and levied against the Landlord,
the Building Owners, or the Building by any Authority.

"Change ef Control" means, in the case of any corpoi ation or partnership (other
than a limited partnership), the transfer or issue by sale, assignment, subscription,
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transmission on death, mortgage, charge, security interest, operation of law or 
otherwise, of any shares, voting rights or interest which would result in any 
change in the effective conh·o! of such corporation or partnership, unless such 
change occurs as a result of h'ading in the shares of a public corporation listed on 
a recognized stock exchange in England, Canada or the United States, or, if so 
determined by the Landlord, on a recognized stock exchange in any other countty. 

(s) "Commencement Date" means the date set out in Section 4.4(a). 

(t) "Damage" shall have the meaning as set out in Section 14.1. 

(u) "Default Rate" means the Prime Rate plus ten percent (10%) per annum, 
calculated and compounded monthly, not in advance. 

(v) "Delivery Date" has the meaning set out in Section 4.4(a). 

(w) "Delivery Deadline" means November 1, 2021, as that date may be extended 
pursuant to Section 4.4 ofthis Lease. 

(x) "Early Termination" has the meaning set out in Section 12.3. 

(y) "Environmental Laws" shall mean ail statutes, laws, by-laws, regulations, codes, 
orders, environmental penalties, tickets, notices, standards, guidelines, criteria, 
policies and directives, approvals, licences and permits now or at any time 
hereafter in effect, made or issued by any Authority regulating, relating to or 
imposing liability or standard of conduct conceming the natural or human 
environment (including air, land, surface water, groundwater, waste, real and 
persona! property, moveaole and immoveable property, sustainability, building 
operations, recycling or resource consumption), public or occupational health and 
safety and the manufacture, importation, handling, use, reuse, recycling, 
transportation, storage, disposai, elimination and treatment of a substance, 
hazardous or otherwise. 

(z) "Environmental Objectives" has the meaning set out in paragraph 2 of 
SCHEDULE "D". 

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

(bb) "Expert" means any architect, engineer, land surveyor, environmental consultant, 
energy auditor, accountant or other professional consultant appointed by the 
Landlord who, in the reasonable opinion of the Landlord, is qualified ta perform 
the function for which he or she is retained. 

(cc) "Fiscal Year" means the fiscal period(s) as designated by the Landlord from time 
ta time. The Landlord may have different Fiscal Years for any one or more of the 
components of Additional Rent. 

(dd) "Fixturing and Rent-Free Period" has the meaning ascribed doit in Section 4.4. 

(ee) "Greenhouse Gases" has the meaning set out in paragraph 2(a) of SCHEDULE 
11011. 

(ff) "Hazardous Substance" means (a) any solid, liquid, gaseous or radioactive 
substance (including radiation) which, when it enters into the Building, exists in 

(s)

(t)

(u)

(v)

(w)

(x)

(y)

(z)

(aa)

(bb)

(cc)

(dd)

(e)

transmission on death, mortgage, charge, security intetust, operation of law or
otherwise, of any shares, voting rights or interest which would result in any
change in the effective control of such corporation or partnership, unless such
change occurs as a result ofh'ading in the shares of a public corporation Hated on
a recognized stock exchange in England, Canada or the United States, or, if so
determined by the Landlord, on a recognized stock exchange in any other country.

"Commencement Date" means the date set out in Section 4,4(a).

"Damage" shall have the meaning as set out in Section 14.1.

"Default Rate" means the Prime Rate plus ten percent (10%) per annum,
calculated and compounded monthly, not in advance.

"Delivery Date" has the meiuung set out in Section 4.4(a).

"Delivery Deadline" means November 1, 2021, as that date may be extended
pursuant to Section 4.4 of this Lease.

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

"Environmental Laws" shall mean all statutes, laws, by-laws, regulations, codes,
orders, envhunmental penalties, tickets, notices, standards, guidelines, criteria,
policies and directives, approvals, licences and permits now or at any time
henefter in effect, made or issued by any Authority regulating, relating to or
imposing liability or standairi of conduct concerning the natural or human
envhonment (including sir, land, surface water, gmundwater, waste, real and
petzonal prcpert, moveable and immoveable property, sustainability, building
operations, recycling or resource consumption), public or occupational health and
safety and the manufacture, importation, handling, use, reuse, recycling,
transportation, stomge, disposal, elimination and treatment of a substance,
hazardous or otherwise.

"Environmental Objectives" has the meaning set out in paragraph 2 of
SCHEDULE "D".

"Event ofDefault" has the meaning set out in Section 15. L

"Fxpert" means any architect, engineer, land suiveyor, environmental consultant,
energy auditor, accountant or other professional consultant appointed by the
Landlord who, in the reasonable opimon of the Landlord, is qualified to perform
the function for which he or she is mtained.

"Fiscal Year" means the fiscal period(s) as designated by the Landlord from time
to time. The Landlord may have different Fiscal Years for any one or more of the
components of Additional Rent,

"Fixturing and Rent-Free Period" has the meaning ascribed do it in Section 4.4.

"Greenhouse Gases" has the meaning set out in paragraph 2(a) of SCHEDULE
IIDI I

"Hazardous Substance" means (a) any solid, liquid, gaseous or radioactive
substance (including radiation) which, when it enters into the Building, exists in

(s)

(t)

(u)

(v)

(w)

(x)

(y)

(z)

(aa)

(bb)

(cc)

(dd)

(e)

transmission on death, mortgage, charge, security intetust, operation of law or
othetwise, of any shares, voting rights or interest which would result in any
change in the effective control of such corporation or partnership, unless such
change occurs as a result ofh'ading in thc shares of a public corporation Rated on
a recognized stock exchange in England, Canada or the United States, or, if so
determined by the Landlord, on a recognized stock exchange in any other country.

"Commencement Date" means the date set out in Section 4,4(a).

"Damage" shall have the meaning as set out in Section 14.1.

"Default Rate" means the Prime Rate plus ten percent (10%) per annum,
calculated and compounded monthly, not in advance.

"Delivery Date" has the meiuung set out in Section 4.4(a).

"Ddivery Deadline" means November 1, 2021, as that date may be extended
pursuant to Section 4.4 of this Lease.

"Farly Termination" has the meaning set out in Section 12.3.

"Fnvironmental Laws" shall mean all statutes, laws, by-laws, regulations, codes,
orders, envhunmcntal penalties, tickets, notices, standards, guidelines, criteria,
policies and directives, approvals, licences and permits now or at any time
bender in effect, rnadc or issued by any Authority regulating, relating to or
imposing liability or standairi of conduct concerning thc natural or human
envhonment (including sir, land, surface water, gmundwater, waste, real and
petzonal property, moveable and immoveable property, sustainability, building
operations, recycling or resource consumption), public or occupational health and
safety and the manufacture, importation, handling, use, reuse, recycling,
transportation, stomge, disposal, elimination and treatment of a substance,
hazardous or otherwisc.

"Fnvironmental Objectives" has the meaning set out in paragraph 2 of
SCHED1 JLE "D".

"Fvent ofDefault" has the meaning set out in Section 15. L

"lixpert" means any architect, engineer, land suiveyor, environmental consultant,
energy auditor, accountant or other professional consultant appointed by thc
Landlord who, in the reasonable opimon of the Landlord, is qualified to perform
the function for which he or she is retained.

"Fiscal Year" means the fiscal period(s) as designated by the Landlord fmm time
to time. The Landlord may have different Fiscal Years for any one or more of thc
components of Additional Rent,

"Fixturing and Rent-Free Period" has the meaning ascribed do it in Section 4.4.

"Greenhouse Gases" has the meaning set out in paragraph 2(a) of SC1IEDULE
IIDI I

"Hazardous Substance" means (a) any solid, liquid, gaseous or radioactive
substance (including radiation) which, when it enters into the Building, exists in
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the Building or is present in the water supplied to the Building, or when it is 
released into the environrnent from the Building or any part thereof or is entrained 
from one building to another building, or into the water or the natural 
environment, is likely to cause, at any time, material harm or degradation to any 
other prope1ty or any part thereof, or to the natural environrnental or material risk 
to human health, and includes, without limitation, any flammables, explosives, 
radioactive materials, asbestos, lead paint, polychlorinated biphenyls ("PCBs"), 
fungal contaminants (including, without limitation, and by way of example, 
stachybotrys chartarum and other moulds), mercury and its compounds, dioxans 
and furans, chlordane ("DDT"), polychlorinated biphenyls, chlorofluorocarbons 
("CFCs"), hydro-chlorofluorocarbons ("HCFCs"), volatile organic compounds 
("VOCs"), urea forrnaldehyde foam insulation, radon gas, chemicals koown to 
cause cancer or reproductive toxicity, pollutants, contaminants, hazardous wastes, 
toxic or noxious substances or related materials, petroleurn and petroleum 
products, or (b) any substance declared to be hazardous or toxic under any 
Environrnental Laws or that does not meet any prescribed standard or criteria 
made under any Environmental Laws now or hereafter enacted or promulgated by 
any Authority, or (c) both (a) and (b). 

(gg) "Health Emergency" means a situation in which the Landlord deterrnines, based 
on advice from a medical professional, or a directive, bulletin, notice or other 
forrn of communication from a public health authority, that occupants, tenants, 
invitees or contractors working in the Building are or may be exposed to 
imminent danger from a disease, virus or other biological or physical agents that 
may be detrimental to human health. 

(hb) "HVAC" shall mean heating, ventilation and air conditioning equipment. 

(ii) "lndemnifier" means the party, if any, named in Section l.l(b)(i), and who has 
executed or agreed to execute an indemnity agreement in the form attached to this 
lease as SCHEDULE "G" ("lndemnity Agreement"). 

(jj) "Landlord" means the party named in Section l. l(a). 

(kk) "Landlord's Buildout" means ail labour, supervision, materials, fixtures, special 
facilities, built-ins, equipment, tools, supplies, taxes, occupancy permit and 
related inspections, and other prope1ty and services necessary to properly produce 
ail work, improvements, fixtures, finishes and completed construction required by 
the Final Plans and Specifications, and ail work, services and materials necessary 
to produce fully connected, complete, operational and functional systems and 
finishes in the Prernises described in the Final Plans and Specifications (by way of 
clarification and not limitation, Landlord's B,uildout shall include, without 
limitation, the construction of the kitchenette shown on the Final Plans and 
Specifications [including, without limitation, the cabinets, counters, sink, 
appliances and sink plurnbing], as well as painting and the installation of 
rnillwork, carpet, and coverings and plurnbing and electrical work and the 
purchase and installation of the fixtures, glass or other non-Sheetrock wall 
systems, kitchen appliances, security system and signage shown in the Final Plans 
and Specifications), 

(gg)

(hh)

(ii)

Ci])

(kk}

the Building or is present in the water supplied to the Building, or when it is
released into the environment from the Building or any part thereof or is entrained
fiom one building to another building, or into the water or the natural
environment, is likely to cause, at any time, material harm or degradation to any
other propeity or any part thereof, or to the natural environmental or material risk
to human health, and includes, without limitation, any flammables, explosives,
radioactive materials, asbestos, lead paint, polychlorinated biphenyls ("PCBs"},
fungal contaniinants (including, without limitation, and by way of example,
stachybotiys chartarum and other moulds), mercury and its compounds, dioxans
and furans, chlordane ("DDT"), polychlorinated biphenyls, chlorofluorocarbons
("CFCs"), hydro-chlorofluorocarbons ("HCFCs"), volatile organic compounds
("VOCs"), urea formaldehyde foam insulation, radon gas, chemicals known to
cause cancer or reproductive toxicity, pollutants, contaminants, hazardous wastes,
toxic or noxious substances or related materials, petmleum and petroleum
products, or (b) any substance declared to be hazardous or toxic under any
Environmental Laws or that does not meet any prescribed standard or criteria
made under any Environmental Laws now or hereafter enacted or promulgated by
any Authority, or (c) both (a} and (b).

"Health Emergency" means a sifiiation in which the l.andlord determines, based
on advice &om a medical professional, or a directive, bulletin, notice or other
form of communication fi'om a public health authority, that occupants, tenants,
invitees or contractors working in the Building are or may be exposed to
imminent danger from a disease, virus or other biological or physical agents that
may be detrimental to human health.

"HVAC" shall mean heating, ventilation and air conditioning equipment,

"Indemnifier" means the party, if any, named in Section 1.1(b)(i}, and who has
executed or agreed to execute an indemnity agreement in the fotin attached to this
lease as SCHEDULE "G" ("Indemnity Agreement").

"Landlord" means the party named in Section 1.1(a),

"Landlord's Buildout*'eans all labour, supervision, materials, fixtures, special
facilities, built-ins, equipment, tools, supplies, taxes, occupancy permit and
related inspections, and other property and services necessary to properly produce
all work, improvements, fixtures, finishes and completed construction required by
the Final Plans and Specifications, and all work, services and materials necessary
to produce fully connected, complete, opemtional and functional systems and
finishes in the Premises described in the Final Plans and Specifications (by way of
clarification rnid not limitation, Landlord's Buildout shall include, without
limitation, the construction of the kitchenette shown on the Final Plans and
Specifications [including, without limitation, the cabinets, counters, sink,
appliances and sink plumbing], as well as painting and the installation of
millwork, carpet, and coverings and plumbing and electrical work and the
purchase and installation of the fixtures, glass or other non-Sheetrock wall
systems, kitchen appliances, security system and signage shown in the Final Plans
and Specifications).

(gg)

(hh)

(ii)

(jj)

(kk)

the Building or is present in the water supplied to the Building, or when it is
released into the environment fiom the Building or any part thereof or is entrained
fmm one building to another building, or into the water or the natural
environment, is likely to cause, at any time, material harm or degradation to any
other property or any part thereof, or to the natural environmental or material risk
to human health, and includes, without limitation, any flammablcs, explosives,
radioactive materials, asbestos, lead paint, polychlorinated biphenyls ("PCBs"),
fungal contaminants (including, without limitation, and by way of example,
stachybottys charbuum and other moulds), mercury and its compounds, dioxans
and futuns, chlordane ("DIYI'"), polychlorinated biphenyls, chlorofluomcarbons
("CFCs"), hydro-chlorofluorocarbons ("HCFCs"), volatile organic compounds
("VOCs"), urea formaldehyde foam insulation, radon gas, chemicals known to
cause cancer or reproductive toxicity, pollutants, contaminants, hazardous wastes,
toxic or noxious substances or misted materials, petmleum and petroleum
products, or (b) any substance declared to be hazardous or toxic under any
Environmental Laws or that does not meet any Inescribed standatd or criteria
made under any Environmental Laws now or hereafter enacted or promulgated by
any Authority, or (c) both (a) and (b).

"Health Emergency" means a situation in which the Landlord determines, based
on advice fiom a medical pmfessional, or a directive, bulletin, notice or other
form of communication fi'om a public health authority, that occupants, tenants,
invitees or contractors working in the Building are or may be exposed to
imminent danger from a disease, virus or other biological or physical agents that
may be detiimental to human health.

"HVAC" shall mean heating, ventilation and air conditioning equipment

"Indemnifier" means the party, if any, named in Section 1.1(b)(i), and who has
executed or agreed to execute an indemnity agreement in tbe form attached to this
lease as SCHEDULE sG" ("Indemnity Agreement").

"Landloril" means the party named in Section 1.1(a).

"Landlord's Buildout" means all labour, supervision, materials, fixtutes, special
facilities, built-ins, equipment, tools, supplies, taxes, occupancy peimit and
related inspections, and other proparty and services necessary to properly produce
all work, hnprovements, fixtures, finishes and completed construction required by
the Final Plans and Specifications, and all work, services and materials necessary
to produce fully connected, complete, operational and functional systems and
finishes in the Premises described in the Final Plans and Specifications (by way of
clarification and not limitation, Landlord's Buildout shall include, without
limitation, the construction of thc kitchenette showa on the Final Plans and
Specifications [including, without limitation, the cabinets, counters, sink,
appliances and sink plumbing], as well as painting and the installation of
millwork, carpet, and coverings and plumbing and electrical work and the
purchase and installation of the fixtures, glass or other non-Sheetmck wall
systems, kitchen appliances, security system and signage shown in the Final Plans
and Specifications).
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(11) "Landlord's Project Work" means all labour, supervision, materials, fixtures, 
special facilities, built-ins, equipment, tools, supplies, taxes, occupancy permit 
and related inspections, and other property and services necessary to properly 
produce ail work, improvements, fixtures, finishes and completed construction 
required by the Project Plans identified in SCHEDULE "F", as may be amended 
by the Landlord in accordance with paragraph 3(i) of SCHEDULE "E", and ail 
work, services and materials necessary to produce fully connected, complete, 
operational and functional systems and finishes on the Land described in the 
Project Plans, as may be amended as aforesaid (for sake of clarification, excluding 
Landlord's Build-Out). Without limiting the generality of the foregoing, 
Landlord agrees that Landlord's Project Work shall include, without limitation, 
the demising of the portion of the Premises located on the ground floor from the 
balance of the ground floor through a security screen substantially similar to the 
screen shown in SCHEDULE "K". However, the Landlord's Project Work shall 
not include the installation of interior walls within the Premises or the installation 
of equipment and facilities shown on the Final Plans and Specifications for the 
Landlord's Build-Out. 

(mm) "Lands" means the lands described in SCHEDULE "A". 

(nn) 

(oo) 

(pp) 

"Lease" means this lease, including all Schedules, as it may be amended. 

"Lease Year" means: (i) in the case of the first Lease Year, the period beginning 
on the Commencement Date and ending on the last day of the twelfth (12th

) 

consecutive full month after the expiry of the calendar month in which the 
Commencement Date occurs ( except that if the Commencement Date occurs on 
the first day of a calendar month, the first Lease Y ear shall end on the day prior to 
the first anniversary of the Commencement Date) and; (ii) in the case of each 
subsequent Lease Year, consecutive twelve (12) month periods, provided that the 
final Lease Year shall end on the last day of the Term. 

"Leasehold Improvements" means ail items generally considered to be leasehold 
improvements, including, without limitation, ail fixtures, equipment, alterations, 
decoration and additions from time to time made, erected or installed by or on 
behalf of the Tenant, for the purpose of preparing the Premises for the conduct of 
the Tenant's business, except for furniture and trade fixtures and equipment; 
Leasehold Improvements may include (without limitation): 

(i) the walls constructed within the Premises; 

(ii) ail electrical and telephone wiring, communication cable, plumbing and 
ventilation distribution constructed within the Premises; 

(iii) finishes such as paint or wallpaper on demising walls and on walls 
constructed within the Premises; 

(iv) floor coverings including but not limited to carpet, tile, marble, granite, 
and terrazzo within the Premises; 

(v) ceilings including but not limited to suspended and drywall ceilings within 
the Premises; and 

(mm)

(nn)

(oo)

(pp)

"Landlord's Project Work" means all labour, supervision, materials, fixtures,
special facilities, built-ins, equipment, tools, supplies, taxes, occupancy permit
and related inspections, and other property and services necessary to properly
produce all work, improvements, fixtures, finishes and completed construction
required by the Project Plans identified in SCHEDULE "F", as may be amended
by the Landlord in accordance with paragraph 3(i) of SCHEDULE "E", and all
work, services and materials necessary to produce fully connected, complete,
operational and functional systems and finishes on the Land described in the
Project Plans, as may be amended as aforesaid (for sake of clarification, excluding
Landlord's Build-Out). Without limiting the generality of the foregoing,
Landlord agrees that Landlord's Project Work shall include, without limitation,
the demising of the portion of the Premises located on the ground floor from the
balance of the ground floor through a security screen substantially similar to the
screen shown in SCHEDULE "K". However, the Landlord's Project Work shall
not include the installation of interior walls within the Premises or the installation
of equipment and facilities shown on the Final Plans and Specifications for the
Landlord's Build-Out.

"Lands" means the lands described in SCHEDULE "A".

"Lease" means this lease, including ail Schedules, as it may be amended.

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

"Leasehold Improvements" means all items generally considered to be leasehold
improvements, including, without limitation, all fixtures, equipment, alterations,
decoration and additions from time to time made, erected or installed by or on
behalf of the Tenant, for the purpose of preparing the Premises for the conduct of
the Tenant's business, except for furniture and trade fixtures and equipment;
Leasehold Improvements may include (without limitation):

(1) the walls constructed within the Premises;

(ii) all electrical and telephone wiring, communication cable, plumbing and
ventilation distribution constructed within the Premises;

(iii) finishes such as paint or wallpaper on demising walls and on walls
constructed within the Premises;

(iv) floor coverings including but not limited to carpet, tile, marble, granite,
and terrazzo within the Premises;

(v) ceilings including but not limited to suspended and drywall ceilings within
the Premises; and

(mm)

(nn)

(oo)

(pp)

"Lands" means the lands described in SCHEDULE "A".

"Lease" means this lease, including all Schedules, as it may be amended.

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

"Leasehold Improvements" means all items generally considered to be leasehold
improvements, including, without limitation, all fixtures, equipment, alterations,
decoration and additions trom time to time made, erected or installed by or on
behalf of the Tenant, for the purpose of preparing the Premises for the conduct of
the Tenant's business, except for furniture and trade fixtures and equipment;
Leasehold Improvements may include (without limitation):

(i) the walls constructed within the Premises;

(ii) all electrical and telephone wiring, communication cable, plumbing and
ventilation distribution constructed within the Premises;

finishes such as paint or wallpaper on demising walls and on walls
constructed within the Premises;

floor coverings including but not limited to carpet, tile, marble, granite,
and terrazzo within the Premises;

ceilings including but not limited to suspended and drywall ceilings within
the Premises; and

(iv)

"Landlord's Project Work" means all labour, supervision, materials, fixtures,
special facilities, built-ins, equipment, tools, supplies, taxes, occupancy permit
and related inspections, and other property and services necessary to properly
produce all work, improvements, fixtures, finishes and completed construction
required by the Project Plans identified in SCHEDULE "F", as may be amended
by the Landlord in accordance with paragraph 3(i) of SCHEDULE "E", and all
work, services and materials necessary to produce fully connected, complete,
operational and functional systems and finishes on the Land described in the
Project Plans, as may be amended as aforesaid (for sake ofclarification, excluding
Landlord's Build-Out). Without limiting the generality of the foregoing,
Landlord agrees that Landlord's Project Work shall include, without limitation,
the demising of the portion of the Premises located on the ground floor from the
balance of the ground floor through a security screen substantially similar to the
screen shown in SCHEDULE "K". However, the Landlord's Project Work shall
not include the installation of interior walls within the Premises or the installation
of equipment and facilities shown on the Final Plans and Specifications for the
Landlord's Build-Out.
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(vi) ail other improvements permanently attached to the Premises. 

(qq) "Licensee" has the meaning set out in Section 10.l(c). 

(rr) "Measurement Standard" means the American National Standard ANSI / 
BOMA Z65.l-1996 standard method as approved by the American National 
Standards Institute, Inc. on June 7, 1996. 

(ss) "Minimum Rent" means the rent payable pursuant to Section 5.2. 

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

(uu) "Mortgagee" means the mortgagee, chargee or other secured party (including a 
trustee for bondholders), as the case may be, who from time to time holds a 
Mortgage. 

(vv) "Notice" has the meaning set out in Section 17.7. 

(ww) "Office Service Agreements" has the meaning set out in Section 10.l(c). 

(xx) "Operating Costs" has the meaning set out in Section 6.5. 

(yy) "Payment Certifier" shall have the meaning assigned to it in section 7 of the 
Builders Lien Act (British Columbia). 

(zz) "Permitted Transferee" means, an Affiliate of the Tenant or an entity who is a 
purchaser or acquirer of ail of the Tenant's business. 

(aaa) "Permitted Use" has the meaning set out in Section l 0.1. 

(bbb) "Person" means any individual, partnership, corporation, trust, trustee or other 
entity or any combination of them, and "Persons" means more than one Pers on. 

(ccc) "Premises" means al! that portion of the Building described in Section 1.l(e), as 
shown and depicted as white areas on SCHEDULE "B", extending the following 
boundaries: (i) the interior face of ail exterior walls, doors and windows; (ii) the 
centre line of ail interior walls, doors and windows separating the Premises from 
common areas and common facilities; (iii) the centre line of ail interior walls 
separating the Premises from adjoining leasable premises; and (iv) the top surface 
of the structural subfloor and the top surface of the suspended or plaster ceiling 
( or the bottom surface of the structural ceiling if there is no suspended or plaster 
ceiling). However, in determining the Rentable Area of the Premises in 
accordance with Section 5.3, the Expert shall not be limited by and shall not 
consider the boundaries described in this Section 3.l(ccc), which have no 
application to any provisions in this Lease relating to the Rentable Area of the 
Premises. If the Measurement Standard includes areas beyond the boundaries 
specified in this Section 3.l(ccc) as part the Rentable Area of the Premises, such 
areas will be included in the Rentable Area of the Premises. For greater clarity, 
notwithstanding that the Premises are defined as being to the interior face of 
exterior walls, if the Measurement Standard provides that if the exterior walls 
exceed a specified thickness, premises are measured only to a different specified 

(qq)

(ss)

(uu)

(vv)

(ww)

(xx)

(yy)

(zz)

(aaa)

(bbb)

(ccc)

(vi) all other improvements permanently attached to the Premises.

"Licensee" has the meaning set out in Section 10.1(c).

"Measurement Standard" means the American National Standard ANSI /
BOMA Z65.1-1996 standard method as approved by the American National
Standards Institute, Inc. on June 7, 1996.

"Minimum Rent" means the rent payable pursuant to Section 5.2.

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

"Mortgagee" means the mortgagee, chargee or other secured party (including a
trustee for bondholders), as the case may be, who fiom time to time holds a
Mortgage.

"Notice" has the meaning set out in Section 17.7.

"Office Service Agreements" has the meaning set out in Section 10.1(c).

"Operating Costs" has the meaning set out in Section 6.5.

"Payment Certifier" shall have the meaning assigned to it in section 7 of the
Builders Lien Aer (British Columbia).

"Permitted Transferee" means, an Affiliate of the Tenant or an entity who is a
purchaser or acquirer of all of the Tenant's business.

"Permitted Use" has the meaning set out in Section 10.1.

"Person" means any individual, partnership, corporation, trust, trustee or other
entity or any combination of them, and "Persons" means more than one Person.

"Premises" means all that portion of the Building described in Section 1.1(e), as
shown and depicted as white areas on SCHEDULE "B", extending the following
boundaries: (i) the interior face of all exterior walls, doors and windows; (ii) the
centre line of all interior walls, doors and windows separating the Premises from
common areas and common facilities; (iii) the centre line of all interior walls
separating the Premises from adjoining leasable premises; and (iv) the top surface
of the structural subfloor and the top surface of the suspended or plaster ceiling
(or the bottom surface of the structural ceiling if there is no suspended or plaster
ceiling). However, in determining the Rentable Area of the Premises in
accordance with Section 5.3, the Expert shall not be limited by and shall not
consider the boundaries described in this Section 3.1(ccc), which have no
application to any provisions in this Lease relating to the Rentable Area of the
Premises. If the Measurement Standard includes areas beyond the boundaries
specified in this Section 3.1(ccc) as part the Rentable Area of the Premises, such
areas will be included in the Rentable Area of the Premises. For greater clarity,
notwithstanding that the Premises are defined as being to the interior face of
exterior walls, if the Measurement Standard provides that if the exterior walls
exceed a specified thickness, premises are measured only to a different specified

(qq)

(rr)

(ss)

(tt)

(zz)

(uu)

(vv)

(ww)

(xx)

(yy)

(~)
(bbb)

(ccc)

(vi) all other improvements permanently attached to the Premises.

"Licensee" has the meaning set out in Section 10.1(c).

"Measurement Standard" means the American National Standard ANSI /
BONA Z65.1-1996 standard method as approved by the American National
Standards Institute, Inc. on June 7, 1996.

"Minimum Rent" means the rent payable pursuant to Section 5.2.

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

"Mortgagee" means the mortgagee, chargee or other secured parly (including a
trustee for bondholders), as the case may be, who fiom time to time holds a
Mortgage.

"Notice" has the meaning set out in Section 17.7.

"Office Service Agreements" has the meaning set out in Section 10.1(c).

"Operating Costs" has the meaning set out in Section 6.5.

"Payment Certifier" shall have the meaning assigned to it in section 7 of the
Builders Lien Act (British Columbia).

"Permitted Transferee" means, an Affiliate of the Tenant or an entity who is a
purchaser or acquirer of all of the Tenant's business.

"Permitted Use" has the meaning set out in Section 10.1.

"Person" means any individual, partnership, corporation, trust, trustee or other
entity or any combination of them, and "Persons" means more than one Person.

"Premises" means all that portion of the Building described in Section 1.1(e), as
shown and depicted as white areas on SCHEDULE "B", extending the following
boundaries: (i) the interior face of all exterior walls, doors and windows; (ii) the
centre line of all interior walls, doors and windows separating the Premises fiom
common areas and common facilities; (iii) the centre line of all interior walls
separating the Premises from adjoining leasable premises; and (iv) the top surface
of the structural subfloor and the top surface of the suspended or plaster ceiling
(or the bottom surface of the structural ceiling if there is no suspended or plaster
ceiling). However, in determining the Rentable Area of the Premises in
accordance with Section 5.3, the Expert shall not be limited by and shall not
consider the boundaries described in this Section 3.1(ccc), which have no
application to any provisions in this Lease relating to the Rentable Area of the
Premises. If the Measurement Standard includes areas beyond the boundaries
specified in this Section 3.1(ccc) as part the Rentable Area of the Premises, such
areas will be included in the Rentable Area of the Premises. For greater clarity,
notwithstanding that the Premises are defined as being to the interior face of
exterior walls, if the Measurement Standard provides that if the exterior walls
exceed a specified thickness, premises are measured only to a different specified
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thickness, the measurement shall be to the specified thickness of the exterior wall 
as contained in the Measurement Standard. Any Building Systems located in the 
Premises do not form part of the Premises; however, this provision shall have no 
application for the purposes of determining Rentable Area of the Premises 
pursuant to Section 5.3. 

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

(eee) "P1·operty Manager" means Westbank Pacifie Realty Corp., or any other Person 
that the Landlord may engage from time to time. 

(fff) "Proportionate Share" means the fraction, the numerator of which is the 
Rentable Area of the Premises and the denominator of which is the Rentable Area 
of the Building, in both cases, as finally determined under Section 5.3; 

(ggg) "Realty Taxes" means the aggregate of ail taxes, rates, dulies, levies, fees, 
charges (including local improvement charges) and assessments whatsoever, 
imposed, assessed, levied, confümed, rated or charged against or in respect of the 
Building or any pait thereof or any fixtures, equipment or improvements thereto 
from time to time by any lawful taxing or assessing authority, whether school, 
municipal, regional, provincial, federal, parking, utilities or otherwise, including 
extraordinary and special assessments, and any taxes or other ainounts which are 
imposed in lieu of, or in addition to, any of the foregoing whether or not in 
existence on the Commencement Date and whether of the foregoing character or 
not, or against the Landlord or the Building Owners in respect of any of the saine 
or in respect of any rentai or other compensation receivable by the Landlord or the 
Building Owners in respect of the saine, and any taxes on real property rents or 
receipts of such ( as opposed to a tax on such rents as part of the income of the 
Landlord or the Buildings Owners ), any taxes based, in whole or in part, upon the 
value of the Building or any part or parts thereof, any commercial concentration 
or similai· levy in respect of the Building, and ail costs and expenses (including 
legal and other professional fees excluding, however, interest and penalties on 
defened payments that do not result from a default of the Tenant) incurred by the 
Landlord in contesting, resisting, or appealing any such taxes, but excluding 
Capital Tax, taxes on the incarne or profits of the Landlord or the Building 
Owners except to the extent that they are levied in lieu of the foregoing and 
excluded any portion of the taxes that are fairly attributable to Business Taxes, 
imposed in substitution for or in lieu of Business Taxes, or are fairly attributable 
to the elimination of or reduction of the Business Taxes. For clarification, Realty 
Taxes shall not include any taxes persona! to the Landlord or the Building Owners 
such as income tax, inheritance tax, gift tax or estate tax. 

(hhh) "Rent" means ail Minimum Rent and Additional Rent. 

(iii) "Rentable Area" means, in the case of the Premises, the Building, or any other 
space, means the number of square feet of floor area determined by the 

(ddd)

(eee)

(fff)

(ggg)

(hhh)

(iii)

thickness, the measurement shall be to the specified thickness of the exterior wall

as contained in the Measurement Standard. Any Building Systems located in the

Premises do not form part of the Premises; however, this provision shall have no

application for the purposes of determining Rentable Area of the Premises

pursuant to Section 5.3.

"Prime Rate" means the annual rate of interest announced from time to time by
the Canadian chartered bank chosen by the Landlord as the daily rate of interest
used by such bank as a reference rate in setting rates of interest for Canadian

dollar commercial loans and commonly referred to by such bank as its Canadian

"prime rate".

"Property Manager" means Westbank Pacific Realty Corp., or any other Person

that the Landlord may engage from time to time.

"Proportionate Share" means the fraction, the numerator of which is the

Rentable Area of the Premises and the denominator of which is the Rentable Area

of the Building, in both cases, as finally determined under Section 5,3;

"Realty Taxes" means the aggregate of all taxes, rates, duties, levies, fees,

charges (inclu&fing local improvement charges) and assessments whatsoever,

imposed, assessed, levied, confiimed, rated or charged against or in respect of the

Building or any past thereof or any fixtures, equipment or improvements thereto

fiom time to time by any lawful taxing or assessing authority, whether school,

municipal, regional, provincial, federal, parking, utilities or otherwise, including
extraordinary and special assessments, and any taxes or other amounts which are

imposed in lieu of, or in ad&fition to, any of the foregoing whether or not in
existence on the Commencement Date and whether of the foregoing character or

not, or against the Landlord or the Building Owners in respect of any of the same

or in respect of any rental or other compensation receivable by the Landlord or the

Building Owners in respect of the same, and any taxes on real property rents or

receipts of such (as opposed to a tax on such rents as part of the income of the
Landlord or the Buildings Owners), any taxes based, in whole or in part, upon the

value of the Building or any part or parts thereof, any commercial concentration

or similar levy in respect of the Building, and all costs and expenses (including

legal and other professional fees excluding, however, interest and penalties on
defeixed payments that do not result from a default of the Tenant) incurred by the
Landlord in contesting, resisting, or appealing any such taxes, but excluding

Capital Tax, taxes on the income or profits of the Landlord or the Building
Owners except to the extent that they are levied in lieu of the foregoing and

excluded any portion of the taxes that are fairly attributable to Business Taxes,

imposed in substitution for or in lieu of Business Taxes, or are fairly attributable

to the elimination of or reduction of the Business Taxes. For clarification, Realty
Taxes shall not include any taxes personal to the Landlord or the Building Owners

such as income tax, inheritance tax, gift tax or estate tax.

"Rent" means all Minimum Rent and Additional Rent.

"Rentable Area" means, in the case of the Premises, the Building, or any other

space, means the number of square feet of floor area determined by the

(ddd)

(eee)

(fif)

(ggg)

(hhh)

(iii)

thickness, the measmement shall be to the specified thickness of the exterior wall

as contained in the Measurement Standard. Any Building Systems located in the

Premises do not form part of the Premises; however, this provision shall have no

application for the purposes of determining Rentable Area of the Premises

pursuant to Section 5.3.

"Prime Rate" means the annual rate of interest announced from time to time by
the Canadian chartered bank chosen by the Landlord as the daily rate of interest
used by such bank as a reference rate in setting rates of interest for Canadian

dollar commercial loans and commonly refeired to by such bank as its Canadian

"pnme rate".

"Property Manager" means Westbank Pacific Realty Corp., or any other Person

that the Landlord may engage &om time to time.

"Proportionate Share" means the fraction, the numerator of which is fhe

Rentable Area of the Premises and the denominator ofwhich is the Rentable Area
of the Building, in both cases, as finally deteimined under Section 5.3;

"Realty Taxes" means the agfpugate of all taxes, rate, duties, levies, fees,
charges (including local improvement charges) and assessments whatsoever,

imposed, assessed, levied, confirmed, rated or charged against or in respect of the
Building or any patt thereof or any fixtures, equipment or improvements thereto
from time to time by any lawful taxing or assessing authority, whether school,

municipal regional, provincial, federal, parking, utilities or ~e, including
extraordinary and special assessments, and any taxes or other amounts which are

imposed in lieu of, or in addition to, any of the foregoing whether or not in
existence on the Commencement Date and whether of the foregoing character or

not, or against the Landlord or the Building Owners in respect of any of the same

or in respect of any rental or other compensation receivable by the Landlord or the

Building Owners in respect of the same, and any taxes on real property rents or
receipts of such (as opposed to a tax on such rents as part of the income of the
Landlord or the Buildings Owners), any taxes based, in whole or in part, upon the
value of the Building or any part or parts theiuof, any commercial concentration
or similar levy in respect of the Building, and all costs and expenses (including

legal and other professional fees excluding, however, interest and penalties on
defened payments that do not result from a default of the Tenant) incurred by the
Landlord in contesting, resisting, or appealing any such taxes, but excluding

Capital Tsx, taxes on the income or profits of the Landlord or the Building
Owners except to the extent that ihey are levied in lieu of the foregoing and

excluded any portion of the taxes that are fairly attributable to Business Taxes,

imposed in substitution for or in lieu of Business Taxes, or are fidrly attributable

to the elimination of or reduction of the Business Taxes. For clarification, Realty
Taxes shall not include any taxes personal to the Landlord or the Building Owners

such as income tax, inheritance tax, gift tax or estate tax.

''Rent" means all Mimmum Rent and Additional Rent.

"Rentable Area" means, in the case of the Premises, the Building, or any other

space, means the number of square feet of floor area determined by the
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Landlord's Expert, determined in accordance with the Measurement Standard, 
subject to final deteimination under Section 5.3. 

Qjj) "Rentai Taxes" means ail goods and services, business transfer, multi-stage sales, 
sales, use, consumption, value-added or other similar taxes imposed by any 
federal, provincial or municipal govemment upon the Landlord, the Building 
Owners or the Tenant in respect of the Lease which is measured by or based in 
whole or in part directly upon the Rent payable under this Lease or in respect of 
the rentai or renta! value of premises under this Lease or the payments made by 
Tenant hereunder or the goods and services provided by Landlord hereunder 
including without limitation, the rentai of the Premises and the provision of 
administrative services to Tenant hereunder, whether existing at the date of this 
Lease or hereafter imposed by any governmental authority including, without 
limitation, goods and services tax, harmonized sales tax, value added tax, business 
transfer tax, sales tax, federal sales tax, excise taxes or duties or any tax similar to 
the foregoing. 

(kkk) "Repair Standard" shall have the meaning as set out in Section 8.4. 

(Ill) "Required Conditions" means that: 

(i) The Tenant is the original Tenant named in this Lease or a Permitted 
Transferee; 

(ii) The Tenant is, following the Commencement Date, conducting its 
business from at least 50% of the Rentable Area of the Premises, subject, 
however, to temporary interruptions in such operations to the extent 
resulting from strikes, lockouts or other labour disputes, the enactment, 
amendment or repeal of any Applicable Laws, riots, insurrection, 
sabotage, rebellion, war, acts oftenorism, act of Gad, Health Emergency 
or any other sinülar reason or any other cause beyond the reasonable 
contra! of Tenant (excluding, however, any financial inability), or due to 
reasonable temporary interruptions for repairs or construction; and 

(iii) No Event ofDefault has occurred and is then continuing. 

(mmm)"Rules and Regulations" means the Rules and Regulations annexed hereto as 
SCHEDULE "C" together with any amendments, deletions and additions made by 
the Landlord from time to time pursuant to Section 10.4, al! of which shall form 
part of this Lease. 

(nnn) "Tenant" means the patty named in Section l.l(b). 

(ooo) "Tenant Delay" means any act or omission to act (where there is a duty to act at 
law or in equity or pursuant to the terms hereof) by the Tenant, its agents, 
contractors or any others for whom the Tenant is, in law, responsible, which has 
the effect of delaying the Landlord's Buildout or the Landlord's Project Worlc. 
provided, however, no such acts or omissions shall be a basis for a "Tenant 
Delay" unless and until such acts or omissions continue for two (2) Business Days 
after the Tenant' receipt of written Notice thereof (which details the conduct of 
the Tenant its agents, contractors or any others for whom the Tenant is, in law, 
responsible, its agents, contractors or any others for whom the Tenant is, in law, 
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(kkk)

(ill)

Landlord's Expert, determined in accordance with the Measurement Standard,
subject to fmal determination under Section 5.3.

"Rental Taxes" means all goods and services, business transfer, multi-stage sales,
sales, use, consumption, value-added or other similar taxes imposed by any
federal, provincial or municipal government upon the Landlord, the Building
Owners or the Tenant in respect of the Lease which is measured by or based in
whole or in part directly upon the Rent payable under this Lease or in respect of
the rental or rental value of pmmises under this lease or the payments made by
Tenant hereunder or the goods and services provided by Landlord hereunder
including without limitation, the rental of the Premises and the provision of
administrative services to Tenant hereunder, whether existing at the date of this
Lease or hereafter imposed by any governmental authority including, without
limitation, goods and services tax, harmonized sales tax, value added tax, business
transfer tax, sales tax, federal sales tax, excise taxes or duties or any tax similar to
the foregoing.

"Repair Standard" shall have the meaning as set out in Section 8.4.

"Required Conditions" means that:

(i) The Tenant is the original Tenant named in this Lease or a Permitted
Transferee;

The Tenant is, following the Commencement Date, conducting its
business trom at least 508'o of the Rentable Area of the Premises, subject,
however, to temporary interruptions in such operations to the extent
msulting from strikes, lockouts or other labour disputes, the enactment,
amendment or repeal of any Applicable Laws, riots, insurrection,
sabotage, rebellion, war, acts of terrorism, act of God, Iiealth Emergency
or any other similar reason or any other cause beyond the reasonable
control of Tenant (excluding, however, any financial inability), or due to
reasonable temporary interruptions for repairs or construction; and

(iii) No Event ofDefault has occurred and is then continuing.

(mmm)"Rules and Regulations" means the Rules and Regulations annexed hereto as

(nnn)

(ooo)

SCI IEDULE "C" together with any amendments, deletions and additions made by
the Landlord from time to time pursuant to Section 10.4, all of which shall form
part of this Lease.

"Tenant" means the party named in Section 1.1(b).

"Tenant Delay" means any act or omission to act (where there is a duty to act at
law or in equity or pursuant to the terms hereof) by the Tenant, its agents,
contractors or any olhers for whom the Tenant is, in law, responsible, which has
the effect of delaying the Landlord's Buildout or the Landlord's Project Work.
provided, however, no such acts or omissions shall be a basis for a "Tenant
Delay" unless and until such acts or omissions continue for two (2) Business Days
aiter the Tenant'eceipt of undtten Notice thereof (which details the conduct of
the Tenant its agents, contractors or any others for whom the Tenant is, in law,
responsible, its agents, contractors or any others for whom the Tenant is, in law,
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(kkk)

(ill)

Landlord's Expert, determined in accordance with the Measuremeni Standard,
subject to fmal determination under Section 5.3.

"Rental Taxes" means all goods and services, business transfer, multi-stage sales,
sales, use, consumption, value-added or other similar taxes imposed by any
federal, provincial or municipal government upon the Landlord, the Building
Owners or the Tenant in respect of the Lease which is measured by or based in
whole or in part directly upon the Rent payable under this Lease or in respect of
the rental or rental value of pmmises under this Lease or the payments made by
Tenant hereunder or the goods and services provided by Landloid hereunder
including without limitation, the rental of the Premises and the provision of
administrative services to Tenant hereunder, whether existing at the date of this
Lease or hereafter imposed by any governmental authority including, without
limitation, goods and services tax, harmonized sales tax, value added tax, business
transfer tax, sales tax, federal sales tax, excise taxes or duties or any tax similar to
the foregoing.

"Repair Standard" shall have the meaning as set out in Section 8.4.

"Required Conditions" means that:

(i) The Tenant is the original Tenant named in this Lease oi a Permitted
Transferee;

The Tenant is, following thc Commencement Date, conducting its
business from at least 508'o of the Rentable Area of ihe Premises, subject,
however, to temporary interruptions in such operations to the extent
msulting from strikes, lockouts or other labour disputes, thc enactment,
amendment or repeal of any Applicable Laws, riots, insurrection,
sabotage, rebellion, war, acts of terrorism, act of God, Health Emergency
or any other similar reason or any other cause beyond the reasonable
control of Tenant (excluding, however, any financial inability), or due to
reasonable temporary interruptions for repairs or construction; and

(iii) No Event of Default has occurred and is then continuing.

(mmm)"Rules and Regulations" means the Rules and Regulations annexed hereto as

(nnn)

(ooo)

SCHEDULE. "C" together with any amendments, deletions and additions made by
the Landlord fium time to time pursuant to Section 10.4, all of which shall form
part of this Lease.

"Tenant" means the party named in Section 1.1(b).

"Tenant Delay" means any act or omission to act (where there is a duty to aci at
law or in equity or pursuant to the terms hereof) by the Tenant, its agents,
contractors or any others for whom the Tenant is, in law, responsible, which has
ihe effect oi'elaying the Landlord's Buildout or the Landlord's Project Work.
provided, however, no such acts or omissions shall be a basis for a "Tenant
Delay" unless and until such acts or omissions continue for two (2) Business Days
aiter the Tenant'eceipt of undtten Notice thereof (which details the conduct of
the Tenant its agents, contractors or any others for whom the Tenant is, in law,
responsible, its agents, contractors or any others for whom the Tenant is, in law,
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responsible, causing the alleged delay) from Landlord. Tenant Delay may 
include, without limitation (i) any delay by the Tenant in making a timely 
determination reasonably requil"ed by the Landlord in connection with the 
Landlord's Buildout, (ii) the Tenant's failure to deliver plans or specifications 
when reasonably required, (iii) the Tenant's failure to act or respond within a time 
period or by a deadline as may be expressly required of the Tenant under the 
terms of this Lease or, if no such time period or deadline is specified, then within 
a reasonable time; (iv) the Tenant's failure to comply with any other obligation 
hereunder, or (v) the performance of any work by the Tenant, its agents, 
contractors or any others for whom the Tenant is, in law, responsible or any delay 
therein. The Landlord shall give Notice to the Tenant of any Tenant Delay which 
it becomes aware of, with particulars of the act or omission to act of the Tenant, 
its agents, contractors or others for whom the Tenant is, in law, responsible, 
responsible which caused the Tenant Delay, it being hereby agreed that a Tenant 
Delay shall not be deemed to have occurred unless any of the circumstances 
which gave rise to the Landlord's notice of such Tenant Delay continue for two 
(2) Business Days after such Notice is given as set forth above. 

(ppp) "Tenant's Work" means the installation of the Tenant's t:rade fixtures and 
fumishings that do not form part of the Landlord's Buildout. 

( qqq) "Term" means the period of time specified in Section 1.1 (g)(i) which commences 
on the Commencement Date, including extensions or renewals thereof, if any, 
unless terminated earlier pursuant to the provisions of this Lease. 

(rrr) "Transfer" means ail or any of the following, whether by conveyance, written 
agreement or otherwise: (i) an assignment of this Lease in whole or in part; (ii) a 
sublease of ail or any patt of the Premises; (iii) the sharing or transfer of any right 
of use or occupancy of ail or any part of the Premises; (iv) any mortgage, charge 
or encumbrance of this Lease or the Premises or any part of the Premises or other 
anangement under which either this Lease or the Premises become security for 
any indebtedness or other obligation; and (iv) a Change of Control, and includes 
any transaction or occurrence whatsoever (including, but not limited to, 
expropriation, receivership proceedings, seizure by legal process and transfer by 
operation of law), which has changed or will change the legal identity of the 
Tenant or a Transferee (such as due to an amalgamation). "Transferee" means 
the Person to whom a Transfer is or is to be made. Notwithstanding anything to 
the contrary in this Lease, the following shall not constitnte, or be deemed to 
constitute, and as such are excluded from the definition of, a "Transfer": (1) a 
Change of Control of the Tenant's ultimate parent, IWG plc; (2) Office Service 
Agreements; and (3) Café Agreements. 

(sss) "TSP" has the meaning set out in Section 7.7(b). 

(ttt) "Unavoidable Delay" has the meaning set out in Section 17.5. 

ENTIRE AGREEMENT AND WAIVER 

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

(qqq)

(nY)

(sss)

(ttt)

responsible, causing the alleged delay) from Landlord. Tenant Delay may
include, without limitation (i) any delay by the Tenant in making a timely
determination reasonably required by the Landlord in connection with the
Landlord's Buildout, (ii) the Tenant's failure to deliver plans or specifications

when reasonably required, (iii) the Tenant's failure to act or respond within a time

period or by a deadline as may be expressly required of the Tenant under the

terms of this Lease or, if no such time period or deadline is specified, then within

a reasonable time; (iv) the Tenant's failure to comply with any other obligation

hereunder, or (v) the performance of any work by the Tenant, its agents,
contractors or any others for whom the Tenant is, in law, responsible or any delay
therein. The Landlord shall give Notice to the Tenant of any Tenant Delay which

it becomes aware of, with particulars of the act or omission to act of the Tenant,

its agents, contractors or others for whom the Tenant is, in law, responsible,
responsible which caused the Tenant Delay, it being hereby agreed that a Tenant

Delay shall not be deemed to have occurred unless any of the circumstances

which gave rise to the Landlord's notice of such Tenant Delay continue for two

(2) Business Days after such Notice is given as set forth above.

"Tenant's WorlÃ means the installation of the Tenant's trade fixtures and

furnishings that do not form pat& of the Landlord's Buildout.

"Term" means the period of time specified in Section 1.1(g)(i) which commences

on the Commencement Date, including extensions or renewals thereof, if any,
unless terminated earlier pursuant to the provisions of this Lease.

"Transfer" means all or any of the following, whether by conveyance, written

agreement or otherwise: (i) an assignment of this Lease in whole or in part; (ii) a

sublease of all or any patt of the Premises; (iii) the shining or transfer of any right
of use or occupancy of all or any part of the Premises; (iv) any mortgage, charge

or encumbrance of this Lease or the Premises or any part of the Premises or other

arrangement under which either this Lease or the Premises become security for

any indebtedness or other obligation; and (iv) a Change of Control, and includes

any nansaction or occurrence whatsoever (including, but not limited to,

expropriation, receivership proceedings, seizure by legal process and transfer by
operation of law), which has changed or will change the legal identity of the

Tenant or a Transferee (such as due to an amalgamation). "Transferee" means

the Person to whom a Transfer is or is to be made. Notwithstanding anything to

the contrary in this Lease, the following shall not constitute, or be deemed to

constitute, and as such are excluded from the definition of, a "Transfer": (1) a

Change of Control of the Tenant's ultimate parent, IWG pic; (2) Office Service

Agreements; and (3) Cafe Agreements,

"TSP" has the meaning set out in Section 7.7(b).

"Unavoidable Delay" has the meaning set out in Section 17.5.

3.2 ENTIR

This Lease con
this Lease an

E AGREEMKNT AND WAIVER

tains the entire agreement between the parties with respect to the subject matter of
d there are no other agreements, promises or understandings, oral or written,

11

(ppp)

(qqq)

(m)

(sss)

(ttt)

responsible, causing the alleged delay) &om Landlord. Tenant Delay may
include, without limitation (i) any delay by the Tenant in making a timely
determination reasonably required by the Landlord in connection with the
Landlord's Buildout, (ii) the Tenant's fidlure to deliver plans or specifications
when reasonably required, (iii) the Tenant's failure to act or respond within a time
period or by a deadline as may be expressly required of the Tenant under the
terms of this Lease or, if no such time period or deadline is specified, then within
a reasonable time; (iv) the Tenant's fidlure to comply with any other obligation
hereunder, or (v) the performance of any work by the Tenant, its agents,
contractors or any others for whom the Tenant is, in Iaw, responsible or any delay
therein. The Landlord shaH give Notice to the Tenant of any Tenant Delay which
it becomes aware of, with particulars of the act or omission to act of the Tenant,
its agents, contractors or others for whom the Tenant is, in law, responsible,
responsible which caused the Tenant Delay, it being hauby agreed that a Tenant
Delay shall not be deemed to have occurred unless any of the circumstattces
which gave rise to the Landlord's notice of such Tenant Delay continue for two
(2) Business Days after such Notice is given as set forth above.

'TenunPs Work" means the installation of the Tenant's trade fixtures and
furnishings that do not form part of the Landlord's Buildout.

"Term" means the period of time specified in Section 1.1(g)(i) which commences
on the Commencement Date, including extensions or renewals thereof, if any,
unless terminated earlier pursuant to the provisions of this Lease.

"Transfer" means aH or any of the following, whether by conveyance, written
agreement or otherwise: (i) an assignment of this Lease in whole or in part; (ii) a
sublease of aH or any put of the Premises; (iii) the sharing or transfer of any right
of use or occupancy of aH or any part of the Premises; (iv) any mortgage, charge
or encumbrance of this Lease or the Prmnises or any part of the Premises or other
arrangement under which either this Lease or the Premises become secmity for
any indebtedness or other obligation; and (iv) a Change of Control, and includes
any transaction or occunwrce whatsoever (including, but not limited to,
expropriation, receivership proceedings, seizure by legal process and transfer by
operation of law), which has changed or will change the legal identity of the
Tenant or a Tmnsferee (such as due to an amalgamation). "Transferee" means
the Person to whom a Transfer is or is to be made. Notwithstanding anything to
the contrary in this Lease, the following shall not constitute, or be deemed to
constitute, and as such are excluded from the definition of, a "Transfer": (1) a
Change of Control of the Tenant's ultimate parent, IWG pic; (2) Office Service
Agreements; and (3) Cafd Agreements,

"TSP" has the meaning set out in Section 7.7(b).

"Unavoidable Delay" has the meaning set out in Section 17.5.

3.2 ENTIRE AGREEMENT ANII WAIVER

This Lease contains the entire agreement between the parties with respect to the subject matter of
this Lease and there are no other agreements, promises or understandings, oral or written,
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between the parties in respect ofthls subject matter. This Lease may be amended only by written 
agreement between the Landlord and the Tenant. No electronic communications between the 
parties will have the effect of amending this Lease. No provisions of this Lease shall be deemed 
to have been waived by the Landlord or the Tenant unless such waiver is in writing and signed 
by such paity. If either the Landlord or the Tenant excuses or condones any default by the other 
of any obligation under thls Lease, no waiver of such obligation shall be implied in respect of 
any continuing or subsequent default. The Landlord's receipt of Rent with lmowledge of a 
breach shall not be deemed a waiver of any breach. 

3.3 No REPRESENTATION BY THE LANDLORD 

The Tenant expressly acknowledges and agrees that the Landlord has not made and is not 
making, and the Tenant, in executing and delivering this Lease, is not relying upon, any 
warranties, representations, promises or statements, except to the extent that the saine are 
expressly set f01th in this Lease or in any other written agreement that may be made between the 
parties concmTently with the execution and delivery of this Lease and shall expressly refer to this 
Lease. The Landlord makes no representation or watrnnty with respect to whether or not the 
Tenant's use of the Premises is permitted by all Applicable Laws, except that Landlord, as the 
developer of the Building, represents and warrants that, as of the Delivery Date, the City of 
Vancouver zoning bylaws will pe1mit the use of the Premises for general office use. 

3.4 GENERAL RULES OF INTERPRETATION 

(a) Obligations as Covenants: Each obligation of the Landlord and the Tenant in this 
Lease shall be considered a covenant for ail purposes. If the Tenant has failed to 
perform any of its obligations under this Lease, such obligations shall survive the 
expiration or other te1mination of this Lease. 

(b) Tùne: Time is of the essence ofthis Lease. 

( c) Nurnber, Gender: The grammatical changes required to make the provisions of 
this Lease apply in the plural sense where the Tenant or any Indemnifier 
comprises more than one Person and to individuals (male or female), paitnerships, 
corporations, trnsts or trnstees will be assmned as though in each case fully 
expressed. 

( d) Liability of Tenant: If the Tenant consists of more than one Person, the covenants 
of the Tenant shall be joint and several covenants of each such Persan. If the 
Tenant is a partnership and nota limited liability partnership, each Person who is 
presently a partner of the patinership and each Person who becomes a member of 
any successor paitnership shall be and continue to be bound jointly and severally 
for the perf01mance of and shall be and continue to be subject to all of the terms, 
obligations and conditions of thls Lease, whether or not such Person ceases to be 
a member of such partnership or successor paitnershlp and whether or not such 
paitnership continues to exist. If the Tenant is a limited liability paitnership, each 
Person who is presently a general partner of the limited liability partnership and 
each Person who subsequently becomes a general patiner of the Iimited liability 
paitnership shall be and continue to be bound jointly and severally for the 
performance of and shall be and continue to be subject to all of the terms, 
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between the parties in mspect of this subject matter. This Lease may be amended only by written
agreement between the Landlord and the Tenant. No electronic communications between the
parties will have the efFect of amending this Lease. No provisions of this Lease shall be deemed
to have been waived by the Landlord or the Tenant unless such waiver is in writing and signed
by such party. If either the Landlord or the Tenant excuses or condones any default by the other
of any obligation under this Lease, no waiver of such obligation shall be implied in respect of
any continuing or subsequent default. The Landloxxl's receipt of Rent with knowledge of a
bxeach shall not be deemed a waiver of any bxeach.

3.3 NO REPRESENTATION BY THE LANDLORD

The Tenant expressly acknowledges and agrees that the Landlord has not made and is not
making, and the Tenant, in executing and delivering this Lease, is not relying upon, any
warranties, representations, promises or statements, except to the extent that the same are
expressly set forth in this Lease or in any other written agreement that may be made between the
parties concurrently with the execution and delivery of this Lease and shall expressly refer to this
Lease. The Landlord makes no representation or wmxanty with respect to whether or not the
Tenant's use of the Premises is permitted by all Applicable Laws, except that Landlord, as tbe
developer of the Building, represents and warrants that, as of the Delivery Date, the City of
Vancouver zoning bylaws will peimit the use ofthe Pxemises for general office use.

3A GENERAL RULES OF INTERPRETATION

(a)

(b)

(c)

Obliuations as Covenants: Bach obligation of the Landlord and the Tenant in this
Lease shall be considered a covenant for ail purposes. If the Tenant has failed to
perform any of its obligations under this Lease, such obligations shall survive the
expiration or other termination of this Lease.

Time: Time is of the essence of this Lease.

Number. Gender: The grammatical changes requixed to make the provisions of
this Lease apply in the plural sense where the Tenant or any Indemni6ex
comprises more than one Person and to individuals (male or female), pmtnerships,
corporations, trusts or trustees will be assmned as though in each case fully
expressed.

Liabilitv ofTenant: If the Tenant consists ofmore than one Person, the covenants
of the Tenant shall be joint and several covenants of each such Person. If the
Tenant is a partnemhip and not a limited liability partnership, each Person who is
presently a partner of the partnership and each Person who becomes a member of
any successor partnership shall be and continue to be bound jointly and severally
for the perfoimance of and shall be and continue to be subject to all of the terms,
obligations and conditions of this Lease, whether or not such Person ceases to be
a member of such partnership or successor pax&ership and whether or not such
partnership continues to exist. If the Tenant is a limited liability partnership, each
Person who is presently a general partner of the limited liability partnership and
each Person who subsequently becomes a geneml partner of the limited liability
partnership shall be and continue to be bound jointly and severally for the
performance of and shall be and continue to be subject to all of the terms,

12

between the parties in mspect of this subject matter. This Lease may be amended only by written
agreement between the Landlord and thc Tenant. No electronic communications between the
parties will have the etibct of amending this Lease. No provisions of this Lease shall be deemed
to have been waived by the Landlord or the Tenant unless such waiver is in writing and signed
by such party. If either the Landlord or the Tenant excuses or condones any default by the other
of any obligation under this Lease, no waiver of such obligation shall be implied in respect of
any continuing or subsequent default. The Landlonps receipt of Rent with knowledge of a
bxcach shall not be deemed a waiver of any bxeach.

3.3 NO REPRESENTATION BY THE LANDLORD

The Tenant expressly acknowledges and agrees that the Landlord has not made and is not
making, and the Tenant, in executing and delivering this Lease, is not relying upon, any
warrantics, representations, promises or statements, except to the extent that the same are
expressly set forth in this Lease or in any other written agreement that may be made between the
parties concurrently with the execution and delivery of this Lease and shall expressly refer to this
Lease. The Landlord makes no representation or wmxanty with respect to whether or not the
Tenant's use of the Premises is permitted by all Applicable Laws, except that Landlord, as tbe
developer of the Building, represents and warrants that, as of the Delivery Date, the City of
Vancouver zoning bylaws will peimit the use of the Pxemises for general office use.

3A GENERAL RULES OF INTERPRETATION

(a)

(b)

(c)

O~bli atlasas Covenants: Bach obligation of the Landlord and the Tenant in this
I,esse shall be considered a covenant for all purposes. If the Tenant has failed to
perform any of its obligations under this Lease, such obligations shall survive the
expiration or other termination of this Lease.

Time: Time is of the essence of this Lease.

Number. Gender: The grammatical changes requixed to make the provisions of
this Lease apply in the plural sense where the Tenant or any Indemni6ex
comprises more than one Person and to individuals (male or female), pmtnerships,
corporations, trusts or trustees will be assmned as though in each case fully
expressed.

I.iabilitv ofTenant: If the Tenant consists ofmore than one Person, the covenants
of the Tenant shall be joint and several covenants of each such Person. If the
Tenant is a partnemhip and not a limited liability partnership, each Person who is
presently a partner of the partnership and each Person who becomes a member of
any successor partnership shall be and continue to be bound jointly and severally
for the perfoimance of and shall be and continue to be subject to all of the terms,
obligations and conditions of this Lease, whether or not such Person ceases to be
a member of such partnership or successor partnership and whether or not such
partnership continues to exist. If the Tenant is a limited liability partnership, each
Person who is presently a general partner of the limited liability partnership and
each Person who subsequently becomes a geneml partner of the limited liability
partnership shall be and continue to be bound jointly and severally for the
performance of and shall be and continue to be subject to all of the terms,
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(e) 

(±) 

(g) 
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obligations and conditions of this Lease, whether or not such Person ceases to be 
a general partner of such limited !iability paitnership and whether or not such 
limited liability partnership continues to exist. The Landlord acknowledges that if 
the Tenant is a limited partnership, no Persan who is presently or who in the 
future becomes a limited partner of the limited partnership shall be bound for the 
perfmmance of any of the terms, obligations or conditions of this Lease by virtue 
of its status as a limited partner, except otherwise provided by law; the foregoing, 
however, shall not relieve a limited partner of any liability that such limited 
partner may have if the limited partner, on its own and not in its capacity as a 
limited partner, entered into a direct agreement, such as an indemnity agreement, 
with the Landlord. The Landlord further acknowledges that RGN British 
Columbia XXIII Limited Paitnership is a limited partnership. 

Governing Law: This Lease shall be govemed by and construed under the 
Applicable Laws of the jU1isdiction in which the Building is located and the 
patties attorn and submit to the jurisdiction of the courts of such jurisdiction. 

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

Landlord as Trustee: Any and ail exculpatory provisions, releases and indemnities 
included in this Lease for the benefit of the Landlord are intended also to benefit 
the Building Owners, the Mortgagees, any owner or !essor with an interest in the 
Building superior to the interest of the Landlord, any property managers of the 
Landlord or the Building Owners and the officers, directors, shareholders, 
employees, agents of each one of them and, for the purposes of such provisions, 
the Landlord is acting as agent or trustee on behalf of and for the benefit of the 
Persons mentioned above. 

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

(i) Acknowledgements: The Landlord and the Tenant agree that, notwithstanding 
any rule of law or equity, presumption, principle of construction, law or statutory 
enactment to the contrary: 

(i) in any controversy, dispute, contest, arbitration, mediation or legal 
proceeding of any kind including an action, lawsuit, motion, application, 
reference or appeal, regarding the interpretation, validity, or enforcement 
of this Lease or any of its provisions, there shall be no inference, 
presumption or conclusion drawn whatsoever against either the Landlord 
or the Tenant by virtue of that party having drafted this Lease or any 
po1tion thereof or by virtue ofthis Lease being drawn using the Landlord's 
standard fmm; 
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obligations and conditions of this Lease, whether or not such Person ceases to be

a general partner of such limited liability partnetWp and whether or not such
limited liability partnership continues to exist. The Landlord acknowledges that if
the Tenant is a limited partnership, no Person who is presently or who in the
future becomes a limited partner of the limited partnership shall be bound for the
petfotmance of any of the terms, obligations or conditions of this Lease by virtue
of its status as a limited partner, except otherwise provided by law; the foregoing,
however, shall not relieve a limited partner of any liability that such limited
pattner may have if the limited partner, on its own and not in its capacity as a
limited partner, cutup into a direct agreement, such as an indemnity agreement„
with the Landlord. The Landlord further acknowledges that RGN British
Columbia XXIII Limited Partnership is a limited partnership.

Goveminu Law: Tlfis Lease shall be governed by and construed under the
Applicable Laws of the jurisdiction in which the Building is located and the
patfies attom and submit to the jurisdiction of the courts of such jurisdiction.

Headinas: The headings of the Articles and Sections ate included for convenience
only, and shall have no effect upon the construction or interpretation of this
Lease.

Landlord as Trustee: Any and all exculpatory proViaion, mleases and indemnities
included in this Lease for the benefit of the Landlord are intended also to benefit
the Building Owners, the Mortgagees, any owner or lessor with an interest in the
Building superior to the interest of the Landlord, any property managers of the
Landlonl or the Building Owners and the officers, directors, shareholders,
employees, agents of each one of them and, for the purposes of such provisions,
the Landlord is acting as agent or trustee on behalf of and for the benefit of the
Persons mentioned above.

Severabilitv: Should any provision of this Lease be or become invalid, void,
illegal or not enforceable, such provision shall be consideted separate and
severable &om this Lease and the remaining provisions shall remain in force and

be binding upon the parties hereto as though such provision had not been
included.

Acknowledaements: The Landlord and the Tenant agtue that, notwithstanding
any rule of law or equity, presumption, principle of construction, law or statutory
enactment to the contrary:

(i) in any controversy, dispute, contest, arbitration, mediation or legal
pmceeding of any kind including an action, lawsuit, motion, application,
reference or appeal, regarding the interpretation, validity, or enforcement
of tliis Lease or any of its pmvisions, there shall be no inference,
presumption or conclusion dmwn whatsoever against either the Landlord
or the Tenant by virtue of that party having drafied this Lease or any
portion thereof or by virtue of this Lease being drawn using the Landlord's
standard form;
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obligations and conditions of this Lease, whether or not such Person ceases to be

a general partner of such limited liability partnetWp and whether or not such
limited liability partnership continues to exist. The Landlord acknowledges that if
the Tenant is a limited partnership, no Person who is presently or who in the
future becomes a limited partner of the limited partnership shall be bound for the
petfotmance of any of the terms, obligations or conditions of this Lease by virtue
of its status as a limited partner, except otherwise provided by law; the foregoing,
however, shall not relieve a limited partner of any liability that such limited
pattner may have if the limited partner, on its own and not in its capacity as a
limited partner, cutup into a direct agreement, such as an indemnity agreement„
with the Landlord. The Landlord further acknowledges that RGN British
Columbia XXIII Limited Partnership is a limited partnership.

Goveminu Law: Tlfis Lease shall be governed by and construed under the
Applicable Laws of the jurisdiction in which the Building is located and the
patfies attom and submit to the jurisdiction of the courts of such jurisdiction.

Headinas: The headings of the Articles and Sections ate included for convenience
only, and shall have no effect upon the construction or interpretation of this
Lease.

Landlord as Trustee: Any and all exculpatory proViaion, mleases and indemnities
included in this Lease for the benefit of the Landlord are intended also to benefit
the Building Owners, the Mortgagees, any owner or lessor with an interest in the
Building superior to the interest of the Landlord, any property managers of the
Landlonl or the Building Owners and the officers, directors, shareholders,
employees, agents of each one of them and, for the purposes of such provisions,
the Landlord is acting as agent or trustee on behalf of and for the benefit of the
Persons mentioned above.

Severabilitv: Should any provision of this Lease be or become invalid, void,
illegal or not enforceable, such provision shall be consideted separate and
severable &om this Lease and the remaining provisions shall remain in force and

be binding upon the parties hereto as though such provision had not been
included.

Acknowledaements: The Landlord and the Tenant agtue that, notwithstanding
any rule of law or equity, presumption, principle of construction, law or statutory
enactment to the contrary:

(i) in any controversy, dispute, contest, arbitration, mediation or legal
pmceeding of any kind including an action, lawsuit, motion, application,
reference or appeal, regarding the interpretation, validity, or enforcement
of this Lease or any of its pmvisions, there shall be no inference,
presumption or conclusion dmwn whatsoever against either the Landlord
or the Tenant by virtue of that party having drafied this Lease or any
portion thereof or by virtue of this Lease being drawn using the Landlord's
standard form;
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(ii) any deletion of language or wording from this Lease prior to execution by 
the Landlord and the Tenant shall not be construed to have any particular 
meaning or to raise any presumption, construction or implication 
including, without limitation, any implication that by the deletion of 
certain language or wording the Landlord and the Tenant intended to state 
the opposite of the deleted language or wording; 

(iii) the selection or use of any bold, italicized, underlined or coloured print in 
this Lease shall not be construed to have any particular meaning or to raise 
any presumption, construction or implication; and 

(iv) this Lease shall be deemed to be executed under seal by ail parties to this 
Lease even if a party does not affix ils seal. 

3.5 SUCCESSORS 

This Lease and everything herein contained shall extend to and bind the successors and assigns 
of the Landlord and the legal representatives, heirs, executors, administrators, successors and 
pennitted assigns of the Tenant (as the case may be), except as may be specifically excepted 
herein. 

3.6 AMENDMENTS 

This Lease shall not be modified or amended except by an instrument in writing of equal 
fmmality herewith and signed by the patties hereto or by their successors or permitted assigns. 

4.1 TERM, DEMISE 

ARTICLE4 
GRANT AND TERM 

The Landlord hereby demises and leases the Premises to the Tenant for the Term (unless 
terminated earlier pursuant to this Lease) to have and to hold during the Te1m, subject to the 
terms and conditions of this Lease. In addition, subject to any Applicable Laws, the Landlord 
grants to the Tenant a non-exclusive, non-revocable and non-transferable license throughout the 
Teim to the benefit or use (as may be appropriate) of those common areas and facilities that 
provide access to the Premtses or are generally made available to all tenants in the Building in 
common with other tenants of the Building and with all other persons entitled thereto on the 
terms and conditions set fmth in this Lease and the Rules and Regulations. Except as otherwise 
provided in this Lease, the Tenant's authorized employees, the Tenant's Licensees and their 
respective agents, authorized employees, invitees and contractors shall be permitted to have 
access to the Premises on a twenty-four (24) hours per day, seven (7) days per week basis, 
subject to compliance with the Landlord's reasonable security requirements which may, without 
limitation, requit-e the use of an electronic fob, access card or other similar device. 

4.2 ACCEPTANCE 

The Tenant hereby leases and accepts the Premises from the Landlord and covenants to pay the 
Rent and to observe and perfotm ail the covenants and obligations to be observed and performed 
by the Tenant pursuant to this Lease. The Tenant agrees that, except as may be specifically set 
out in this Lease, the Premises shall be accepted on an "as is" basis on the Delivery Date, subject 
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(ii) any deletion of language or wording &om this Lease prior to execution by
the Landlord and the Tenant shall not be construed to have any puticular
meaning or to raise any presumption, construction or implication
including, without limitation, any implication that by the deletion of
certain language or wording the Landlord and the Tenant intended to state
the opposite of the deleted language or wording;

(iii) the selection or use of any bold, italicized, underlined or coloured print in
this Lease shall not be conslrued to have any particular meaning or to raise
any presumption, construction or implication; and

(iv) this Lease shall be deemed to be executed under seal by all parties to this
Lease even if a party does not aFix its seal.

3.5 SUCCESSOES

This Lease and everything herein contained shall extend to and bind the successors and assigns
of the Landlord and the legal repiusentatives, heirs, executors, administrators, successom and
permitted assigns of the Tenant (as the case may be), except as may be specifically excepted
herein.

3.6 AMENnMENTS

This Lease shall not be modified or amended except by an instrument in writing of equal
formality hemwith and signed by the parties hereto or by their successors or permitted assigns.

ARTICLE 4
GRANT AND TERM

4.i TEttM. DEMISE

The Landlord hereby demises and leases the Premises to the Tenant for the Term (unless
terminated earlier pursuant to this Lease) to have and to hold during the Term, subject to the
terms and conditions of this Lease. In addition, subject to any Applicable I.aws, the I.andlord
grants to the Tenant a non-exclusive, non-revocable and non-transferable license thmughout the
Tcitn to the benefit or use (as may be appropriate) of those common areas and facilities that
provide access to the Premises or are generally made available to all tenants in the Building in
coinmon with other tenants of the Building and with all other persons entitled thereto on the
terms and conditions set forth in this Lease and the Rules snd Regulations. Except as otherwise
provided in this Lease, the Tenant's authorized employees, the Tenant's Licensees and their
respective agents, authorized employees, invitees and contractors shall be permitted to have
access to the Premises on a twenty-four (24) hours per day, seven (7) days per week basis,
subject to compliance with the Landlord's reasonable security mquirements which may, without
limitation, inquire the use of an electronic fob, access card or other similar device.

4.2 ACCEPTANCE

The Tenant hereby leases and accepts the Premises from the Landlord and covenants to pay the
Rent and to observe and perform all the covenants and obligations to be observed and performed
by the Tenant pursuant to this Lease. The Tenant agrees that, except as may be specifically set
out in this Lease, the Premises shall be accepted on an "as is" basis on the Delivery Date, subject
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(ii) any deletion of language or wording &om this Lease prior to execution by
thc Landlord and the Tenant shall not be construed to have any puticular
meaning or to raise any presumption, construction or implication
including, without limitation, any implication that by the deletion of
certain language or wording the Landlord and the Tenant intended to state
the opposite of the deleted language or wording;

(iii) the selection or use of any bold, italicized, underlined or coloured print in
this I~use shall not be conslrued to have any particular meaning or to raise
any presumption, construction or implication; and

(iv) this Lease shall be deemed to be executed under seal by all parties to this
Lease even if a party docs not affix its seal.

3.5 SUCCESSOES

This Lease and everything herein contained shall extend to and bind thc successors and assigns
of thc Landlord and the legal repiusentatives, heirs, executors, administrators, successors and
permitted assigns of the Tenant (as the case may be), except as may be specifically excepted
herein.

3.6 AMENnMENTS

This I~sac shall not be modified or amended except by an instrument in writing of equal
formality hemwith and signed by the parties hereto or by their successors or permitted assigns.

ARTICLE 4
GRANT AND TERM

4.i TEEM. DEauSE

The Landlord hereby demises and leases thc Premises to the Tenant for the Term (unless
terminated earlier pursuant to this Lease) to have and to hold during the Term, subject to the
terms and conditions of this Lease. In addition, subject to any Applicable I.aws, the I.andlord
grants to the Tenant a non-exclusive, non-revocable and non-transferable license tluoughout thc
Teim to the benefit or usc (as may be appropriate) of those common areas and facilities that
provide access to the Premises or are generally made available to all tenants in the Building in
coinmon with other tenants of the Building and with all other persons entitled thereto on thc
terms and conditions set forth in this Lease and the Rules snd Regulations. Ltxcept as otherwise
provided in this Lease, the Tenant's authorized employees, the Tenant's Licensees and their
respective agents, authorized employees, invitees and contractors shall be permitted to have
access to the Premises on a twenty-iour (24) hours pcr day, seven (7) days per week basis,
subject to compliance with the Landlord's reasonable security mquirements which may, without
limitation, inquire the use of an electronic fob, access card or other similar device.

4.2 ACCEPTANCE

The Tenant hereby leases and accepts the Premises from the Landlord and covenants to pay the
Rent and to observe and perform all the covenants and obligations to be observed and performed
by the Tenant pursuant to this Lease. The Tenant agrees that, except as may be specifically set
out in this Lease, the Premises shall be accepted on an "as is" basis on the Delivery Date, subject
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to rectification of deficiencies in the Landlord's Buildout pursuant to paragraph 3 of 
SCHEDULE "D", and except as otherwise provided in this Lease, there is no promise, 
representation or undertaking binding upon the Landlord with respect to the Landlord's Buildout 
or any alteration, remodelling or decoration of the Building or the Premises or with respect to the 
installation of equipment or fixtures in the Building or the Premises. 

4.3 ÜUIET ENJOYMENT 

If the Tenant pays the Rent, fully performs all its obligations under this Lease and there has been 
no Event ofDefault beyond any applicable cure period, then the Tenant shall be entitled, snbject 
to the provisions of this Lease and to Applicable Law, to peaceful and quiet enjoyment of the 
Premises for the Tenn, subject to the provisions of Section 8.7 and Section 17.5. 

4.4 COMMENCEMENT, FIXTURING1 AND RENT-FREE PERIOD 

( a) As used herein, the "Commencement Date" shall mean the date that is nine (9) 
months from the Delivery Date (as defined below) provided; however, that if the 
following events have not occurred by the end of such nine-month period, the 
"Commencement Date" shall be extended, and the "Commencement Date" shall 
not occur, until the date by which all of the following events have occurred: 

(i) The substantial completion of the constmction of the Landlord's Project 
Work substantially in accordance with the Project Plans and the te1ms of 
this Lease; the Landlord' s Project Worlc will be considered substantially 
complete when only minor punchlist items are outstanding. Minar 
punchlist items are those minor items which can be completed without 
causing nnreasonable intenuptions to the conduct of the Tenant's business 
from the Premises or to reasonable access (including, without limitation, 
via elevator) to the Premises or to the Tenant's Parking Allocation. 

(ii) The delivery to the Tenant by the Landlord of an architect's certificate in 
the form attached here to as SCHEDULE "J" signed by the Landlord's 
architect with respect to the Landlord's Project Worlc. 

(b) As used herein, the "Delivery Date" means the date by which all of the following 
have occurred: 

(i) The substantial completion of the construction of the Landlord's Project 
Worlc substantially in accordance with the Project Plans and the terms of 
this Lease; the Landlord's Project Work will be considered substantially 
complete, for purposes of this clause (i), when reasonable access 
(including, without limitation, via elevator) to the Premises is available to 
the Tenant and the lobby area of the Building is substantially free of 
construction materials and the Tenant has reasonable access to the 
Tenant's Parking Allocation. 

(ii) The substantial completion of the Landlord's Buildout substantially in 
accordance with the Final Plans and Specifications and this Lease; the 
Landlord's Buildont will be considered substantially complete when only 
minor punchlist items are ontstanding. Minar punchlist items are those 
minor items which can be completed without cansing unreasonable 
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to rectification of deficiencies in the Landlord's Buildout pursuant to paragraph 3 of
SCHEDULE "D", and except as otherwise provided in this Lease, there is no promise,
representation or undertaking binding upon the Landlord with respect to the Landlord's Buildout
or any alteration, remodelling or decoration of the Building or the Premises or with respect to the
installation of equipment or fixtures in the Building or the Premises.

If the Tenant pays the Rent, fully performs all its obligations under this Lease and there has been
no Event of Default beyond any applicable cure period, then the Tenant shall be entitled, subject
to the provisions of this Lease and to Applicable Law, to peaceful and quiet enjoyment of the
Premises for the Tenn, subject to the provisions of Section 8.7 and Section 17.5.

4.4 COMMENCEMENT FIXTURING AND RENT-FREE PERIOD

(a) As used herein, the "Commencement Date" shall mean the date that is nine (9)
months fiom the Delivery Date (as defined below) provided; however, that if the
following events have not occurred by the end of such nine-month period, the
"Conunencement Date" shall be extended, and the "Commencement Date" shall
not occur, until the date by which all of the following events have occutved:

(b)

(i) The substantial completion of the constriction of the Landlord's Project
Work substantially in accordance with the Project Plans and the terms of
this Lease; the Landlord's Project Work will be considered substantially
complete when only minor punchlist items are outstanding. Minor
punchlist items are those minor items which can be completed without
causing unreasonable inten options to the conduct of the Tenant's business
from the Premises or to reasonable access (including, without limitation,
via elevator) to the Premises or to the Tenant's Parking Allocation.

(ii) The delivery to the Tenant by the Landlord of an architect's ceitificate in
the form attached here to as SCHEDULE "P'igned by the Landlord's
architect with respect to the Landlord's Project Worl&.

As used herein, the "Delivery Date" means the date by which all of the following
have occurred;

(i) The substantial completion of the construction of the Landlord's Project
Work substantially in accordance with the Project Plans and the terms of
this Lease; the Landlord's Project Work will be considered substantially
complete, for purposes of this clause (i), when reasonable access
(including, without lunitation, via elevator) to the Premises is available to
the Tenant and the lobby area of the Building is substantially fi'ee of
construction materials and the Tenant has reasonable access to the
Tenant's Parldng Allocation.

(ii) The substantial completion of the Landlord's Buildout substantially in
accordance with the Final Plans and Specifications and this Lease; the
Landlord's Buildout will be considered substantially complete when only
minor punchlist items are outstanding. Minor punchlist items are those
minor items which can be completed without causing unreasonable
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to rectification of deficiencies in the Landlord's Buildout pursuant to paragraph 3 of
SCHEDULE "D", and except as otherwise provided in this Lease, there is no promise,
representation or undertaking binding upon the Landlord with respect to the LandlonVs Buildout
or any alteration, remodelling or decoration of the Building or the Premises or with respect to the
installation ofequipment or fixtures in the Building or the Premises.

4.3 OUIET ENJOYMENT

If the Tenant pays the Rent, fully performs all its obligations under this Lease and there has been
no Event of Default beyond any applicable cure period, then the Tenant shall be entitled, subject
to the provisions of this Lease and to Applicable Law, to peaceful and quiet enjoyment of the
Premises for the Term, subject to the provisions ofSection 8.7 and Section 17.5.

4.4 COMMENCEMENT. FIXTURING. AND RENT-FREE PERIOD

(a) As used herein, the "Commencement Date" shall mean the date that is nine (9)
months from the Delivery Date (as defined below) provided; however, that if the
following events liave not occurred by the eud of such nine-month period, the
"Commencement Date" shall be extended, and the "Commencement Date" shall
not occur, until the date by which all of the following events have occurred:

(i) The substantial completion of the construction of the Landlord's Pmject
Work substantially in accordance with the Project Plans and the terms of
this Lease; the Landlord's Project Work will be considered substantially
complete when only minor punchlist items are outstanding. Mmor
punchlist items are those minor items which can be completed without
causing unreasonable interruptions to the conduct of the Tenant's business
from the Premises or to reasonable access (including, without limitation,
via elevator) to the Preinises or to the Tenant's Parking Allocation.

(ii) The delivery to the Tenant by the Landloni of an architect's ceitificate in
the form attached here to as SCHEDULE "P'igned by the Landlord's
architect with respect to the Landlord's Project Work.

As used herein, the "Delivery Date" means the date by which all of the following
have occurred:

The substantial completion of the construction of the Landlord's Piuject
Work substantially in accordance with the Project Plans and the terms of
this Lease; the Landlord's Project Work will be considered substantially
complete, for pmposes of tlfis clause (i), when reasonable access
(including, without lhnitation, via elevator) to the Premises is available to
the Tenant and the lobby area of the Building is substantially free of
construction materials and the Tenant has reasonable access to the
Teinmt's Parking Allocation.

The substantial completion of the Landlord's Buildout substantially in
accordance with the Final Plans and Specifications and this Lease; the
Landlord's Buildout will be considered substantially complete when only
minor punchlist items are outstanding. Minor punchlist items are those
minor items which can be completed without causing unreasonable
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interruptions to any fixturing and construction to be perfonned by the 
Tenant, or if the Tenant will not be performing any fixturing and 
construction, to the conduct of the Tenant's business from the Premises. 

(iii) The delivery to the Tenant by the Landlord of an architect's certificate in 
the form attached here to as SCHEDULE "J" signed by the Landlord' s 
architect with respect to the Landlord's Buildout. 

(iv) The delivery to the Tenant by the Landlord of a copy of a certificate of 
occupancy ( or if such certificates are not issued under Applicable Laws, 
then reasonable proof of its legal equivalent under Applicable Laws, such 
as a sign-off or inspection report) for the Building; such certificate ( or 
other proof) may be temporary so long as it contains no conditions other 
!han minor conditions which can be completed without causing 
unreasonable interruptions to any fixturing and construction to be 
performed by the Tenant, or if the Tenant will not be performing any 
fixturing and construction, to the conduct of the Tenant's business from 
the Premises or to Tenant's access to the Premises via elevator or Tenant's 
use ofTenant's Parking Allocation. If such certificate (or other proof) is 
temporaty, Landlord agrees that Landlord shall cause any conditions to the 
ce1tificate of occupancy to be promptly satisfied and a final certificate of 
occupancy ( or other proof) issued. 

(v) The delive1y to the Tenant by the Landlord of a copy of a ce1tificate of 
occupancy ( or if such certificates are not issued under Applicable Laws, 
then reasonable proof of its legal equivalent under Applicable Laws, such 
as a sign-off or inspection rep01t) for the Premises; such ceitificate ( or 
other proof) may be temporary so long as it contains no conditions other 
than minor conditions which can be completed without causing 
unreasonable interruptions to any fixturing and construction to be 
performed by the Tenant, or if the Tenant will not be perfonning any 
fixturing and constrnction, to the conduct of the Tenant's business from 
the Premises. If such certificate ( or other proof) is temporary, Landlord 
agrees that Landlord shall cause any conditions to the ce1tificate of 
occupancy to be promptly satisfied and a final certificate of occupancy 
issued. 

(vi) The delivery of exclusive possession of the Premises to the Tenant, subject 
to Landlord's right to access for itself and its contractors, subcontractors 
and employees engaged in the completion of the punchlist items with 
respect to the Landlord's Buildout, so long as such completion by the 
Landlord does not materially interfere with the conduct of Tenant's 
business from the Premises. 

(c) During the period from the Delivery Date to the Commencement Date (the 
"Fixturing and Rent-Free Period"), the Tenant may conduct its business from 
the Premises and shall be bound by ail Applicable Laws as applicable to the 
conduct ofTenant's activities within the Premises and ail of the provisions ofthis 
Lease that are applicable to the Tenant during the Term, excluding the 
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v)

(v)

(vi)

interruptions to any fixturing and construction to be peifonned by the
Tenant, or if the Tenant will not be performing any fixtuidng and
construction, to the conduct of the Tenant's business from the Premises.

The delivery to the Tenant by the Landlord of an architect's certificate in
the form attached here to as SCHEDULE "I" signed by the Landlord's
architect with respect to the Landlord's Buildout.

The defivery to the Tenant by the Landlord of a copy of a ceitificate of
occupancy (or if such ceitificates are not issued under Applicable Laws,
then reasonable proof of its legal equivalent under Applicable Laws, such
as a sign-off or inspection repoit) for the Building; such certificate (or
other proof) may be temporary so long as it contains no conditions other
than minor conditions which can be completed without causing
unreasonable interruptions to any fixturing and construction to be
performed by the Tenant, or if the Tenant will not be performing any
fixturing and construction, to the conduct of the Tenant's business from
the Premises or to Tenant's access to the Premises via elevator or Tenant'
use of Tenant's Parl&ing Allocation. If such certificate (or other proof) is
temporaty, Landlord agrees that Landlord shall cause any conditions to the
certificate of occupancy to be promptly satisfied and a final certificate of
occupancy (or other proof) issued.

The defivety to the Tenant by the Landlord of a copy of a certificate of
occupancy (or if such certificates are not issued under Applicable Laws,
then reasonable proof of its legal equivalent under Applicable Laws, such
as a sign-off or inspection report) for the Premises; such cetfificate (or
other proof) may be temporary so long as it contains no conditions other
than minor conditions which can be completed without causing
unreasonable intenuptions to any fixturing and construction to be
performed by the Tenant, or if the Tenant will not be performing any
fixtiuing and conshuction, to the conduct of the Tenant's business fiom
the Premises. If such certificate (or other proof) is temporary, Landlord
agrees that Landlord shall cause any conditions to the certificate of
occupancy to be promptly satisfied and a final certificate of occupancy
issued.

The delivery of exclusive possession of the Premises to the Tenant, subject
to Landlord's right to access for itself and its contractors, subcontractors
and employees engaged in the completion of the punchlist items with
respect to the Landlord's Buildout, so long as such completion by the
Landlord does not materially interfere with the conduct of Tenant'
business fi om the Premises.

(c) During the period fi'om the Deliveiy Date to the Commencement Date (the
"Fixturiug aud Rent-Free Period"), the Tenant may conduct its business from
the Premises and shall be bound by all Applicable Laws as applicable to the
conduct of Tenant's activities within the Premises and all of the provisions of this
Lease that are applicable to the Tenant dufing the Teim, excluding the
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(iv)

(v)

(vi)

interruptions to any fixturing and construction to be performed by the
Tenant, or if the Tenant will not be performing any fixturing and
construction, to the conduct of the Tenant's business from the Premises.

The delivery to the Tenant by the Landlord of an architect's certificate in
the foim attached here to as SCHEDULE "7'igned by the Landlortps
architect with respect to the Landlord's Buildout.

The defivery to the Tenant by the Landlord of a copy of a ceitificate of
occupancy (or if such certificates are not issued under Applicable Laws,
then reasonable proof of its legal equivalent under Applicable Laws, such
as a sign-off or inspection report) for the Building; such cerlificate (or
other proof) may be temporary so long as it contahis no conditions other
than minor conditions which can be completed without causing
unreasonable interruptions to any fixturing and construction to be
perfortned by the Tenant, or if the Tenant will not be peifonning any
fixturing and construction, to the conduct of the Tenant's business from
the Premises or to Tenant's access to the Premises via elevator or Tenant'
use of Tenant's Parking Allocation. If such certificate (or other proof) is
temporary, Landlord agrees that Landlord shall cause any conditions to the
certificate of occupancy to be promptly satisfied and a final certificate of
occupancy (or other proof) issued.

The deliveiy to the Tenant by the Landlord of a copy of a certificate of
occupancy (or if such certificates are not issued under Applicable Laws,
then reasonable proof of its legal equivalent under Applicable Laws, such
as a sign-off or inspection report) for the Pretnises; such certificate (or
other proof) may be temporary so long as it contains no conditions other
than minor conditions wluch can be cotnpleted without causing
unreasonable interrupfions to any fixturing and construction to be
performed by the Tenant, or if the Tenant will not be performing any
fixturing and construction, to the conduct of the Tenant's business &om
the Premises. If such ccrtificate (or other proof) is temporary, Landlord
agrees that Landlord shall cause any conditions to the certificate of
occupancy to be promptly satisfied and a final cerfificate of occupancy
issued.

The defivery ofexclusive possession of the Premises to the Tenant, subject
to Landlord's right to access for itself and its contractors, subcontractors
and employees engaged in the completion of the punchlist items with
respect to the Landlord's Buildout, so long as such completion by the
Landlord does not mateidally interfere with the conduct of Tenant'
business from the Premises.

(c) During the peidod from the Delivery Date to the Commencement Date (the
"Fixturing and Rent-Free Period"), the Tenant may conduct its business from
the Premises and shall be bound by all Applicable Laws as applicable to the
conduct ofTeitant's activities within the Premises and all of the provisions of this
Lease that are applicable to the Tenant during the Term, excluding the
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requirement to pay Minimum Rent and the Tenant's Proportionate Share of 
Operating Costs and Realty Taxes, but including the Tenant's obligation to pay 
those amounts specified in Article 7 [HVAC, Utilities and Other Landlord 
Services] to the extent such amounts are for the use of utilities or janitorial 
services within the Premises, plus any Rentai Taxes applicable thereto. 

(d) Notwithstanding anything to the contrary in this Lease, if Delivery Date has not 
occurred by the Delivery Deadline, the Tenant may elect to terminate this Lease, 
provided that the Tenant gives the Landlord a written Notice of such tennination 
no later than thi:rty (30) days following the Delivery Deadline, if and as extended 
by Landlord under Section 4.4(e) below. 

(e) If Unavoidable Delay or Tenant Delay has delayed the Landlord's ability to 
substantially complete the Landlord's Project Worlc or the Landlord's Buildout, 
Landlord shall have the right to extend the Delivery Deadline for a period that is 
fairly attributable to the delay caused by such Unavoidable Delay or Tenant 
Delay, as determined by the Landlord, acting reasonably; provided, however, 
notwithstanding anything to the contra1y herein (including, without limitation, the 
provisions of Section 17.5 below), the Delive1y Deadline may not be extended for 
more than one hundred eighty (180) days, in the aggregate, on account of 
Unavoidable Delays ( other than Tenant Delays, which are uncapped). The Tenant 
may, by a written Notice to the Landlord given not more than forty-five (45) days 
prior to the then current Delive1y Date, request the Landlord to confirm in writing 
whether then current Delivery Deadline has been extended. Within five ( 5) 
business days of receipt of the Tenant's Notice, the Landlord shall deliver a 
written Notice to the Tenant setting forth the calendar date of the extended 
Delive1y Deadline and the reasons for such extension. 

5.1 COVENANTTOPAY 

ARTICLES 
RENT 

The Tenant shall pay Rent plus ail applicable Rentai Taxes thereon as herein provided which 
obligation shall survive the expiration or earlier tennination of this Lease. 

5.2 MINIMUM RENT 

Commencing on the Commencement Date, the Tenant shall pay to the Landlord Minimum Rent 
in the amount set out in Section 1.1 (i), subject to any adjustment pursuant to Section 5.3, for 
each month during the Tenn. The Minimum Rent shall be payable in equal, consecutive monthly 
instalments in advance on the 1 st day of each calendar month. 

5.3 ADJUSTMENT DUE TO MEASUREMENT 

The Landlord shall, p1ior to the Commencement Date, cause the Rentable Area of the Premises, 
and Building to be measured by an Expert in accordance with the Measurement Standard and 
shall deliver a ce1iificate of measurement to the Tenant that contains the ce1iified measurements, 
in accordance with the Measurement Standard, of the Premises and Building (the "Landlord's 
Measurement Certificate"). 
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(d)

(e)

requirement to pay Minimum Rent and the Tenant's Proportionate Share of
Operating Costs and Realty Taxes, but including the Tenant's obligation to pay
those amounts specified in Article 7 lHVAC, Utilities and Other Landlord
Servicesj to the extent such amounts are for the use of utilities or janitorial
services within the Premises, plus any Rental Taxes applicable thereto.

Notwithstanding anything to the contrary in this Lease, if Delivery Date has not
occurred by the Delivery Deadline, the Tenant niay elect to terminate this Lease,
provided that the Tenant gives the Landlord a written Notice of such termination
no later than thirty (30) days following the Delivery Deadline, if and as extended
by Landlord under Section 4.4(e) below.

If Unavoidable Delay or Tenant Delay has delayed the Landlord's ability to
substantially complete the Landlord's project Weil or the Landlord's Buildout,
Landlord shall have the right to extend the Deliveiy Deadline for a period that is
fairly attributable to the delay caused by such Unavoidable Delay or Tenant
Delay, as determined by the Landlord, acting reasonably; provided, however,
notwithstanding anything to the contrary herein (including, without limitation, the
provisions of Section 17.5 below), the Delivery Deadline may not be extended for
more than one hundred eighty (180) days, in the aggregate, on account of
Uuavoidable Delays (other than Tenant Delays, which are uncapped). 1'he Tenant
may, by a written Notice to the Landlord given not more than forty-five (45) days
prior to the then current Delivety Date, request the Landlord to confnm in writing
whether then current Delivery Deadline has been extended. Within five (5)
business days of receipt of the Tenant's Notice, the Landlord shall deliver a
written Notice to the Tenant setting forth the calendar date of the extended
Deliveiy Deadline and the reasons for such extension.

ARTICLE 5
RENT

5.'1 COVENANT TO PAY

The Tenant shall pay Rent plus all applicable Rental Taxes thereon as herein pmvided which
obligation shall survive the expiration or earlier termination of this Lease.

5.2 MtNJMUM RENT

Commencing on the Conunencemeni Date, the Tenant shall pay to the Landlord Minhuum Rent
in the amouut set out in Section 1.1(i), subject to any adjustment pursuant to Section 5.3, for
each month during the Teim. The Minimum Rent shall be payable in equal, consecutive monthly
instalments in advance on the 1st day ofeach calendar month.

5.3 ADJUSTMENT DUE TO MEASUREMENT

The Landlord shall, prior to the Cixnmencement Date, cause the Rentable Area of the Premises,
and Building to be measured by an Expert in acconlance with the Measurement Standard and
shall deliver a certificate of measurement to the Tenant that contains the certified measurements,
in accordance with the Measurement Standard, of the Premises and Building (the "Landlord's
Measurement Certificate").
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(d)

(e)

requirement to pay Minimum Rent and the 'Tenant's Proportionate Share of
Operating Costs and Realty Taxes, but including the Tenant's obligation to pay
those amounts specified in Article 7 /HVAC, Uiiliries and Other Landlord
Servicesj to the extent such amounts are for the use of utilities or janitorial
services within the Premises, plus any Rental Taxes applicable thereto.

Notwithstanding anything to the contrary in this Lease, if Delivery Date has not
occurred by the 1)elivery Deadline, the Tenant niay elect to terminate this Lease,
provided that the Tenant gives the Landlord a wntten Notice of such termination
no later than thh ty (30) days following thc Delivery Deadline, if and as extended
by I.andlord under Section 4.4(e) below.

If Unavoidable Delay or Tenant Delay has delayed the Landlord's ability to
substantially complete the Landlord's project Weil or the l.andlord's Buildout,
I.andlord shall have ihe right to extend the Deliveiy Deadline for a period that is
fairly attributable to the delay caused by such Unavoidable Delay or 'I'enant

Delay, as determined by thc I.andlord, acting reasonably; provided, however,
notwithstanding anything to the contrary herein (including, without limitation, the
provisions of Section 17.5 below), the 1)elivery Deadline may not be extended for
more than one hundred eighty (180) days, in the aggregate, on account of
Unavoidable Delays (other than Tenant Delays, which arc uncapped). 1'he Tenant
may, by a written Notice to the Landlord given not more than forty-five (45) days
prior to the then current Deliveiy Date, request the Landlord to confum in writing
whether then current Delivery Deadline has been extended Within five (5)
business days of receipt of the Tenant's Notice, the IJmdlord shall deliver a
written Notice to the Tenant setting forth the calendar date of the extended
Dcliveiy Deadline and the reasons for such cxicnsion.

ARTICLE 5
RENT

5.1 COVENANT TO PAY

Thc Tenant shall pay Rent plus all applicable Rental Taxes thereon as herein pmvidcd which
obligation shall survive the expiration or carlicr termination of this Lease.

5.2 MtN)MUM RENT

Commencing on ihe Coiiunencemeni Date, the Tenant shall pay to the Landlord Minhuum Rent
in the amouut set out in Section 1.1(i), subject to any adjustment pursuant to Section 5.3, for
each month during the Tmm. The Minimum Rent shall be payable in equal, consecutive monthly
instalments in advance on the 1st day ofeach calendar month.

5.3 AUJUSTMENT DUE TO MEASUREMENT

The Landlord shall, prior to the Cixnmencement Date, cause the Rentable Arcs of the Premises,
and Building to be measured by an Expert in acconlancc with the Measurement Standard and
shall deliver a certificat of measurement to the Tenant that contains the certified measurements,
in accordance with the Measurement Standard, of the Premises and Building (the "Landlord's
Measurement Certificate").

DocuSign Envelope ID: 2A870D61-EC9C-40EA-B836-39F0DC5CCB15



18 

Notwithstanding anything to the contrary in Section 17.6, the Tenant shall have the right to 
confirm such measurements with regard to the Premises in accordance with the procedures set 
forth herein: 

(a) The Tenant shall have thirty (30) days after its receipt of the Landlord's 
Measurement Certificate (the "Confirmation Period") to confirm the Rentable 
Area of the Premises. If the Tenant disagrees with the Landlord's Expert's 
determination of the Rentable Area of the Premises, the Tenant shall give the 
Landlord written notice of the Tenant's disagreement before the Confirmation 
Period expires, which notice shall include a report from a surveyor, architect or 
other professional licensed to ce1tify rentable space in accordance with the 
Measurement Standard setting out the reasons that the Landlord' s Measurement 
Certificate faits to comply with the Measurement Standard and setting out the 
Rentable Area of the Premises (the "Tenant's Measurement Certificate"). The 
paities shall diligently attempt in good faith to resolve any disagreement over the 
Rentable Area of the Premises within fifteen (15) days after the date the Landlord 
receives notice of the Tenant's disagreement (the "Resolution Period"). The 
Tenant's confümation right hereunder shall lapse following expiration of the 
Confnmation Period, and the Landlord's Measurement Certificate shall be 
binding on the Tenant, if the Tenant shall not have given the Landlord the 
Tenant's Measurement Ceitificate before the Confirmation Period expires 
(provided, however, such lapse shall not relieve the Landlord of its obligation to 
have caused the measurements of the Premises and Building to be made and 
dete1mined in accordance with the Measurement Standard). 

(b) If the parties fail to reach agreement on the Rentable Area of the Premises within 
the Resolution Period, the issue of the Rentable A.rea of the Premises shall be 
submitted to arbitration held by a single arbitrator. The arbitrator shall be limited 
to the sole issue of whether the Landlord' s Measurement Certificate or the 
Tenant's Measurenient Certificate is the closest to the actual Rentable Area of the 
Premises as determined by the arbitrator using the Measurement Standai·d. 
Within ten (10) days after expiration of the Resolution Period, the Landlord and 
the Tenant shall agree upon and appoint one arbitrator. Failing such agreement, 
the arbitrator may be appointed by a judge of the Supreme Court of British 
Columbia upon application by either paity pursuant to the Commercial 
Arbitration Act, R.S.B.C. 1996, c. 55, as amended. The ai·bitrator shall have 
thi1ty (30) days from his or her appointment to decide whether the Landlord's 
Measurement Certificate or the Tenant's Measurement Certificate shall be used to 
determine the Rentable Area of the Premises and to notify the Landlord and the 
Tenant of his or her decision. The decision of the arbitrator shall be binding on 
the Landlord and the Tenant. Costs shall be in the discretion of the arbitrator. 

Upon ail such measurements being finalized as contemplated herein, if necessary as a result of 
any of such measurements, the annual Minimum Rent and the calculation of Additional Rent 
(including the Proportionate Share) shall be adjusted by the Landlord and such adjustment shall 
be confirmed by the parties in a written ainendment to this Lease reasonably acceptable in form 
and substance to the Landlord and the Tenant, which shall be duly and promptly prepared by the 
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Notwithstanding anything to the contrary in Section 17.6, the Tenant shall have the right to
confirm such measurements with regard to the Premises in accordance with the procedures set
foith herein:

(a) The Tenant shall have thirty (30) days after its receipt of the Landlord's
Measurement Certificate (the "Confirmation Period") to confirm the Rentable
Area of the Premises. If the Tenant disagrees with the Landlord's Expert's
determination of the Rentable Area of the Premises, the Tenant shall give the
I.andlord written notice of the Tenant's disagreement before the Confirmation
Period expires, which notice shall include a report Irom a surveyor, architect or
other professional licensed to ceitify rentable space in accordance with the
Measurement Standard setting out the reasons that the Landlord's Measurement
Certificate fails to comply with the Measurement Standard and setting out thc
Rentable Area of the Premises {the "Tenant's Measurement Certificate"). The
piuties shall diligently attempt in good faith to resolve any disagreement over the
Rentable Area of the Premises within fifteen (15) days after the date the Landlord
receives notice of the Tenant's disagreement (the "Resolution Period"). The
Tenant's confirmation right hereunder shall lapse fbllowing expiration of the
Confirmation Period, and the Landlord's Measmeiuent Certificate shall bc
binding on thc Tenant, if the Tenant shall not have given the Landlord thc
Tenant's Measurement Certificate before the Coniirination Period expires
(provided, however, such lapse shall not relieve the Landlord of its obligation to
have caused the measurements of the Premises and Building to be made and
determined in accordance with the Measurement Standard).

(b) If the parties fail to reach agreement on the Rentable Area of the Premises within
the Resolution Period, the issue of the Rentable Area of the Premises shall be
submitted to arbitration held by a single arbittuton The arbitrator shall be limited
to the sole issue of whether the Landlord's Measurement Certificate or the
Tenant's Measurement Certificate is the closest to the actual Rentable Area of the
Premises as determined by the arbitrator using the Measurement Standard.
Within ten (10) days after expiration of the Resolution Period, the I.andlord and
the Tenant shall agree upon iuid appoint one arbitrator. Failing such agreement,
the arbitrator may be appointed by a judge of the Supreme Court of British
Columbia upon application by either party pursuant to the Commercial
Arbiirrriion Act, R.S.B.C. 1996, c. 55, as amended. The arbitrator shall have
tlthty (30) days from his or her appointment to decide whether the Landlord's
Measurement Certificate or the Tenant's Measurement Certificate shall be used to
determine the Rentable Area of the Premises and to notify the Landlord and the
Tenant of his or her decision. The decision of the arbitrator shall be binding on
the Landlord and the Tenant. Costs shall be in the discretion of the arbitrator.

Upon all such measurements being finalized as contemplated herein, if necessary as a result of
any of such measurements, the annual Minimum Rent and the calculation of Additional Rent
(including the Proportionate Share) shall be adjusted by the Landlord and such adjustment shall
be confirmed by the parties in a written amendment to this Lease reasonably acceptable in form
and substance to the I.andlord and the Tenant, which shall be duly and promptly prepared by the
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Notwithstanding anything to the contrary in Section 17.6, the Tenant shall have the right to
confirm such measurements with regard to the Premises in accordance with the procedures set
forth herein:

(a) The Tenant shall have thirty (30) days after its receipt of the Landlord's
Measurement Certificate (the "Confirmation Period") to confirm the Rentable
Area of the Premises. If the Tenant disagrees with the Landlord's Expert's
determination of tbc Rentable Area of the Premises, the Tenant shall give the
Landlord written notice of the Tenant's disagreement before the Confirmation
Period expires, which notice shall include a report &om a surveyor, architect or
other professional licensed to certify rentable space in accordance with the
Measurement Standard setting out the reasons that the Landlord's Measurement
Certificate fidls to comply with the Measurement Standmd and setting out thc
Rentable Area of the Premises (thc "Tenant's Measurement Certificate"). The
patties shall diligently attempt in good fidth to resolve any disagreement over the
Rentable Area of the Premises within fifteen (15) days after the date the Landlord
receives notice of the Tenant's disagreement (the "Resolution Period"). The
Tenant's confirmation right hereunder shall lapse following expiration of the
Confirmation Period, and the Landlord's Measurement Certificate shall be
binding on the Tenant, if the Tenant shall not have given the Landlord the
Tenant's Measurement Certificate before the Confirmation Period expires
(provided, however, such lapse shall not relieve the Landlord of its obligation to
have caused the measurements of the Premises and Building to be made and
determined in accordance with the Measurement Standard).

(b) If the parties fail to reach agmement on the Rentable Area of the Premises within
the Resolution Period, the issue of the Rentable Area of thc Premises shall be
submitted to arbitration held by a single arbitrator, Thc arbitrator shall be limited
to the sole issue of whether the Landlord's Measurement Certificate or the
Tenant's Measurement Certificate is the closest to the actual Rentable Area of the
Premises as determined by the arbitrator using the Measurement Standairl.
Within ten (10) days after expiration of the Resolution Period, the l,andlord and
the Tenant shall agile upon and appoint one arbitrator. Pailing such agreement,
the arbitrator may be appointed by a judge of the Supreme Court of British
CoIumbia upon application by either party pursuant to the Cornsiercia!
Arbftratloii Act, R.S.B.C. 1996, c. 55, as amended. The arbitrator shall have
thirty (30) days from his or her appohrtment to decide whether the Landlord's
Measurement Certificate or tbe Tenant's Measurement Certificate shall be used to
determine the Rentable Area of the Premises and to notify the Landlord and the
Tenant of his or her decision. The decision of the arbitrator shall be binding on
the Landlord and the Tenant. Costs shall be in the discretion of the arbitrator.

Upon all such measurements being finalized as contemplated herei, if necessary as a result of
any of such measuremenui, the annual Minimum Rent and the calculation of Additional Rent
(including the Proportionate Share) shall be adjusted by the Landlord and such adjustment shall
be confirmed by the parties in a written amendment to this Lease reasonably acceptable in form
and substance to the Landlord and the Tenant, which shall be duly and promptly prepared by the
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Landlord and executed by both patties. The effective date of any such adjustment shall be the 
Commencement Date. 

If the amount of Rent paid by the Tenant is less than the Rent due as a result of the adjustment, 
the Tenant shall pay such additional amounts of Rent due with the next monthly payment of 
Minimum Rent. If the Tenant has paid in excess of Rent as a result of the adjustment, the excess 
shall be credited against Additional Rent then or in the future owing by the Tenant under this 
Lease ( or if such credit cannot be exhausted at the end of the Tetm, then the Landlord shall 
promptly pay the uncredited amount of such excess to the Tenant). 

5.4 PA YMENT OF ADDITIONAL RENT 

(a) Prior to the Commencement Date and at or prior to the beginning of each Fiscal 
Year thereafter, the Landlord shall compute and deliver to the Tenant a bona fide 
estimate in respect of such Fiscal Y ear of the Tenant' s Proportionate Share of the 
Realty Taxes, the Tenant's Proportionate Shat·e of the Operating Costs and such 
other items of Additional Rent as the Landlord may estimate in advance and the 
Tenant shall pay to the Landlord in monthly installments one-twelfth of such 
estimate simultaneously with the Tenant's payments of Minimum Rent. The 
Landlord may from time to time re-estimate any items of Additional Rent and 
may fix monthly instalments for the then remaining balance of the Fiscal Y em· so 
that such items will be entirely paid during such Fiscal Yeat. Notwithstanding the 
foregoing, as soon as bills for ail or any portion of the Realty Taxes and Operating 
Costs are received, the Landlord may bill the Tenant for the Tenant's 
Propottionate Share thereof and the Tenant shall pay the Landlord such amounts 
so billed (Jess all amounts previously paid by the Tenant on the basis of the 
Landlord's estimate as aforesaid) as Additional Rent within thirty (30) days of 
receipt of an invoice. Provided that in the event that the Landlord does not 
provide a new estimate, notwithstanding that the Fiscal Y ear for which such 
previous estimate !tas been given to the Tenant !tas expired, the Tenant shall 
continue to pay the amounts due based on the most recent estimate provided by 
the Landlord until such time as a new estimate is rendered by the Landlord 
therefor. 

(b) Within one hundred and eighty (180) days after the end of each Fiscal Year, or 
any shorter or longer period as determined by the Landlord, acting reasonably 
(such 180-day period being approximate only, and not of the essence), the 
Landlord shall deliver to the Tenant a written statement or statements (the 
"Statement") setting out in reasonable detail the amount of Realty Taxes, 
Operating Costs and such other items of Additional Rent as the Landlord 
estimated in advance for such Fiscal Year. If the Realty Taxes, the Operating 
Costs and any other items of Additional Rent actually paid by the Tenant to the 
Landlord during such Fiscal Year differs from the amount of the Tenant's 
Proportionate Shat·e of the Realty Taxes and Operating Costs and other items of 
Additional Rent payable for such Fiscal Y em·, other than by reason of an 
adjustment to the Rentable Area of the Premises, the Building or any other area 
made in accordance with Section 5 .3 above, an adjustment shall be made between 
the parties in the following manner: (i) if the Tenant !tas paid in excess of the 
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Landlord and executed by both patties. The effective date of any such adjustment shall be the

Commencement Date.

If the amount of Rent paid by the Tenant is less than the Rent due as a result of the adjustment,

the Tenant shall pay such additional amounts of Rent due with the next monthly payment of

Minimum Rent, If the Tenant has paid in excess of Rent as a result of the adjustment, the excess

shall be credited against Additional Rent then or in the future owing by the Tenant under this

Lease (or if such credit cannot be exhausted at the end of the Tetm, then the Landlord shall

promptly pay the uncredited amount of such excess to the Tenant).

5A PAYMENT OF ADD1TIONAL RENT

(a) Prior to the Commencement Date and at or prior to the beginning of each Fiscal

Year thereafter, the Landlord shall compute and deliver to the Tenant a bona fide

estimate in respect of such Fiscal Year of the Tenant's Proportionate Share of the

Realty Taxes, the Tenant's Proportionate Share of the Operating Costs and such

other items of Additional Rent as the Landlord may estimate in advance and the

Tenant shall pay to the Landlord in monthly installments one-twelfth of such

estimate simultaneously with the Tenant's payments of Minimum Rent. The

Landlord may from time to time re-estimate any items of Additional Rent and

may fix monthly instalments for the then remaining balance of the Fiscal Year so

that such items will be entirely paid during such Fiscal Year, Notwithstanding the

foregoing, as soon as bills for all or any portion of the Realty Taxes and Operating
Costs are received, the Landlord may bill the Tenant for the Tenant'

Proportionate Share thereof and the Tenant shall pay the Landlord such amounts

so billed (less all amounts previously paid by the Tenant on the basis of the
Landlord's estimate as aforesaid) as Additional Rent within thirty (30) days of
receipt of an invoice. Provided that in the event that the Landlord does not

provide a new estimate, notwithstanding that the Fiscal Year for which such

previous estimate has been given to the Tenant has expired, the Tenant shall

continue to pay the amounts due based on the most recent estimate provided by
the Landlord until such time as a new estimate is rendered by the Landlord
therefor.

(b) Within one hundred and eighty (180) days after the end of each Fiscal Year, or

any shorter or longer period as determined by the Landlord, acting reasonably
(such 180-day period being approximate only, and not of the essence), the
Landlord shall deliver to the Tenant a written statement or statements (the
"Statement") setting out in reasonable detail the amount of Realty Taxes,

Operating Costs and such other items of Additional Rent as the Landlord

esrimated in advance for such Fiscal Year. If the Realty Taxes, the Operating
Costs and any other items of Additional Rent actually paid by the Tenant to the

Landlord during such Fiscal Year differs from the amount of the Tenant'

Proportionate Share of the Realty Taxes and Operating Costs and other items of
Additional Rent payable for such Fiscal Year, other than by reason of an

adjustment to the Rentable Area of the Premises, the Building or any other area

made in accordance with Section 5.3 above, an adjustment shall be made between
the parties in the following manner: (i) if the Tenant has paid in excess of the
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Landlord and executed by both patties. The effective date of any such adjustment shaU be the
Commencement Date.

If the amount of Rent paid by the Tenant is less than the Rent due as a result of the adjustment,
the Tenant shall pay such additional amounts of Rent due with the next monthly payment of
Minimum Rent. If the Tenant has paid in excess ofRent as a result of the adjustment, the excess
shall be credited against Additional Rent then or in the future owing by the Tenant under lhis
Lease (or if such credit cannot be exhausted at the end of the Ttsm, then the Landlord shall
promptly pay the uncredited amount of such excess to the Tenant).

5.4 PAYMENT OF ADDITIONAL RENT

(a) Prior to the Commencement Date and at or prior m the beginning of each Fiscal
Year thereafter, the Landlord shall compute and deliver to the Tenant a bona fide
estimate in respect of such Fiscal Year of the Tenant's Proportionate Share of the
Realty Taxes, the Tenant's Proportionate Share of the Operating Costs and such
other items of Additional Rent as the Landlord may estimate in advance and the
Tenant shall pay to the Landlord in monthly installments one-twelfth of such
estimate simultaneously with the Tenant's payments of Minimum Rent. The
Landlord may fiem time to time re-estimate any items of Additional Rent and
may fix monthly instalments for the then remainirg balance of the Fiscal Year so
that such items will be entirely paid during such Fiscal Year. Notwithstanding the
foregoing, as soon as bills for all or any portion of the Realty Taxes and Operating
Costs are received, the Landlord may bill the Tenant for the Tenant'
Propotfionate Share thereof and the Tenant shall pay the Landlord such amounts
so billed (less all amounts previously paid by the Tenant on the basis of the
Landlord's estimate as afinesaid) as Additional Rent within thirty (30) days of
receipt of an invoice. Provided that in the event that the Landlord does not
pmvide a new estimate, notwithstanding that the Fiscal Year for which such
previous estimate has been given to the Tenant has expired, the Tenant shall
continue to pay the amounts due based on the most recent estimate provided by
the Landlord until such time as a new estimate is rendeted by the Landlord
therefor.

(b) Within one hundred and eighty (180) days after the end of each Fiscal Year, or
any shorter or longer period as determined by the Landlord, acting reasonably
(such 180-day period being approximate only, and not of the essence), the
Landlord shall deliver to the Tenant a written statement or statements (the
"Statement") setting out in reasonable detail the amount of Realty Taxes,
Operating Costs and such other items of Additional Rent as the Landlord
estimated in advance for such Fiscal Year. If the Realty Taxes, the Operating
Costs and any other items of Additional Rent actually paid by the Tenant to the
Landlord during such Fiscal Year differs fiem the amount of the Tenant'
Proportionate Share of the Realty Taxes and Operating Costs and other items of
Additional Rent payable for such Fiscal Year, other than by reason of an
adjustment to the Rentable Area of the Premises, the Building or any other area
made in accordance with Section 5.3 above, an adjustment shall be made between
the parties in the following manner. (i) if the Tenant has paid in excess of the
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amounts due, the excess shall be credited against Additional Rent then or in the 
future owing by the Tenant under this Lease ( or such credit cannot be exhausted 
thereby, such as due to the end of the Te1m, then the Landlord shall promptly pay 
the uncredited amount of such excess to the Tenant); and (ii) if the amount the 
Tenant has paid is less than the amounts due, the Tenant shall pay such additional 
amounts due with the next monthly payment of Minimum Rent. The 
reconciliation obligations of the parties hereunder shall survive the expiration or 
earlier termination of this Lease. 

(c) Notwithstanding any questioning or review by the Tenant of amounts charged to 
the Tenant under this Lease, the Tenant shall promptly make ail payments as 
charged, and the Tenant may not, notwithstanding any provision at law to the 
contrary, withhold any payment, nor make any deduction or effect any 
compensation or set-off as pertains to Rent, except as otherwise provided in this 
Lease. Failure of the Landlord to render any Statement shall not prejudice the 
Landlord's right to render such Statement thereafter or with respect to any other 
Fiscal Year. The Landlord may render amended or co1Tected Statements. 

(d) The Tenant shall not retain any party (except its accountant or solicitor, both 
being duly licensed to practice by their respective professional or other governing 
bodies having jurisdiction in the province where the Building is located) to ad vise 
it in contesting any calculation of Additional Rent pursuant to such Statement and 
the Tenant (as well as its afore-mentioned accountant and solicitor) shall keep the 
Lease, the Additional Rent review documents and reports, and ail related material 
and exchanges (whether written or verbal) strictly confidential with no disclosure 
to any other party. The Tenant shall, upon request, provide the Landlord with a 
written document, signed by its afore-mentioned accountant and solicitor and 
addressed to the Landlord and in a form that shall have been pre-approved by the 
Landlord (the "Confidentiality Undertaldng"), confirming the undertaking of 
the accountant and solicitor to comply with the afore-said confidentiality and non­
disclosure obligations. Notwithstanding any provision of this Lease to the 
contrat')', the Landlord shall not be required to provide any documents or 
infmmation in suppmt of amounts charged to the Tenant prior to the expiry of 
thirty (30) days following its receipt of the afore-mentioned Confidentiality 
Undertaking. Moreover, in no event shall the accountant or solicitor retained by 
the Tenant be compensated based on a percentage of recoveries or other 
contingency-based fee. This subsection shall survive the expiration or earlier 
termination of this Lease. 

(e) The Tenant shall not daim a re-adjustment in respect of Operating Costs or 
Realty Taxes or other items of Additional Rent estimated by the Landlord or the 
share payable by the Tenant on account thereof for any Fiscal Y ear except by 
Notice given to the Landlord within six (6) months after delivery of the relevant 
Statement, stating the particulars of the e1Tor in computation. 

(f) If the Tenant disputes the accuracy of any Statement within the period permitted 
under Section 5.4(e) above and the Landlord and the Tenant fail to settle the 
matter within a reasonable period, the matter shall be referred by the Landlord to 
an Expert for prompt decision. The Tenant shall pay in accordance with the 
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amounts due, the excess shall be credited against Additional Rent then or in the
future owing by the Tenant under this Lease (or such credit cannot be exhausted
thereby, such as due to the end of the Term, then the Landlord shall promptly pay
the uncredited amount of such excess to the Tenant); and (ii) if the amount the
Tenant has paid is less than the amounts due, the Tenant shall pay such additional
amounts due with the next monthly payment of Minimum Rent. The
reconciliation obligations of the parties hereunder shall survive the expiration or
earlier termination of this Lease.

Notwithstanding any questioning or review by the Tenant of amounts charged to
the Tenant under this Lease, the Tenant shall promptly make all payments as
charged, and the Tenant may not, notwithstanding any provision at law to the
contrary, withhold any payment, nor make any deduction or effect any
compensation or set-off as pertains to Rent, except as otherwise provided in this
Lease, Failure of the Landlord to nader any Statement shall not prejudice the
Landlord's right to render such Statement thereafter or with respect to any other
Fiscal Year. The Landlord may render amended or corrected Statements.

The Tenant shall not retain any party (except its accountant or solicitor, both
being duly licensed to practice by their respective professional or other governing
bodies having jurisdiction in the province wheiu the Building is located) to advise
it in contesting any calculation ofAdditional Rent pursuant to such Statement and
the Tenant (as well as its afme-mentioned accountant and solicitor) shall keep the
Lease, the Additional Rent review documents and iuporls, and all misted material
and exchanges (whether written or verbal) strictly confidential with no'disclosure
to any other patty. The Tenant shall, upon request, provide the Landlord with a
written document, signed by its afore-mentioned accountant and solicitor and
addressed to the Landlord and in a form that shall have been pm-approved by the
Landlord (the "Confidentiaiity Undertaking"), confirming the undertaking of
the accountant and solicitor to comply with the afore-said confidentiality and non-
disclosme obligations. Notwithstanding any provision of this Lease to the
contrary, the Landlord shall not be requimd to provide any documents or
information in support of amounts charged to the Tenant prior to the expiry of
thirty (30) days fofiowing its receipt of the afore-mentioned Confidentiality
Undertaking. Moreover, in no event shall the accountant or solicitor retained by
the Tenant be compensated based on a percentage of recoveries or other
contingency-based fee. This subsection shall survive the expiration or earher
termination of this Lease.

The Tenant shall not claim a readjustment in respect of Operating Costs or
Realty Taxes or other items of Additional Rent estimated by the Landlord or the
share payable by the Tenant on account thereof for any Fiscal Year except by
Notice given to the Landlord within six (6) months atter delivery of the relevant
Statement, stating the particulars of the error in computation.

If the Tenant disputes the accuracy of any Statement within the period permitted
under Section 5.4(e) above and the Landlord and the Tenant fail to settle the
matter within a reasonable period, the matter shall be referred by the Landlord to
an Expert for prompt decision. The Tenant shall pay in accordance with the
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amounts due, the excess shall be credited against Additional Rent then or in the
future owing by the Tenant under this Lease (or such credit cannot be exhausted
thereby, such as due to the end of the Term, then the Landlord shall promptly pay
the uncredited amount of such excess to the Tenant); and (ii) if the amount the
Tenant has paid is less than the amounts due, the Tenant shall pay such additional
amounts due with the next monthly payment of Minimum Rent. The
reconciliation obligations of the parties hereunder shall survive the expiration or
earlier termination of this Lease.

Notwithstanding any questioning or review by the Tenant of amounts charged to
the Tenant under this Lease, the Tenant shall promptly make all payments as
charged, and the Tenant may not, notwithstanding any provision at law to thc
contrary, withhold any payment, nor make any deduction or effect any
compensation or set-off as pertains to Rent, except as otherwise provided in this
Lease, Pailuiu of the Landlord to nader any Statement shall not prejudice the
f.andlord's right to render such Statement thereafter or with respect to any other
Fiscal Year. The Landlord may render amended or corrected Statements.

The Tenant shall not retain any party (except its accountant or solicitor, both
being duly licensed to practice by their respective professional or other governing
bodies having jurisdiction in the province wheiu the Building is located) to advise
it in contesting any calculation ofAdditional Rent pursuant to such Statement and
the Tenant (as well as its afme-mentioned accountant and solicitor) shall keep the
Lease, the Additional Rent review documents and reports, and all misted material
and exchanges (whether written or verbal) strictly confidential with no disclosure
to any other party. The Tenant shall, upon request, provide the Landlord with a
written document, signed by its afore-mentioned accountant and solicitor and
addressed to the Landlord and in a form that shall have been pm-approved by thc
Landlord (the "Conldentiaiity Undertaking"), confirming the undertaking of
the accountant and solicitor to comply with the afore-said confidentiality and non-
disclosme obligations. Notwithstanding any provision of this Lease to the
contrary, the Landlord shall not be requimd to provide any documents or
information in support of amounts charged to the Tenant prior to the expiry of
thiity (30) days fofiowing its receipt of the afore-mentioned Confidentiality
Undertaking. Moreover, in no event shall the accountant or solicitor retained by
the Tenant be compensated based on a percentage of recoveries or other
contingency-based fee. This subsection shall survive the expiration or earher
termination of this Lease.

The Tenant shall not claim a readjustment in respect of Operating Costs or
Realty Taxes or other items of Additional Rent estimated by the Landlord or the
share payable by the Tenant on account thereof for any Fiscal Year except by
Notice given to the Landlord within six (6) months after delivery of the relevant
Statement, stating thc particulars of the error in computation.

If the Tenant disputes the accuracy of any Statement within the period permitted
under Section 5.4(e) above and the Landlord and the Tenant fail to settle the
matter within a reasonable period, the matter shall be referred by the Landlord to
an Export for prompt decision. The Tenant shall pay in accordance with the
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Statement until such decision is rendered. The Expert's signed dete1mination shall 
be final and binding on both the Landlord and the Tenant. Any adjustment 
required to any previous payment by the Tenant or the Landlord by reason of any 
such determination shall be made within fourteen (14) days thereof, and the party 
required to pay such adjustment shall bear ail costs of the Expert, except that if 
the arnount paid is five percent (5%) or Jess of the amount in dispute, the Tenant 
shall pay ail such costs. 

(g) Based on the information available to the Landlord as of the date hereof, the 
estimate for Realty Taxes and Operating Costs for the first year of the Term is 
twenty-two dollars ($22.00) per square foot of Rentable Area of the Premises per 
annum including janitorial services in the Premises but excluding electricity and 
other utilities, but excluding any management or administration fees to be charged 
to the Tenant. It is understood that this is a bona fide estimate made by the 
Landlord as of the date hereof, but that it is not intended by the Landlord to be 
relied upon by the Tenant and is not binding and does not impose liabilities on the 
Landlord or affect the Tenant's obligations hereunder. 

5.5 RENTPAYMENT 

(a) Ali Rent and other amounts required to be paid by the Tenant pursuant to this 
Lease shall be paid to the Landlord, or its payment recipient agent, when due, at 
the address provided for herein or otherwise directed by the Landlord without 
prior demand and without any deduction, abatement (exceptas expressly provided 
herein), set-off, compensation or daim whatsoever and the Tenant hereby waives 
the benefit of any statutory or other right in respect of abatement or set-off in its 
favour at the time hereof or at any future time. 

(b) Ali payments by the Tenant to the Landlord may be applied towards amounts then 
outstanding hereunder in such manner as the Landlord determines; 

( c) Ali payments required to be made by the Tenant pursuant to this Lease shall be 
deemed to be Rent and shall be payable and recoverable as Rent, and the 
Landlord shall have all rights against the Tenant for default in any such payment 
as în the case of arrears of Rent. 

(d) The Tenant shall pay to the Landlord ail Rentai Taxes applicable from time to 
time, calculated and payable in accordance with Applicable Laws and the Tenant 
shall pay such amount at the earlier of: (i) the time provided for by Applicable 
Laws; and (ii) the time such Rent is required to be paid under this Lease. The 
amount payable by the Tenant on account ofRental Taxes shall be deemed not to 
be Rent for the purpose of such calculation but in the event of a fai!Ul'e by the 
Tenant to pay any arnount, the Landlord shall have the sarne rights and remedies 
as it has in the event of a failure by the Tenant to pay Rent. 

(e) If the Commencement Date or other date for the commencement of any payment 
of any item of Rent is other than the first day of a full period in respect of which 
any item of Rent is calculated (for exarnple, a partial Fiscal Year), or the last day 
of the Tenn is other than the last day of a full period, then unless otherwise 
provided in this Lease, the amount of such item of Rent payable in respect of the 
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(g)

Statement until such decision is rendered. The Expert's signed determination shall
be final and binding on both the Landlord and the Tenant. Any adjustment
required to any previous payment by the Tenant or the Landlord by reason of any
such determination shall be made within fouiteen (14) days thereof, and the party
required to pay such adjustment shall bear all costs of the Expert, except that if
the amount paid is five percent (5'/0) or less of the amount in dispute, the Tenant
shall pay all such costs,

Based on the information available to the Landlord as of the date hereof, the
estimate for Realty Taxes and Operating Costs for the first year of the Term is
twenty-two dollars ($22.00) per square foot of Rentable Area of the Premises per
annum including janitorial services in the Premises but excluding electricity and
other utilities, but excluding any management or administration fees to be charged
to the Tenant. It is understood that this is a bona fide estimate made by the
Landlord as of the date hereof, but that it is not intended by the Landlord to be
relied upon by the Tenant and is not binding and does not impose liabilities on the
Landlord or affect the Tenant's obligations hereunder,

5.5 RENT PAYMENT

(a)

(b)

(c)

(d)

(e)

All Rent and other amounts required to be paid by the Tenant pursuant to this
Lease shall be paid to the Landlord, or its payment recipient agent, when due, at
the address provided for herein or otherwise directed by the Landlord without
prior demand and without any deduction, abatement (except as expressly provided
herein), set-off, compensation or claim whatsoever and the Tenant hereby waives
the benefit of any statutory or other right in respect of abatement or set-off in its
favour at the time hereof or at any future time.

All payments by the Tenant to the Landlord may be applied towards amounts then
outstanding hereunder in such manner as the Landlord determines;

All payments required to be made by the Tenant pursuant to this Lease shall be
deemed to be Rent and shall be payable and recoverable as Rent, and the
Landlord shall have all rights against the Tenant for default in any such payment
as 'in the case of arrears of Rent.

The Tenant shall pay to the Landlord all Rental Taxes applicable from time to
time, calculated and payable in accordance with Applicable Laws and the Tenant
shall pay such amount at the earlier of: (i) the time provided for by Applicable
Laws; and (ii) the time such Rent is required to be paid under this Lease. The
amount payable by the Tenant on account of Rental Taxes shall be deemed not to
be Rent for the purpose of such calculation but in the event of a failure by the
Tenant to pay any amount, the Landlord shall have the same rights and remedies
as it has in the event of a failure by the Tenant to pay Rent,

If the Commencement Date or other date for the commencement of any payment
of any item of Rent is other than the first day of a full period in respect of which
any item of Rent is calculated (for example, a partial Fiscal Year), or the last day
of the Term is other than the last day of a full period, then unless otherwise
provided in this Lease, the amount of such item of Rent payable in respect of the
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Statement until such decision is mndered. The Expert's signed determination shall
be final and binding on both the Landlord and the Tenant. Any adjustment
requned to any previous payment by the Tenant or tbe Landlord by reason of any
such determination shall be made within fomteen (14) days thereof, snd the party
required to pay such adjustment shall bear all costs of the Expert, except that if
the amount paid is five petcent (5%) or less of the amount in dispute, the Tenant
shall pay all such costs,

Based on the information available to the Landlord as of the date hereof, the
estimate for Realty Taxes and Operating Costs for the first year of the Term is
twenty-two dollars ($22.00) per square foot of Rentable Area of the Premises per
annum including janitorial services in the Premises but excluding electricity and
other utilities, but excluding any management or administration fees to be charged
to the Tenant. It is understood that this is a bona fide estimate made by the
Landlord as of the date hereof, but that it is not intended by the Landlord to be
relied upon by the Tenant and is not binding and does not impose liabilities on the
Landlord or affect the Tenant's obligations hereunder.

5.5 RENT PAYMENT

(a)

(c)

(d)

(e)

All Rent and other amounts required to be paid by the Tenant pursuant to this
Lease shall be paid to the Landlord, or its payment recipient agent, when due, at
the address provided for herein or otherwise directed by the Landlord without
prior demand and without any deduction, abatement (except as expressly provided
herein), set-off, compensation or claim whatsoever and the Tenant hereby waives
the benefit of any statutory or other right in respect of abatement or set-off in its
favour at the time hereof or at any future time.

All payments by the Tenant to the Landlord may be applied towards amounts then
outstanding hereunder in such manner as the Landlord determines;

All payments required to be made by the Tenant pursuant to this Lease shall be
deemed to be Rent and shall be payable and recoverable as Rent, and the
Landlord shall have all rights against the Tenant for default in any such payment
as in the case ofarrears ofRent.

The Tenant shall pay to the Landlord all Rental Taxes applicable from time to
time, calculated and payable in accordance with Applicable Laws and the Tenant
shall pay such amount at the earlier of: (i) the time provided for by Applicable
Laws; and (ii) the time such Rent is required to be paid under this Lease. The
amount payable by the Tenant on account ofRental Taxes shall be deemed not to
be Rent for the purpose of such calculation but in the event of a failure by the
Tenant to pay any amount, the Landlord shall have the same rights and remedies
as it has in the event ofa failure by the Tenant to pay Rent.

If the Commencement Date or other date for the commencement of any payment
of any item of Rent is other than the first day of a full period in respect of which
any item of Rent is calculated (for example, a partial Fiscal Year), or the last day
of the Term is other than the last day of a full period, then unless otherwise
provided in this Lease, the amount of such item of Rent payable in respect of the
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broken period shall be prorated, on a per diem basis, based on a three hundred and 
sixty-five (365) day year. 

5.6 RENT P AST DUE 

If the Tenant fails to duly pay any Rent or any other amount payable by the Tenant under this 
Lease, such unpaid amounts shall bear interest at the Default Rate (payable as Additional Rent) 
from the due date thereof to the date of payment. 

5.7 METH0D0FRENTPAYMENT 

The Tenant undertakes to make its monthly payments of Rent as provided in the Lease, together 
with Rentai Taxes and any other applicable taxes by way of cheque to the Land!ord at the 
address provided in Section l 7.7(a) in this Lease. 

Any invoice sent by the Landlord to the Tenant pursuant to the provisions of this Lease, other 
than monthly Rent payments, shall be paid for by way of cheque to the Landlord at the address 
provided in Section l 7.7(a) in this Lease. 

5.8 NET LEASE 

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

ARTICLE6 
REALTY TAXES AND OPERATING COSTS 

6.1 REALTY TAXES PAYABLE BY LANDL0RD 

The Landlord may postpone payment of any Realty Taxes to the fullest extent permitted by law 
sa long as it pursues in good faith any contest or appeal of any such Realty Taxes with 
reasonable diligence. 

6,2 REALTYTAXESPAYABLEBYTENANT 

(a) From and after the Commencement Date, the Tenant shall pay as Additional Rent 
to the Landlord or the relevant taxing authority, as the Landlord may direct, the 
Tenant's Proportionate Share ofRealty Taxes. In the event that Realty Taxes are 
separately assessed by applicable Authorities for the Premises, then Tenant's 
Prop01tionate Share of Realty Taxes shall be deemed to be the amount of Realty 
Taxes separately assessed by the applicable Authorities for the Premises. 

(b) The Tenant shall promptly provide the Landlord with a copy of any separate tax 
bill or separate assessment notice that it receives for the Premises or any part 
thereof. If, as a result of changes in existing Applicable Laws, in any Fiscal Y ear 
the Tenant is prohibited by law from making payments of its Proportionate Share 
of Realty Taxes directly to the Landlord, then it shall pay ta the appropria te taxing 

bmken period shall be prorated, on a per diem basis, based on a three hundred and
sixty-five (365) day year.

5.6 RENT PAST DUE

If the Tenant &&is to duly pay any Rent or any other amount payable by the Tenant under this
Lease, such unpaid amounts shall bear interest at the Default Rate (payable as Additional Rent)
&om the due date thereof to the date ofpayment.

5.7'ETHOD OF RENT PAYMENT

The Tenant undertakes to make its montldy payments of Rent as provided in the Lease, together
with Rental Taxes and any other applicable taxes by way of cheque to the Landlord at the
address provided in Section 17.7(a) in this Lease.

Any invoice sent by the Landlord to the Tenant pursuant to the provisions of this Lease, other
than monthly Rent payments, shall be paid for by way of cheque to the Landlord at the address
ptuvided in Section 17.7(a) in this Lease.

5.8 NET LEASE

The Tenant acknowledges and agrees that it is intended that this Lease shall be a completely
care&ee net lease for the Landlord and that the Landlord shall not be responsible for any costs,
charges, expenses and outlays of any nature whatsoever arising &om or relating to the Premises
or the Building during the Term, whether foreseen or unforeseen snd whether or not within the
contemplation of the parties at the commencement of the Term, except as shall be otherwise
expressly provided in this Lease.

ARTICLE 6
REALTY TAXES AND OPERATING COSTS

6.i REALTY TAXES PAYABLE BY LANDLORD

The Landlord may postpone payment of any Realty Taxes to the fullest extent permitted by law
so long as it pursues in good faith any contest or appeal of any such Realty Taxes with
reasonable diligence.

6.2 REALTY TAXES PAYABLE BY TENANT

(a) From and after the Commencement Date, the Tenant shall pay as Additional Rent
to the Landlord or the relevant taxing authority, as the Landlord may direct, the
Tenant's Proportionate Share ofRealty Taxes. In the event that Realty Taxes are
separately assessed by applicable Authorities for the Premises, then Tenant'
Pmportionate Share of Realty Taxes shall be deemed to be the amount of Realty
Taxes separately assessed by the applicable Authorities for the Premises.

The Tenant shall promptly provide the Landlord with a copy of any separate tax
bill or separate assessment notice that it receives for the Premises or any part
thereof. If, as a result of changes in existing Applicable Laws, in any Fiscal Year
the Tenant is pmhibited by law &om making payments of its Proportionate Share
ofRealty Taxes directly to the Landlord, then it shall pay to the appropriate taxing

bmken period shall be prorated, on a per diem basis, based on a three hundred and
sixty-five (365) day year.

5.6 RENT PAST DUE

If the Tenant &&is to duly pay any Rent or any other amount payable by the Tenant under this
Lease, such unpaid amounts shall bear interest at the Default Rate (payable as Additional Rent)
&om the due date thereof to the date ofpayment.

5.7 METHOD OF RENT PAYMENT

The Tenant undertakes to make its montldy payments of Rent as provided in the Lease, together
with Rental Taxes and any other applicable taxes by way of cheque to the Landlord at the
address provided in Section 17.7(a) in this Lease.

Any invoice sent by the Landlord to the Tenant pursuant to the provisions of this Lease, other
than monthly Rent payments, shall be paid for by way of cheque to the Landlord at the address
ptuvided in Section 17.7(a) in this Lease.

5.8 NET LEASE

The Tenant acknowledges and agrees that it is intended that this Lease shall bc a completely
carefree net lease for the Landlord and that the I,andlord shall not be responsible for any costs,
charges, expenses and outlays of any nature whatsoever arising &om or relating to the Premises
or thc Building during the Term, whether foreseen or unforcstx:n snd whether or not within the
contemplation of the parties at the commencement of the Term, except as shall be otherwise
expressly provided in this Lease.

ARTICLE 6
REALTY TAXES AND OPERATING COSTS

6. I REALTY TAXES PAYABLE BY LANDLORD

The Landlord may postpone payment of any Realty Taxes to the fullest extent permitted by law
so long as it pursues in good &dth any contest or appeal of any such Realty Taxes with
reasonable diligence.

6.2 REALTY TAXES PAYABLE BY TENANT

(a) From and aller the Commencement Date, the Tenant shall pay as Additional Rent
to the Landlord or the relevant taxing authority, as the Landlord may direct, the
Tenant's Proportionate Share ofRealty Taxes. In the event that Realty Taxes are
separately assessed by applicable Authorities for the Premises, then Tenant'
Pmportionatc Share of Realty Taxes shall be deemed to be the amount of Realty
Taxes separately assessed by the applicable Authorities for thc Premises.

The Tenant shall promptly provide the I,andlord with a copy of any separate tax
bill or separate assessment notice that it receives for the Premises or any part
thereof. If, as a result of changes in existing Applicable Laws, in any Fiscal Year
the Tenant is pmhibited by law &om making payments of its Proportionate Share
of Realty Taxes directly to the Landlord, then it shall pay to thc appropriate taxing
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authorities its Proportionate Share of Realty Taxes payable in respect of the 
Premises and promptly deliver to the Landlord receipts evidencing such payment. 
In such event, the Landlord and the Tenant will make an adjustment within thirty 
(30) days after the final tax bills are issued for such Fiscal Year and the Tenant 
will pay to the Landlord the amount by which its Proportionate Share of Realty 
Taxes for such Fiscal Year exceeds the amount of Realty Taxes actually paid by 
the Tenant or the Landlord will credit on account of subsequent payments of 
Additional Rent due the amount by which the Realty Taxes actually paid by the 
Tenant exceeds the Tenant's Propottionate Share Realty Taxes for the year ( or if 
such credit cannot be exhausted at the end of the Te1m, then the Landlord shall 
promptly pay the uncredited amount of such excess to the Tenant and the 
obligation to malce such payment shall survive the expiration or earlier 
termination of this Lease ), as the case may be. 

6.3 BUSINESS TAXES AND ÜTHER TAXES OF TENANT 

The Tenant shall promptly pay before delinquency to the taxing authorities or to the Landlord, if 
it so directs, as Additional Rent, any taxes, rates, duties, levies and assessments whatsoever, 
whether municipal, provincial, federal or otherwise, separately levied, imposed or assessed 
against or in respect of the operations at, occupancy of, or conduct of business in or from the 
Premises by the Tenant including the Tenant's Business Taxes and any portion of the Realty 
Taxes that are fairly attributable to Business Taxes, imposed in substitution for or in lieu of 
Business Taxes, or are fairly attributable to the elimination of or reduction of the Business Taxes, 
which amounts shall be determined by the Landlord, acting reasonably. Whenever requested by 
the Landlord, the Tenant shall deliver to the Landlord copies of receipts for payment of ail such 
taxes. 

6.4 ASSESSMENT APPEALS 

The Tenant shall not appeal any governmental assessment or dete1mination of the value of the 
Building, or any portion of the Building whether or not the assessment or determination affects 
the amount of Realty Taxes or other taxes, rates, duties, levies or assessments to be paid by the 
Tenant. The Landlord shall determine, in a commercially reasonable manner, whether to appeal 
the imposition of any Realty Taxes, provided that in making such determination it shall have due 
regard to any information provided by the Tenant which would indicate that such an appeal 
would be successful. Upon final determination of any such contest where the Landlord is 
successful it shall make the appropriate adjustment with the Tenant in respect of any refunds or 
credits issued in respect of the Term by crediting any overpayments by the Tenant on account of 
subsequent payments of Additional Rent due (or if such credit cannot be exhausted at the end of 
the Term, then the Landlord shall promptly pay the uncredited amount of such excess to the 
Tenant and the obligation to make such payment shall survive the expiration or earlier 
termination of this Lease ). If upon final determination of any such contest fuere is an increase in 
the arnount of the Realty Taxes, the Tenant shall pay its Proportionate Share of any such 
increase. 

6,5 ÜPERATING COSTS 

From and after the Commencement Date, the Tenant shall pay the Tenant's Proportionate Share 
of Operating Costs for the Fiscal Years (as prorated for any partial periods) occmTing during the 

authorities its Pmportionate Share of Realty Taxes payable in respect of the
Premises and promptly deliver to the Landlord receipts evidencing such payment.
In such event, the Landlord and the Tenant will make an adjustment within thirty
(30) days afier the final tax bills are issued for such Fiscal Year and the Tenant
will pay to the Landlord the amount by which its Proportionate Share of Realty
Taxes for such Fiscal Year exceeds the amount of Realty Taxes actually paid by
the Tenant or the Landlord will credit on account of subsequent payments of
Additional Rent due the amount by which the Realty Taxes actually paid by the
Tenant exceeds the Tenant's Propoitionate Share Realty Taxes for the year (or if
such credit cannot be exhausted at the end of the Term, then the Landlord shall
promptly pay the uncredited amount of such excess to the Tenant and the
obligation to make such payment shall survive the expiration or earlier
termination of this Lease), as the case may be.

6.3 BUSINESS TAXES AND OTHER TAXES UF TENANT

The Tenant shall promptly pay before delinquency to the taxing authorities or to the Landlord, if
it so directs, as Additional Rent, any taxes, rates, duties, levies and assessments whatsoever,
whether inunicipal, provincial, federal or otherwise, separately levied, imposed or assessed
against or in respect of the operations at, occupancy of, or conduct of business in or from the
Premises by the Tenant including the Tenant's Business Taxes and any portion of the Realty
Taxes that are fairly attributable to Business Taxes, imposed in substitution for or in lieu of
Business Taxes, or are fairly attributable to the elimination of or reduction of the Business Taxes,
which amounts shall be determined by the Landlord, acting reasonably. Whenever requested by
the Landlord, the Tenant shall deliver to the Landlord copies of receipts for payment of all such
taxes.

6.4 ASSESSMENT APPEALS

The Tenant shall not appeal any governmental assessment or deteiinhtation of the value of the
Building, or any portion of the Building whether or not the assessment or determination affects
the amount of Realty Taxes or other taxes, mtes, duties, levies or assessments to be paid by tlie
Tenant. The Landlord shall determine, in a commercially reasonable manner, whether to appeal
the imposition ofany Realty Taxes, provided that in making such determination it shall have due
regard to any information provided by the Tenant which would indicate that such an appeal
would be successful. Upon final determination of any such contest where the Landlord is
successful it shall make the appropriate adjustment with the Tenant in respect of any refunds or
credits issued in respect of the Term by crediting any overpayments by the Tenant on account of
subsequent payments ofAdditional Rent due (or if such credit cannot be exhausted at the end of
the Term, then the Landlord shall promptly pay the uncredited amount of such excess to the
Tenant and the obligation to make such payment shall survive the expnation or earlier
termination of this Lease). If upon final determination of any such contest there is an increase in
the amount of the Realty Taxes, the Tenant shall pay its Proportionate Share of any such
increase.

6.5 OPERATING COSTS

From and after the Commencement Date, the Tenant shall pay the Tenant's Proportionate Share
of Operating Costs for the Fiscal Years (as prorated for any partial periods) occurring during the

authorities its Pmportionale Share of Realty Taxes payable in respect of the
Premises and promptly deliver to the Landlord receipts evidencing such payment.
In such event, the Landlord and thc Tenant will make an adjustment within thirty
(30) days afier the final tax bills are issued for such Fiscal Year and the Tenant
will pay to the Landlord the amount by which its Proportionate Share of Realty
Taxes for such Fiscal Year exceeds the amount of Realty Taxes actually paid by
the Tenant or the I,andlord will credit on account of subsequent payments of
Additional Rent due the amount by which the Realty Taxes actually paid by the
Tenant exceeds the Tenant's Propoitionate Share Realty Taxes for the year (or if
such credit cannot be exhausted at the end of the Term, then the Landlord shall
promptly pay the uncredited amount of such excess to the Tenant and the
obligation to make such payment shall survive the expiration or earlier
termination of this Lease), as the case may be.

6.3 BUSINESS TAXES AND OTHER TAXES OF TENANT

The Tenant shall promptly pay before delinquency to the taxing authorities or to the Landlord, if
it so directs, as Additional Rent, any taxes, rates, duties, levies and assessments whatsoever,
whether inunicipal, provincial, federal or otherwise, separately levied, imposed or assessed
against or in respect of the operations at, occupancy of, or conduct of business in or from the
Premises by the Tenant including the Tenant's Business Taxes and any portion of the Realty
Taxes that are fairly attributable to Business Taxes, imposed in substitution for or in lieu of
Business Taxes, or are fairly attributable to the elimination of or reduction of the Business Taxes,
which amounts shall be determined by the Landlord, acting reasonably. Whenever requested by
the Landlord, the Tenant shall deliver to the Landlord copies of receipts for payment of all such
taxes.

6.4 ASSESSMENT APPEALS

The Tenant shall not appeal any governmental assessment or deteimhtation of the value of the
Building, or any portion of the Building whether or not the assessment or determination affects
thc amount of Realty Taxes or other taxes, mtes, duties, levies or assessments to be paid by tire
Tenant. The Landlord shall determine, in a commercially reasonable manner, whether to appeal
the imposition ofany Realty Taxes, provided that in making such determination it shall have due
regard to any information provided by the Tenant which would indicate that such an appeal
would be successful. Upon final determination of any such contest where the Landlord is
successful it shall make the appropriate adjustment with the Tenant in respect of any refunds or
credits issued in respect of the Term by crediting any overpayments by the Tenant on account of
subsequent payments ofAdditional Rent due (or if such credit cannot be exhausted at the end of
the Term, then the Landlord shall promptly pay the uncredited amount of such excess to the
Tenant and the obligation to make such payment shall survive the expnation or earlier
termination of this Lease). If upon final determination of any such contest there is an increase in
the amount of the Realty Taxes, the Tenant shall pay its Proportionate Share of any such
increase.

6.5 OPERATING COSTS

From and after the Commencement Date, the Tenant shall pay the Tenant's Proportionate Share
of Operating Costs for the Fiscal Years (as prorated for any partial periods) occurring during thc
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Term. 

Subject to the exclusions and deductions stipulated in Section 6.6, "Operating Costs" means the 
total, without duplication, of the costs, expenses, fees, rentais, disbursements and outlays (in 
Sections 6.5, 6.6 and 6.7 referred to collectively as "costs") of every kind, whether direct or 
indirect, paid, payable or incurred by or on behalf of the Landlord or the Building Owners on an 
accrual basis ( or on a cash basis to the extent that the Landlord determines is reasonable) in the 
ownership, maintenance, repair, replacement, operation, administration, supervision and 
management of the Building, together with an administrative fee of fifteen percent (15%) on ail 
such costs, excluding Realty Taxes and utility costs (in the event that multiple provisions of this 
Lease require an administrative fee or mark-up on the same costs, such fees and mark-ups shall 
be capped at 15% of the applicable costs); and without Iimiting the generality of the foregoing 
Operating Costs shall include: 

(a) costs of providing security, fire alatm and protection, supervision, traffic contrai, 
janitorial, landscaping, including costs to maintain exterior and interior plants, 
plant walls and exterior plant features, and any mechanisms and structures 
supporting such plant walls and features, window cleaning, waste collection, 
disposal and recycling and snow removal and elevator services and the costs of 
machinery, supplies, tools, equipment and materials used in connection with the 
Building (including rentai costs of such items); 

(b) costs of telecommunications and broadband services and facilities (including 
riser, rooftop, telephone room and wireless management), information 
technology, telecopier, statione1y, office equipment, supplies, signs and directory 
boards and other services and materials required for management, maintenance 
and operation (whether on or off-site and whether incurred by the Landlord, the 
Building Owners or the Property Manager); 

(c) costs of operating management offices (or to the extent there is no on-site 
management offices, a portion of the operating expenses of the off-site 
management office bearing responsibility for, inter alia, the Building determined 
by the Landlord on an equitable basis), including the fair market rental value of 
any space used by the Landlord and/or its manager in connection with the repair, 
maintenance, operation or management of the Building; 

(d) costs of providing electricity, fuel, heat, HV AC, water, telephone, gas, sewage 
disposai and other utilities and services (including ail energy management and 
administration costs) (to the extent such item is charged separately to the Tenant 
under Section 7.2(b) or 7.3, or charged to other tenants in the Building under 
provisions substantially similar to Section 7.2(b) or 7.3, then the charges received 
shall be excluded from Operating Costs ); 

( e) costs of: 

(i) operating, maintaining, replacing, modifying and repairing the Building, 
including without limitation such costs where incurred by the Landlord or 
the Building Owners in order to comply with Applicable Laws or future 
changes to Applicable Laws, in either case coming into force after the 
Delivery Date, or resulting from normal wear and tear to the Building, or 
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Tellll.

Subject to the exclusions and deductions stipulated in Section 6,6, "Operating Costs" means the

total, without duplication, of the costs, expenses, fees, rentals, disbursements and outlays (in

Sections 6.5, 6.6 and 6.7 referred to collectively as "costs") of every kind, whether direct or

indirect, paid, payable or incurred by or on behalf of the Landlord or the Building Owners on an

accrual basis (or on a cash basis to the extent that the Landlord determines is reasonable) in the

ownership, maintenance, repair, replacement, operation, administration, supervision and

management of the Building, together with an administrative fee of fifteen percent (15'/0) on all

such costs, excluding Realty Taxes and utility costs (in the event that multiple provisions of this

Lease require an administrative fee or mark-up on the same costs, such fees and mark-ups shall

be capped at 15'/0 of the applicable costs); and without limiting the generality of the foregoing

Operating Costs shall include:

(a)

(b)

(c)

(d)

costs of providing security, fire alartn and protection, supervision, traffic control,

janitorial, landscaping, including costs to maintain exteidor and interior plants,

plant walls and exterior plant features, and any mechanisms and structures

supporting such plant walls and features, window cleaning, waste collection,

disposal and recycling and snow removal and elevator services and the costs of
machinery, supplies, tools, equipment and materials used in connection with the

Building (including rental costs of such items);

costs of telecommunications and broadband services and facilities (including
riser, rooftop, telephone room and wireless management), information

technology, telecopier, stationery, office equipment, supplies, signs and directory
boards and other services and materials required for management, maintenance

and operation (whether on or off-site and whether incurred by the Landlord, the

Building Owners or the Property Manager);

costs of operating management offices (or to the extent there is no on-site

management offices, a portion of the operating expenses of the off-site

management office bearing responsibility for, inter alia, the Building determined

by the Landlord on an equitable basis), including the fair market rental value of
any space used by the Landlord and/or its manager in connection with the repair,

mamtenance, operation or management of the Building;

costs of providing electricity, fuel, heat, HVAC, water, telephone, gas, sewage
disposal and other utilities and services (including all energy management and

administration costs) (to the extent such item is charged separately to the Tenant

under Section 7.2(b) or 7.3, or charged to other tenants in the Building under

provisions substantially similar to Section 7.2(b) or 7.3, then the charges received

shall be excluded from Operating Costs);

(e) costs of:

(i) operating, maintaining, replacing, modifying and repairing the Building,
including without limitation such costs where incurred by the Landlord or

the Building Owners in order to comply with Applicable Laws or future

changes to Applicable Laws, in either case coming into force after the
Delivery Date, or resulting from normal wear and tear to the Building, or
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Term.

Subject to the exclusions and deductions stipulated in Section 6.6, "Operating Costs" means the
total, without duplication, of the costs, expenses, fees, mntals, disbursements and outlays (in
Sections 6.5, 6.6 and 6.7 referred to collectively as "costs") of every kind, whether direct or
indirect, paid, payable or incurred by or on behalf of the Landlord or the Building Owners on an
accrual basis (or on a cash basis to the extent that the Landlord determines is reasonable) in the
ownership, maintenance, repair, replacement, operation, administiution, supervision and
management of the Building, together with an administrative fee of fifteen percent (15%) on all
such costs, excluding Realty Taxes and utility costs (in the event that multiple provisions of this
Lease require an administrative fee or mark-up on the same costs, such fees and mark-ups shall
be capped at 15% of the applicable costs); and without limiting the generality of the foregoing
Operating Costs shall include:

(a)

(b)

(c)

(d)

(e)

costs of providing security, fire alarm and protection, supervision, traffic control,
janitorial, landscaping, including costs to maintain exteidor and interior plants,
plant walls and exterior plant features, and any mechanisms and structures
supporting such plant walls and features, window cleaning, waste collection,
disposal and recycling and snow removal and elevator services and the costs of
machinery, supplies, tools, equipment and matedals used in connection with the
Building (including rental costs of such items);

costs of telecommunications and broadband services and facilities (including
riser, rooftop, telephone room and wireless management), information
technology, telecopier, stationery, office equipment, supplies, signs and directory
boards and other services and materials required for management, maintenance
and operation (whether on or off-site and whether incurred by the Landlord, the
Building Owners or the Property Manager);

costs of opemting management offices (or to the extent there is no on-site
management offices, a portion of the operating expenses of the off-site
management office bearing responsibility for, inter alia, the Building determined
by the Landlord on an equitable basis), including the fau market rental value of
any space used by the Landlord and/or its manager in connection with the repair,
maintenance, operation or management of the Building;

costs of providing electricity, fuel, heat, HVAC, water, telephone, gas, sewage
disposal and other utilities and services (including all energy management and
administration costs) (to tbe extent such item is charged separately to the Tenant
under Section 72(b) or 7.3, or charged to other tenants in the Building under
provisions substantially similar to Section 7.2(b) or 7.3, then the charges received
shall be excluded fiom Operating Costs);

costs of:

operating, maintaining, replacing, modifying and repairing the Building,
including without limitation such costs where incurred by the Landlord or
the Building Owners in order to comply with Applicable Laws or future
changes to Applicable Laws, in either case coming into force after the
Delivery Date, or resulting &om normal wear and tear to the Building, or
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in order to comply with reasonable requirements of Landlord's insurance 
canier as a result of conduct or omissions of the Tenant or its Licensees or 
in connection with the Tenant or the Licensee's use of the Premises or the 
Building; 

(ii) providing, installing, modifying and upgrading energy and water 
conservation equipment and systems, life safety and emergency response 
systems, materials and procedures and telecommunicatiol)- and broadband 
systems and equipment if any; 

(iii) making alterations, replacements or additions to the Building intended to 
reduce Operating Costs, utility consumption, and/or Greenhouse Gases 
emissions, improve the operation of the Building and the systems, 
facilities and equipment serving the Building, or maintain their operation; 

(iv) replacing machinery or equipment which by its nature requires periodic 
replacement; and 

(v) modifying and operating the Building to achieve the Enviromnental 
Objectives (including, without limitation, the costs of data collection, 
reporting, commissioning and re-commissioning the Building or any part 
of it); 

(the "Permitted Capital Expenditm·es") ail to the extent that such costs are full y 
chargeable in the Fiscal Year in which they are incmrnd or if not so chargeable in 
such year, then the amortization of such costs pursuant to Section 6.S(f) below, ail 
in accordance with sound accounting principles or practise as applied by the 
Landlord; 

(f) the cost ofthose Permitted Capital Expenditures which are not fully chargeable in 
the Fiscal Y ear in which they are incmred in accordance with sound accounting 
principles or practices as applied by the Landlord shall be amortized over the 
useful life of the Permitted Capital Expenditure, as reasonably determined by 
Landlord in accordance with sound accounting principles or practices as applied 
by the Landlord, together with interest on the unamortized balance of such costs 
at an annual rate equal to three percent (3%) above the Prime Rate per annum; 

(g) amounts paid to, or reasonably attributable to the remuneration of, ail personnel 
(whether on or off-site and whether employed by the Landlord, the Building 
Owners or a management company) involved in the maintenance, repair, 
replacement, operation, administration, supervision and management of the 
Building, including, without limitation, fringe benefits, severance pay, 
termination payments and other employment costs; 

(h) auditing, accounting, legal and other professional and consulting fees and 
disbursements incurred in connection with the maintenance, repair, replacement, 
operation, administration, supervision and management of the Building, including 
those incuned in connection with the Environmental Objectives, those inc1med 
with respect to the preparation of the statements required under the provisions of 
this Lease, and those incuned in administering, minimizing, contesting or 
appealing assessments ofRealty Taxes (whether or not successful); 
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in order to comply with reasonable requirements of Landlord's insurance
carrier as a result of conduct or omissions of the Tenant or its Licensees or

in connection with the Tenant or the Licensee's use of the Premises or the

Building;

(ii) providing, installing, modifying and upgrading energy and water
conservation equipment and systems, life safety and emergency response
systems, materials and procedures and telecommunication and broadband

systems and equipment if any;

(iii) making alterations, replacements or additions to the Building intended to
reduce Operating Costs, utility consumption, and/or Greenhouse Gases
emissions, improve the operation of the Building and the systems,
facilities and equipment serving the Building, or maintain their operation;

(iv) replacing machinery or equipment which by its nature requires periodic
replacement; and

(v) modifying and operating the Building to achieve the Enviromnental
Objectives (including, without limitation, the costs of data collection,

reporting, commissioning and re-conunissioning the Building or any part
of it);

(the "Permitted Capital Expenditures") all to the extent that such costs are fully
chargeable in the Fiscal Year in which they are incutzed or if not so chargeable in
such year, then the amortization of such costs pursuant to Section 6.5(f) below, all

in accordance with sound accounting pfinciples or practise as applied by the

Landlord;

the cost of those Permitted Capital Expenditures which are not fully chargeable in

the Fiscal Year in which they are incurred in accordance with sound accounting

principles or practices as applied by the Landlord shall be amortized over the

useful life of the Permitted Capital Expenditure, as reasonably determined by
Landlord in accordance with sound accounting principles or practices as applied

by the Landlord, together with interest on the unamortized balance of such costs

at an annual rate equal to three percent (3%) above the Prime Rate per annum;

amounts paid to, or reasonably attributable to the remuneration of, all personnel
(whether on or off-site and whether employed by the Landlord, the Building
Owners or a management company) involved in the maintenance, repair,
replacement, operation, administration, supervision and management of the

Building, including, without limitation, fringe benefits, severance pay,
termination payments and other employment costs;

auditing, accounting, legal and other professional and consulting fees and

disbursements incurred in connection with the maintenance, repair, replacement,
operation, administration, supervision and management of the Building, including
those incurred in connection with the Environmental Objectives, those incurred
with respect to the preparation of the statements required under the provisions of
this Lease, and those incurred in administering, minimizing, contesting or

appealing assessments of Realty Taxes (whether or not successful);
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in order to comply with reasonable requhuments of Landlord's insurance
carrier as a result of conduct or omissions of the Tenant or its Licensees or
in connection with the Tenant or the Licensee's use of the Premises or the

Building;

(ii) providing, installing, modifying and upgrading energy and water
conservation equipment and systems, life safety and emergency response
systems, materials and procedures and telecommunication and broadband
systems and equipment if any;

(iii) making alterations, replacements or additions to the Building intended to
reduce Operating Costs, utility consumption, and/or Greenhouse Gases
emissions, impmve the operation of the Building and the systems,
facilities and equipment serving the Building, or maintain their operation;

(iv) replacing machinery or equipment which by its nature requires periodic
replacement and

(v) modifying and operating the Building to achieve the Bnviromnental
Objectives (including, without limitation, the costs of data collection,

reporting, commissioning and m-commissioning the Building or any part
of it);

(the "Permitted Capital Expenditures") all to the extent that such costs are fully
chargeable in the Fiscal Year in which they are incurred or if not so chargeable in
such year, then the amortization of such costs pursuant to Section 6.5(f) below, aU

in accordance with sound accounting principles or practise as applied by the
Landlord;

the cost of those Permitted Capital Bxpenditures which are not fully chargeable in
the Fiscal Year in which they are incurred in accordance with sound accounting

principles or practices as applied by the Landlord shall be amortized over the
useful life of the Permitted Capital Bxpenditure, as reasonably determined by
Landlord in accordance with sound accounting principles or pmctices as applied

by the Landlord, together with intemst on the unamortized balance of such costs
at an annual rate equal to three percent (3%) above the Prime Rate per annum;

amounts paid to, or reasonably atuibutable to the remurusution of, all personnel
(whether on or off-site and whether employal by the Landlord, the Building
Owners or a management company) involved in the maintenance, repair,
replacement, operation, administration, supervision and management of the

Building, including, without limitation, fiinge benefits, severance pay,
termination payments and other employment costs;

auditing, accounting, legal and other professional and consulting fees and

disbursements incurred in connection with the maintenance, repair, mplacement,
operation, administration, supervision and management of the Building, including
those incurred in connection with the Bnvironmental Objectives, those incurred
with respect to the prepamtion of the statements required under the provisions of
this Lease, and those incurred in administering, minimizing, contesting or

appealing assessments ofRealty Taxes (whether or not successful);
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(i) costs of ail insurance which the Landlord or the Building Owners are obligated or 
permitted to obtain under this Lease and the amounts of losses incurred or claims 
paid either below the insurance deductible amounts or as the co-insurance portion 
of an insured claim; 

G) the costs of installing and maintaining any interior or exterior signage or directory 
boards; 

(k) costs incmred to operate and maintain automated blinds; 

(!) Capital Tax, Carbon Tax and Carbon Offset Costs (if any); 

(m) the costs of preparing a pandemic risk assessment and/or a Health Emergency 
plan, as well as actual costs in dealing with a Health Emergency; 

(n) a management fee in an amount equal to five percent (5%) of the Rent, in addition 
to any administrative fee charged on Operating Costs; 

( o) sales tax and excise or other taxes on goods and services provided by or on behalf 
of the Landlord in connection with the maintenance, repair, operation, 
administration or management of the Building; and 

(p) the costs, other than capital costs that are not Permitted Capital Expenditures, of 
keeping the Building' s structure, Building Systems, and common areas in the 
Building in compliance with any Applicable Laws; and 

( q) any other costs reasonably attributable to the operation, maintenance, repah-, 
replacement, administration, and supervision of the Building, including costs paid 
to the Property Manager, or to any Persans, including Affiliates of the Landlord, 
for providing services in connection with the foregoing. 

Those items of Operating Costs which vary with the use and occupancy of rentable premises on 
the Building shall be adjusted and calculated as if the Building were 100% occupied and 
operational for the entire period to which those items relate so that those items of Operating 
Costs (which shall include, without limitation, items such as cleaning costs, garbage removal and 
utility costs) shall be adjusted to what they would have been in the Landlord's reasonable 
estimation if the Building were 100% occupied and operational for the entire period to which 
those items relate, and such adjusted amount shall be included in the Operating Costs. 

6.6 LIMITATIONS ON ÜPERATING COSTS 

N otwithstanding anything to the contr·my in this Lease, in determining Operating Costs, the cost 
(if any) of the following shall be excluded or deducted, as the case may be: 

(a) major repairs to structural components that are required as a result of defective 
design or consh·uction of such structural components; 

(b) interest on, and the capital retirement of debt or finance charges, except as 
specifically provided in Section 6.5(f), and ground rent payable to the !essor under 
any ground or other lease pursuant to which the Landlord has an interest in the 
Building; 

(c) costs incurred for any item to the extent covered by a manufacturer's, 
materialmen' s, vendor' s or contractor' s warranty and paid by such manufacturer, 
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(i) costs of all insurance which the Landlord or the Building Owners are obligated or

permitted to obtain under this Lease and the amounts of losses incurred or claims

paid either below the insurance deductible amounts or as the co-insurance portion

of an insured claim;

(j) the costs of installing and maintaining any interior or exterior signage or directory

boards;

(k) costs inched to operate and maintain automated blinds;

(1) Capital Tax, Carbon Tax and Carbon Offset Costs (if any);

(m) the costs of preparing a pandemic risk assessment and/or a Health Emergency

plan, as well as actual costs in dealing with a Health Emergency;

(n) a management fee in an amount equal to five percent (5%) of the Rent, in addition

to any administrative fee charged on Operating Costs;

(o) sales tax and excise or other taxes on goods and services provided by or on behalf

of the Landlord in connection with the maintenance, repair, operation,
administration or management of the Building; and

(p) the costs, other than capital costs that are not Permitted Capital Expenditures, of
keeping the Building's structure, Building Systems, and common areas in the

Building in compliance with any Applicable Laws; and

(q) any other costs reasonably ath'ibutable to the operation, maintenance, repair,

replacement, administration, and supervision of the Building, including costs paid
to the Property Manager, or to any Persons, including Affiliates of the Landlord,

for providing services in connection with the foregoing.

Those items of Operating Costs which vary with the use and occupancy of rentable premises on

the Building shall be adjusted and calculated as if the Building were 100% occupied and

operational for the entire period to which those items relate so that those items of Operating

Costs (which shall include, without limitation, items such as cleaning costs, garbage removal and

utility costs) shall be adjusted to what they would have been in the Landlord's reasonable

estnnation if the Building were 100% occupied and operational for the entire period to which

those items relate, and such adjusted amount shall be included in the Operating Costs.

6.6 LIMITATIONS ON OPRRATING COSTS

Notwithstanding anything to the centime in this Lease, in determining Operating Costs, the cost

(if any) of the following shall be excluded or deducted, as the case may be;

(a) major repairs to structural components that are required as a result of defective

design or construction of such structural components;

(b) interest on, and the capital retirement of debt or finance charges, except as

specifically provided in Section 6.5(t), and ground rent payable to the lessor under

any ground or other lease pursuant to which the Landlord has an interest in the

Building',

(c) costs incurred for any item to the extent covered by a manufacturer's,
materialmen's, vendor's or contractor's warranty and paid by such manufacturer,
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(i) costs of all insurance which the Landlord or the Building Owners are obligated or
permitted to obtain under this Lease aud the amounts of losses incurred or claims
paid either below the insurance deductible amounts or as the co-insurance portion
of an insured claim;

(j) the costs of installing and maintaining any interior or exterior signage or directory
boards;

(k) costs incurred to operate and maintain automated blinds;

(I) Capital Tax, Carbon Tax and Carbon Offset Costs (if any);

(m) the costs of pnparing a pandemic risk assessment and/or a Health Emergency
plan, as well as actual costs in dealing with a Health Emergency;

(n) a management fee in an amount equal to five percent (5%) of the Rent, in addition
to any administrative fee charged on Operating Costs;

(o) sales tax and excise or other taxes on goods and services pmvided by or on behalf
of the Landlord in connection with the maintenance, repair, operation,
administration or management of the Building; and

(p) the costs, other than capital costs that are not Permitted Capital Expenditures, of
keeping the Building's structure, Building Systems, and common areas in the
Building in compliance with any Applicable Laws; and

(q) any other costs nasonably athibutable to the operation, maintenance, repair,
replacement, adminish'ation, and supervision of the Building, including costs paid
to the Property Manager, or to any Persons, including Atiiliates of the Landlord,
for providing services in connection with the foregoing.

Those items of Operating Costs which vary with the use and occupancy of rentable premises on
the Building shall be adjusted and calculated as if the Building warn 100% occupied and
operational for the entire period to which those items relate so that those items of Operating
Costs (which shall indude, without limitation, items such as cleaning costs, garbage removal and
utility costs) shall be adjusted to what they would have been in the Landlord's reasonable
estimation if the Building were 100% occupied and operational for the entire period to which
those items relate, and such adjusted amount shall be included in the Operating Costs.

6.6 LIMITATIONS ON OPERATING COSTS

Notwithstanding anything to the contrary in this Lease, in determining Operating Costs, the cost
(if any) of the following shall be excluded or deducted, as the case may be:

(a) major repairs to structural components that are requhud as a result of defective
design or constiuction of such structural components;

(b) interest on, and the capital retirement of debt or fmance charges, except as
specifically pmvided in Section 6.5(f), and ground rent payable to the lessor under
any gmund or other lease pursuant to which the Landlord has an inteiust in the
Building;

(c) costs incurred for any item to the extent covered by a manufacturer's,
materialmen's, vendor's or contractor's warranty and paid by such manufacturer,
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materialman, vendor or contractor, to the extent (but only to the extent) that the 
costs in respect of the item covered by such warranty claims have been charged as 
Operating Costs (Landlord shall pursue a breach of warranty claim for items 
covered by a warranty unless the Landlord determines in its reasonable discretion 
that such action would not be in the best interest of the tenants of the Building); 

( d) other than those expenses incurred in fmtherance of the Environmental 
Objectives, expenses relating to decorating or redecorating or renovating rentable 
space in the Building for the exclusive use of a single tenant or occupant of the 
Building and costs relating to tenant inducements, allowances or similar expenses; 

(e) ail leasing expenses, real estate brokers' fees, leasing commissions, advertising 
and space planners' fees; 

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

(g) costs incurred in connection with the sales, mmtgaging, selling or change of 
ownership of the Building, including, without limitation, brokerage commissions, 
consultants', legal and accountants' fees, closing costs, title insurance premiums, 
transfer taxes and interest charges; 

(h) reserves for maintenance, repairs and replacements or any other purpose; 

(i) any capital expenditures whatsoever or any cost of a capital nature, including, 
without limitation, the costs of any capital improvements, alterations or 
replacements, as determined in accordance with generally accepted accounting 
principles, consistently applied, other than Permitted Capital Expenditures 
included in Operating Costs in accordance with Section 6.5(e) and (f); 

G) the Landlord's incarne taxes (gross and net), including, without limitation 
corporate or franchise taxes or inheritance taxes, or gift taxes and interest or 
penalties for the late payment of such taxes, and the amount of any GST paid or 
payable by the Landlord on the purchase of goods or services the cost of which is 
included in Operating Costs or in any other item of Additional Rent, to the extent 
that a credit or offset for such GST is available to the Landlord under applicable 
legislation in determining the Landlord's net tax liability or refund on account of 
GST (note that the taxes described in this subsection shall not be billed to Tenant 
as Realty Taxes or included in any other charges to Tenant under any other 
provision of this Lease ); 

(k) 

(1) 

(m) 

(n) 

any "tap fees" or one-time lump sum sewer or water connection fees for the 
Building payable in connection with the original constrnction of the Building; 

costs incurred in connection with the original constrnction of the buildings or any 
of the Building and costs ofrepairing, replacing or otherwise correcting defects or 
deficiencies in the design or constmction of the improvements comprising the 
Building; 

political or charitable contributions; and 

development fees, impost fees and similar development charges. 
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(d)

(e)

(g)

(11)

(i)

(k)

(m)

(n)

materialman, vendor or contractor, to the extent (but only to the extent) that the

costs in respect of the item covered by such warranty claims have been charged as

Operating Costs (Landlord shall pursue a breach of warranty claim for items

covered by a warranty unless the Landlord determines in its reasonable discretion

that such action would not be in the best interest of the tenants of the Building);

other than those expenses incurred in furtherance of the Environmental

Objectives, expenses relating to decorating or redecorating or renovating rentable

space in the Building for the exclusive use of a single tenant or occupant of the

Building and costs relating to tenant inducements, allowances or similar expenses;

all leasing expenses, real estate brokers'ees, leasing commissions, advertising

and space planners'ees;

net recoveries by the Landlord in respect of insurance claims to the extent (but

only to the extent) that the repair costs in respect of the work covered by such

insurance claims have been charged as Operating Costs;

costs incun'ed in connection with the sales, moitgaging, selling or change of
ownership of the Building, including, without limitation, brokerage commissions,
consultants', legal and accountants'ees, closing costs, title insurance premiums,
transfer taxes and interest charges;

reserves for maintenance, repairs and replacements or any other purpose;

any capital expenditures whatsoever or any cost of a capital nature, including,

without limitation, the costs of any capital improvements, alterations or

replacements, as determined in accordance with generally accepted accounting

principles, consistently applied, other than Permitted Capital Expenditures
included in Operating Costs in accordance with Section 6. 5(e) and (f);

the Landlord's income taxes (gross and net), including, without limitation

corporate or franchise taxes or inheritance taxes, or gift taxes and interest or

penalties for the late payment of such taxes, and the amount of any GST paid or

payable by the Landlord on the purchase of goods or services the cost of which is

included in Operating Costs or in any other item of Additional Rent, to the extent
that a credit or offset for such GST is available to the Landlord under applicable
legislation in determining the Landlord's net tax liability or refund on account of
GST (note that the taxes described in this subsection shall not be billed to Tenant
as Realty Taxes or included in any other charges to Tenant under any other

provision of this Lease);

any "tap fees" or one-time lump sum sewer or water connection fees for the

Building payable in connection with the original construction of the Building;

costs incurred in connection with the original construction of the buildings or any
of the Building and costs of repairing, replacing or otherwise correcting defects or

deficiencies in the design or conshuction of the improvements comprising the

Building;

political or charitable contributions; and

development fees, impost fees and similar development charges.
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(d)

(e)

(h)

(i)

(m)

(n)

materialman, vendor or contractor, to the extent (but only to the extent) that the
costs in respect of the item covered by such warranty claims have been charged as
Operating Costs (Landlord shall pursue a breach of warranty claim for items
covered by a warranty unless the Landlord determines in its reasonable discretion
that such action would not be in the best interest of the tenants of the Building);

other than those expenses incurmd in furtherance of the Environmental
Objectives, expenses relating to decorating or redecorating or renovating rentable
space in the Building for the exclusive use of a single tenant or occupant of the
Building and costs misting to tenant inducements, allowances or similar expenses;

all leasing expenses, real estate bmkers'ees, leasing commissions, advertising
and space planners'ees;

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

costs incurred in connection with the sales, mortgaging, selling or change of
ownership of the Building, including, without limitation, brokerage commissions,
consultants', legal and accountants'ees, closing costs, title insurance premiums,
transfer taxes and interest charges;

reserves for maintenance, repairs and replacements or any other purpose;

any capital expenditures whatsoever or any cost of a capital nature, including,
without limitation, the costs of any capital improvements, alterations or
replacements, as determined in accordance with generaHy accepted accounting
principles, consistently applied, other than Permitted Capital Expenditures
included in Operating Costs in accordance with Section 6.5(e) and (f);

the Landlord's income taxes (gmss and net), induding, without limitation
corporate or fiunchise taxes or inheritance taxes, or gift taxes and interest or
penalties for the late payment of such taxes, and the amount of any GST paid or
payable by the Landlord on the purchase of goods or services the cost of which is
included in Operating Costs or in any other item ofAdditional Rent, to the extent
that a credit or oifset for such GST is available to the Landlord under applicable
legislation in determining the Landlord's net tax liability or refund on account of
GST (note that the taxes described in this subsection shall not be billed to Tenant
as Realty Taxes or included in any other charges to Tenant under any other
pmvision of this Lease);

any "tap fees" or one-time lump sum sewer or water connection fees for the
Building payable in connection with the original construction of the Building;

costs incurred in connection with the original construction of the buildings or any
of the Building and costs of epairirg, replacing or otherwise correcting defects or
deficiencies in the design or construcfion of the improvements comprising the
Building;

political or charitable contributions; and

development fees, impost fees and similar development charges.
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6.7 ADJUSTMENTS OF ÜPERATING COSTS 

If by reason of the conduct of business on the Premises outside of Business Hours or by reason 
of the pruticular use or occupancy of the Premises by the Tenant or its employees, agents or 
Persons having business with the Tenant, additional costs in the nature of Operating Costs are 
incmTed by the Landlord, such excess costs may be charged to the Tenant as Additional Rent. 

6.8 REDUCTION OR CoNTROL OF ÜPERATING EXPENSES AND UTILITY CoNSUMPTION 

The Tenant shall comply with any practices or procedures that the Landlord, acting reasonably, 
may from time to time introduce to reduce or control Operating Costs and utility consumption, 
and shall pay, as Additional Rent, all costs, as determined by the Landlord, that may be incurred 
by the Landlord as a result of any non-compliance. The Landlord may use an Expert to assist it 
in making such deteimination. 

6.9 AUDIT 

The Tenant may perform a forma! audit of the Landlord's Operating Costs for the three year 
period preceding the date that the Tenant notifies the Landlord ofits intention to conduct an audit 
pursuant to this Section 6.9 (the "Audit Period''), provided that at least three (3) years have 
passed since the end of the most recent Audit Period. The Tenant and Landlord shall adjust for 
variance identified in the audit in the following mrumer: (i) if the Tenant has made an 
overpayment of Operating Costs during the Audit Period, the excess shall be credited against 
Additional Rent then or in the future owing by the Tenant under this Lease (or such credit cannot 
be exhausted thereby, such as due to the end of the Term, then the Landlord shall promptly pay 
the uncredited amount of such excess to the Tenant); and (ii) if Tenant has paid Jess than its 
Propo1tionate Shru·e of Operating Costs due during the Audit Period, the Tenant shall pay the 
difference in the next monthly payment of Minimum Rent. The paity required to pay such 
adjustrnent shall bear al! costs of the audit (including the costs of the other party in the audit), 
provided that if the audit identifies an overpayment ofüperating Costs by the Tenant ofless than 
three percent (3%), the Tenant shall pay al! costs of the audit. This Section shall survive the 
expiration or earlièr termination ofthis Lease. 

7.1 

ARTICLE7 
HVAC, UTILITIES AND OTHER LANDLORD SERVICES. 

HEATING, VENTILATING, AIR CONDITIONING, AND UTILITY CONSUMPTION 

(a) The Landlord shall provide HVAC in quantities and at temperatures required to 
maintain conditions within a temperature range of 68°F to 76°F (20°C to 24.4°C) 
for normal office use in the Premises during Business Hours. 

(b) The Tenant acknowledges that the initial balancing of the HV AC system may take 
up to one year after the completion of the Tenant's Work. 

(c) Any rebalancing of the climate control system necessitated by the installation of 
partitions, equipment or fixtures by the Tenant after the Delivery Date or by any 
use of the Premises not in accordance with the design standards of such system 
shall be perf01med by the Landlord at the Tenant's expense. The Landlord shall 
not be responsible for inadequate performance of the Building Systems if: (i) 
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6.7 ADJUSTMENTS OF OPERATING COSTS

If by mason of the conduct of business on the Premises outside of Business Hours or by reason
of the particular use or occupancy of the Premises by the Tenant or its employees, agents or
Persons having business with the Tenant, additional costs in the nature of Operating Costs are
incurred by the Landlord, such excess costs may be charged to the Tenant as Additional Rent.

6.8 REDUCTION OR CONTROL OF OPERATING EXPENSES AND UTILITY CONSUMPTION

The Tenant shall comply with any practices or procedures that the Landlord, acting reasonably,
may from time to time introduce to reduce or control Operating Costs and utility consumption,
and shall pay, as Additional Rent, all costs, as determined by the Landlord, that may be incurred
by the Landlord as a insult of any non-compliance. The Landlord may use an Expert to assist it
in making such determination.

6.9 AUDIT

The Tenant may perform a formal audit of the Landlord's Operating Costs for the three year
period preceding the date that the Tenant notifies the Landlord of its intention to conduct an audit
pursuant to this Section 6.9 (the "Audit Period"), provided that at least three (3) years have
passed since the end of the most recent Audit Period. The Tenant and Landlord shall adjust for
variance identified in the audit in the following manner: (i) if the Tenant has made an.
overpayment of Operating Costs during the Audit Period, the excess shall be credited against
Additional Rent then or in the future owing by the Tenant under this Lease (or such credit cannot
be exhausted thereby, such as due to the eud of the Term, then the Landlord shall promptly pay
the uncredited amount of such excess to the Tenant); and (ii) if Tenant has paid less than its
Proportionate Share of Operating Costs due during the Audit Period, the Tenant shall pay the
difference in the next monthly payment of Minimum Rent. The party required to pay such
adjustment shall bear all costs of the audit (including the costs of the other party in fhe audit),
provided that if the audit identifies an ovrspayment ofOperating Costs by the Tenant of less than
three percent (3%), the Tenant shall pay ail costs of the audit. This Section shall survive the
expiration or earlier termination of this Lease.

ARTICLE 7
HVAC. UTILITIES AND OTHER LANDLORD SERVICES.

7.1 HEATING. VENTILATING. AIR CONDITIONING. AND UTILITY CONSUMPTION

(a) The Landlord shall pmvide HVAC in quantities and at temperatures requixed to
maintain conditions within a temperature range of 68'P to 76P (20'C to 24.4'C)
for normal office use in the Premises during Business Horns.

(b) The Tenant acknowledges that the initial balancing ofthe HVAC system may take
up to one year after the completion ofthe Tenant's Work.

(c) Any rebalancing of tbe climate control system necessitated by the installation of
partitions, equipment or fixtures by the Tenant after the Delivery Date or by any
use of the Premises not in ~e with the design standards of such system
shall be performed by the Landlord at the Tenant's expense. The Landlord shall
not be responsible for inadequate performance of the Building Systems if: (i)

28

6.7 ADJUSTMENTS OF OPERATING COSTS

If by mason of the conduct of business on the Premises outside of Business Hours or by reason
of the particular use or occupancy of the Premises by the Tenant or its employees, agents or
Persons having business with the Tenant, additional costs in the nature of Operating Costs are
incurred by the Landlord, such excess costs may be charged to the Tenant as Additional Rent.

6.8 REDUCTION OR CONTROL OF OPERATING EXPENSES AND UTILITY CONSUMPTION

The Tenant shall comply with any practices or procedures that the Landlord, acting reasonably,
may from time to time introduce to reduce or control Operating Costs and utility consumption,
and shall pay, as Additional Rent, all costs, as determined by the Landlord, that may be incurred
by the Landlord as a result of any non-compliance. The Landlord may use an Rupert to assist it
in making such determination.

6.9 AUDIT

The Tenant may perform a formal audit of the Landlord's Operating Costs for the three year
period preceding the date that the Tenant notifies the Landlord of its intention to conduct an audit
pursuant to this Section 6.9 (the "Audit Period"), provided that at least three (3) years have
passed since the end of the most recent Audit Period. The Tenant and Landlord shall adjust for
variance identified in the audit in the following manner: (i) if the Tenant has made an
overpayment of Operating Costs during the Audit Period, the excess shall be credited against
Additional Rent then or in the future owing by the Tenant under this Lease (or such credit cannot
be exhausted thereby, such as due to the eud of the Term, then the Landlord shall promptly pay
the uncredited amount of such excess to the Tenant); and (ii) if Tenant has paid less than its
Proportionate Share of Operating Costs duc during the Audit Period, the Tenant shall pay the
difference in the next monthly payment of Minimum Rent. The party required to pay such
adjustment shall bear all costs of the audit (including the costs of the other party in the audit),
provided that if the audit identifies an ovrspayment ofOperating Costs by the Tenant of less than
three percent (3%), the Tenant shall pay all costs of the audit. This Section shall survive the
expiration or earlier termination of this Lease.

ARTICLE 7
HVAC. UTILITIES AND OTHER LANDLORD SERVICES.

7.1 HEATING. VENTILATING. AIR CONDITIONING. AND UTILITY CONSUMPTION

(a)

(c)

The Landlord shall pmvide HVAC in quantities and at temperatures required to
maintain conditions within a temperature range of 68'F to 76F (20'C to 24.4'C)
for normal office use in the Premises during Business Horns.

The Tenant acknowledges that the initial balancing ofthe HVAC system may take
up to one year after the completion ofthe Tenant's Work.

Any rebalancing of tbe climate control system necessitated by the installation of
partitions, equipment or fixtures by the Tenant after the Delivery Date or by any
use of the Premises not in ~e with the design standards of such system
shall be performed by the Landlord at the Tenant's expense. The Landlord shall
not be responsible for inadequate performance of the Building Systems if: (i)
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attributable to: (A) any arrangement of partitioning in the Premises or changes 
therein; (B) the failure to shade windows which are exposed to the sun; (C) the 
production by the Tenant of smoke, odours or contaminated air which the 
Building Systems are not designed to accommodate; (D) any use of electrical 
power by the Tenant which exceeds the required output of elech-icity to be 
provided as part of the Landlord's Project Work or Landlord's Buildout; (E) any 
material deterioration in air quality as a result of any furniture, equipment, 
materials or improvements located in the Premises or the management practices 
of the Tenant or any other occupant or Person on the Premises; or (ii) the Tenant 
does not keep the HV AC vents or air retums free and clear of all obshuctions. 

7.2 ELECTRICITY AND ÜTHER UTILITIES 

(a) Throughout the Term, at al! limes (24 hours per day, seven days per week, 365 
days per year), the Landlord will provide and permit the Tenant to use the 
electricity ( of not less than 6.0 watts per square foot of the Rentable Area of the 
Premises, exclusive of the HVAC service described in Section 7.l(a) and any base 
building ceiling lighting), domestic water (hot and cold), sewage disposai and 
other public utility services serving the Building. The Tenant shall not overload 
the capacity of any such service. The Tenant shall not bring onto the Premises any 
installations, appliances or business machines which are likely to consume 
significant amounts of electricity or other utilities or which require special venting 
without the prior written consent of the Landlord. The Tenant shall not engage 
any Person to provide any public utility service to the Premises. 

(b) The Tenant shall pay in accordance with this Article 7 and al! other provisions of 
this Lease relating to Additional Rent al! charges for public utilities used upon or 
in respect of the Premises during the Term, including, without limitation, ail gas, 
electricity, water, steam, and heat, and for fittings, machinery, apparatus, meters 
or other things leased in respect thereof and for ail work or services performed by 
any corporation or commission in connection with such public utilities. 

( c) If the Tenant is billed for the consumption or use of any public utility services 
directly by the relevant public utility supplier, the Tenant shall pay such billings 
promptly when due. 

( d) If any one or more of the public utilities used upon or in respect of the Premises 
are sub-metered and the Tenant is not billed directly by the public utility supplier 
for such utilities, the Tenant shall pay, as Additional Rent, due at the limes 
specified by the Landlord, a charge for the consumption of such utilities to be 
determined by the Landlord. This charge will be calculated on a reasonable basis, 
which shall account for the Tenant's consumption of such utilities relative to the 
total of cost and consumption of such utilities on the Building, as the Landlord 
may reasonably determine. 

( e) If any one or more of the public utilities used upon or in respect of the Premises 
are not separately metered or sub-metered then the Tenant shall pay, as Additional 
Rent, due at the limes specified by the Landlord, the Tenant's Proportionate Share 
of the cost of such utilities supplied by the Landlord to the Building; provided, 
however, that in the event that the Tenant's use or consumption of any such 
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attributable to: (A) any arrangement of partitioning in the Premises or changes
therein; (B) the failure to shade windows which are exposed to the sun; (C) the
production by the Tenant of smoke, odours or contaminated air which the
Building Systems are not designed to accommodate; (D) any use of electrical
power by the Tenant which exceeds the required output of electricity to be
provided as part of the Landlord's Pmject Work or Landlord's Buildout; (E) any
material deterioration in air quality as a result of any furniture, equipment,
materials or hnprovements located in the Pranises or the management practices
of the Tenant or any other occupant or Person on the Premises; or (ii) the Tenant
does not keep the HVAC vents or air returns free and clear of all obstructions.

7.2 ELECTRICITY AND OTHER UTMT)RS

(a)

(c)

(d)

(e)

Throughout the Tenn, 'at all times (24 hours per day, seven days per week, 365
days per year), the Landlord will provide and permit the Tenant to use the
electricity (of not less than 6.0 watts per square foot of the Rentable Area of the
Premises, exclusive of the HVAC service described in Section 7.1(a) and any base
building ceiling lighting), domestic water (hot and cold), sewage disposal and
other public utility services serving the Building. The Tenant shall not overload
the capacity of any such service. The Tenant shall not bring onto the Premises any
installations, appliances or business machines which are likely to consume
significant amounts ofelectricity or other utilities or which require special venting
without the prior written consent of the Landlord, The Tenant shall not engage
any Person to provide any public utility service to the Premises.

The Tenant shall pay in accordance with this Article 7 and all other provisions of
this Lease relating to Additional Rent all charges for public utilities used upon or
in iespect of the Premises during the Term, including, without limitation, all gas,
electricity, water, steam, and heat, and for fittings, machinery, apparatus, meters
or other things leased in respect thereof and for all work or services performed by
any corporation or commission in connection with such public utilities.

If the Tenant is billed for the consumption or use of any public utility services
directly by the relevant public utility supplier, the Tenant shall pay such billings
promptly when due.

If any one or more of the public utilities used upon or in respect of the Premises
are sub-metered and the Tenant is not billed directly by the public utility supplier
for such utilities, the Tenant shall pay, as Additional Rent, due at the times
specified by the Landlord, a charge for the consumption of such utilities to be
determined by the Landlord. This charge will be calculated on a reasonable basis,
which shall account for the Tenant's consumption of such utilities relative to the
total of cost and consumption of such utilities on the Building, as the Landlord
may reasonably determine.

If any one or more of the public utilities used upon or in respect of the Premises
are not separately metered or sub-metered then the Tenant shall pay, as Additional
Rent, due at the times specified by the Landlord, the Tenant's Pmportionate Share
of the cost of such utilities supplied by the Landlord to the Buildmg; provided,
however, that in the event that the Tenant's use or consumption of any such
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attributable to: (A) any arrangement of partitioning in the Premises or changes
therein; (B) the fidlure to shade windows which are exposed to the sun; (C) the
production by the Tenant of smoke, odours or contaminated air which the
Building Systems are not designed to accommodate; (D) any use of electrical
power by the Tenant which exceeds thc required output of electricity to be
provided as part of the Landloid's Pmject Work or Landlord's Buildout; (E) any
material deterioration in air quality as a result of any furniture, equipment,
materials or hnprovements located in the Pranises or the management practices
of the Tenant or any other occupant or Person on the Premises; or (ii) the Tenant
does not keep the HVAC vents or air returns free and clear of all obstructions.

7.2 ELECTRICITY AND OTHER UTMT)RS

(a)

(c)

(d)

(e)

Throughout the Tenn, at all times (24 hours pet day, seven days per week, 365
days pcr year), the I.andloid will provide and permit the Tenant to use thc
electricity (of not less than 6.0 watts per square foot of thc Rentable Area of the
Premises, exclusive of the IIVAC service described in Section 7.1(a) and any base
building ceiling lighting), domestic water (hot and cold), sewage disposal and
other public utility services serving the Building. Thc Tenant shall noi overload
the capacity of any such service. The Tenant shall noi bring onto the Premises any
installations, appliances or business machines which are likely io consume
significant amounts ofelectricity or other utilities or which require special venting
without the prior written consent of the Landlord, The Tenant shall noi engage
any Person to provide any public utility service to the Premises.

The Tenant shall pay in accordance with this Article 7 and all other pnivisions of
this Lease relating to Additional Rent all charges for public utilities used upon or
in iespect of the Premises during the Term, including, without limitation, all gas,
electricity, water, steam, and heat, and for fittings, machinery, apparatus, meters
or other things leased in respect thereof and for all work or services performed by
any corporation or commission in connection with such public utilities.

If the Tenant is billed for the consumption or usc of any public utility services
directly by the relevant public utility supplier, the Tenant shall pay such billings
promptly when due.

If any one or more of the public utilities used upon or in respect of thc Premises
are sub-metered and the Tenant is not billed directly by the public utility supplier
lor such utilities, the Tenant shall pay, as Additional Rent, due at the times
specified by the I~dlord, a charge for the consumption of such utilities to be
determined by the Landlord. This charge will be calculated on a reasonable basis,
which shall account for the Tenant's consumption of such utilities relative to the
total of cost and consumption of such utilities on ihe Building, as the Landlord
may reasonably determine.

If any one or more of the public utilities used upon or in respect of the Premises
are not separately metered or sub-metered then the Tenant shall pay, as Additional
Rent, due at the times specified by the Landlord, the Tenant's Pmportionate Share
of the cost of such utilities supplied by the Landlord to the Buildmg; provided,
however, that in the event that the Tenant's use or consumption of any such
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public utility is determined by the Landlord to be greater than such use or 
consumption by any one or more other tenants or occupants of premises in the 
Building, the Tenant shall pay the share of such public utilities apportioned to it 
on the basis of its additional use or consumption, as reasonably determined by the 
Landlord. Correspondingly, Landlord shall not include in Tenant's share of any 
utility costs billed hereunder the cost of any excessive use of such utilities by any 
other tenants or occupants of premises in the Building. 

(:1) The Landlord's obligation to provide utilities or other services in accordance with 
the terms of this Lease may be suspended: (a) in order to comply with an 
Applicable Law or the order or directive of any governmental authority; (b) 
pursuant to Section 7.3 below; or ( c) in the case of emergency, including a Health 
Emergency, or if the Landlord is otherwise prevented from doing so by causes 
beyond its reasonable control. 

7.3 SPECIAL HVAC SERVICES AND UTILITIES AND EXCESS 0UANTITIES 

The Landlord shall have no obligation to provide the Tenant with HV AC, electricity, sewage 
disposai, water or other utility services in amounts that are in excess of the services that Landlord 
is obligated to provide under the provisions of this Lease other than this Section 7.3 unless an 
Expett determines that the provision of such excess services: (a) is within the capacity of the 
Building Systems; (b) would not affect the operation, aesthetics or structure of the Building; and 
(c) is otherwise feasible. The Tenant will pay to the Landlord all costs, both non-recuning and 
recmTing, of providing al! such services if such costs are not othetwise paid directly by Tenant to 
the supplier of such service. Such costs shall be determined on the basis of separate water, 
electricity and natural gas (if applicable) meters or other measuring devices in the Premises or 
elsewhere in the Building or, if no such meters exist, in any other reasonable marmer, as 
determined by the Landlord. 

Upon request by the Tenant (but subject to the other conditions ofthis Section 7.3), the Landlord 
shall from time to titne, at rates reasonably estimated by the Landlord to reflect its actual costs 
( currently estimated to be $60/hour per floor), additional heating, ventilating and air­
conditioning outside Business Hours. Upon request by the Tenant, the Landlord may agree from 
time to time to supply, at rates reasonably estimated by the Landlord to reflect its actual costs, 
additional utilities and services to the Premises above those normally provided to tenants of the 
Building or that the Landlord is expressly required to provide under the other provisions of this 
Lease. Prior to increasing any such estimated rates, the Landlord shall not increase the rates at 
which such additional services are charged to the Tenant without giving the Tenant thhty (30) 
days' notice of the intended increase. 

7 .4 ÜTHER LANDLORD SERVICES 

(a) The Landlord shall at the Tenant's cost, such cost to be paid by the Tenant to the 
Landlord as Additional Rent, provide janitorial services to the Premises as are 
comrnonly provided in comparable buildings ( excluding interior glass areas and 
areas used exclusively for computer equipment). With the exception of the 
obligation to cause such work to be done, the Landlord will not be responsible for 
any act of omission or commission on the part of the persons employed to 
perform such work. The Tenant shall grant access necessary for the performance 
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7.3

public utility is determined by the Landlord to be greater than such use or
consumption by any one or more other tenants or occupants of premises in the
Building, the Tenant shall pay the share of such public utilities apportioned to it
on the basis of its additional use or consumption, as reasonably detetmined by the
Landlord. Correspondingly, Landlord shall not include in Tenant's share of any
utility costs billed hereunder the cost ofany excessive use of such utilities by any
other tenants or occupants ofpremises in the Building.

(f) The Landlord's obligation to provide utilities or other services in accordance with
the terms of this Lease may be suspended: (a) in order to comply with an
Applicable Law or the order or directive of any governmental authority; (b)
pursuant to Section 7.3 below; or (c) in the case of emergency, including a Health
Emergency, or if the Landlord is otherwise prevented flom doing so by causes'eyondits reasonable control.

SPECIAL HVAC SERVICES AND UTILITIES AND EXCESS OUANTITIRS

The Landlord shall have no obligation to provide the Tenant with HVAC, electricity, sewage
disposal, water or other utility services in amounts that are in excess of the services that Landlord
is obligated to provide under the provisions of this Lease other than this Section 7.3 unless an
Expett determines that the provision of such excess services: (a) is within the capacity of the
Building Systems; (b) would not affect the operation, aesthetics or structure of the Building; and
(c) is otherwise feasible. The Tenant will pay to the Landlord all costs, both non-recurring and
recurring, ofproviding all such services if such costs ate not otherwise paid directly by Tenant to
the supplier of such service. Such costs shall be determined on the basis of separate water,
electricity and natural gas (if applicable) meters or other measuring devices in the Premises or
elsewhere in the Building or, if no such meters exist, in any other reasonable manner, as
determined by the Landlord.

Upon request by the Tenant (but subject to the other conditions of this Section 7.3), the Landlord
shall fi'om time to time, at rates reasonably estimated by the Landlord to refiect its actual costs
(currently estimated to be $60/hour per floor), additional heating, ventilating and air-
conditioning outside Business Hours. Upon request by the Tenant, the Landlord may agtue from
time to time to supply, at rates reasonably estimated by the Landlord to reflect its actual costs,
additional utilities and services to the Premises above those normally provided to tenants of the
Building or that the Landlord is expressly required to provide under the other provisions of this
Lease. Prior to increasing any such estimated rates, the Landlord shall not increase the rates at
which such additional services are charged to the Tenant without giving the Tenant thirty (30)
days'otice of the intended increase.

7.4 OTHER LANDLORD SERVICES

(a) The Landlord shall at the Tenant's cost, such cost to be paid by the Tenant to the
Landlord as Additional Rent, provide janitorial services to the Premises as are
commonly provided in comparable buildings (excluding interior glass areas and
amas used exclusively for computer equipment). With the exception of the
obligation to cause such work to be done, the Landlord will not be responsible for
any act of omission or commission on the part of the persons employed to
perform such work. The Tenant shall grant access necessary for the performance
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7.3

public utility is determined by the Landlord to be greater than such use or
consumption by any one or more other tenants or occupants of premises in thc
Building, the Tenant shall pay the share of such public utilities apportioned to it
on the basis of its additional use or consumption, as reasonably detetmined by the
Landlord. Correspondingly, Landlord shall not include in Tenant's share of any
utility costs billed hereunder the cost ofany excessive use of such utilities by any
other tenants or occupants ofpremises in the Building.

(f) The Landlord's obligation to provide utilities or other services in accordance with
the terms of this Lease may be suspended: (a) in order to comply with an
Applicable Law ot the order or directive of any governmental authority; (b)
pursuant to Section 7.3 below; or (c) in ihe case of emergency, including a Health
Bmergency, or if the hmdlord is otherwise prevented from doing so by causes
beyond its reasonable control.

SPECIAI HVAC SERVICES AND UTILITIES AND EXCEEE OUANTITIRS

The Landlord shall have no obligation to provide the Tenant with HVAC, electricity, sewage
disposal, water or other utility services in amounts that are in excess of the services that Landlord
is obligated to provide under the provisions of this Lease other than this Section 7.3 unless an
Bxpett determines that the provision of such excess scrviccs: (a) is within the capacity of the
Building Systems; (b) would not affect the operation, aesthetics or structure of the Building; and
(c) is otherwise feasible. The Tenant will pay to the Landlord all costs, both non-recurring and
recurring, ofproviding all such services if such costs ate not otherwise paid directly by Tenant to
thc supplier of such service. Such costs shall bc determined on thc basis of separate water,
electricity and natural gas (if applicable) meters or other measuring devices in the Premises or
elsewhere in the Building or, if no such meters exist, in any other reasonable manner, as
determined by the Landlord.

Upon request by the Tenant (but subject to thc other conditions of this Section 7.3), the Landlord
shall Irom time to time, at rates reasonably estimated by the Landlord to refiect its actual costs
(currently estimated to be $60/hour per flou), additional heating, ventilating and air-
conditioning outside Business Hours. Upon request by the Tenant, the Landlord may agtue from
time to time to supply, at rates reasonably estimated by the Landlord to reflect its actual costs,
additional utilitics and services to the Premises above those normally provided to tenants of the
Building or that the Landlord is expressly required to provide under the other provisions of this
Lease. Prior to increasing any such estimated rates, the Landlord shall not increase the rates at
which such additional services are charged to ihe Tenant without giving the Tenant thirty (30)
days'otice of the intended increase.

7.4 OTHER LANDLORD SERVICES

(a) The Landlord shall at the Tenant's cost, such cost to be paid by the Tenant to the
Landlord as Additional Rent, provide janitorial services to the Premises as are
commonly provided in comparable buildings (excluding interior glass areas and
areas used exclusively for computer equipment). With thc exception of the
obligation to cause such work to be done, the Landlord will not be responsible for
any act of omission or commission on the part of the persons employed to
perform such work. The Tenant shall grant access necessary for the performance
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of the janitorial services and shall leave the Premises in a condition that facilitates 
the performance of such services. Other than as included injanitorial services, all 
curtains, carpets, rugs and drapes of any kind in the Premises shall be cleaned and 
maintained by the Tenant. The Tenant shall not engage any Person to provide 
cleaning or janitorial se1vices to the Premises without the Landlord's written 
consent. The Landlord' s consent shall not be unreasonably withbeld, conditioned 
or delayed, provided that the Tenant promptly provides the Landlord with any 
info1mation regarding such a Person that the Landlord may reasonably require, 
and such Person agrees to comply with the Rules and Regulations, including those 
relating to security and disposai of waste, and any other reasonable terms and 
conditions that may be imposed by the Landlord. 

(b) The Landlord shall provide elevator service during Business Hours and at all 
other times (24 hours per day, seven days per week, 365 days per year) 
throughout the Term, for use by the Tenant in common with others, except when 
prevented by maintenance, repairs, or other conditions beyond the Landlord's 
reasonable control. 

( c) The Landlord shall provide necessary supplies (including paper/soap products) in 
washrooms serving the Premises sufficient for normal use by office tenants. 

( d) The Landlord shall, upon request and as an Additional Service, provide pest 
control se1vices for the Premises. 

7 .5 ADDITIONAL SERVICES PRO VIDEO BY LANDLORD 

Wherever this Lease provides that the Tenant is to pay a cost or expense to the Landlord for a 
service as an item of Additional Rent (except for Operating Costs or Realty Taxes), the Tenant 
shall pay, in addition to such cost or expense, the Landlord's administration charge of fifteen 
percent (15%) of such cost or expense, which cost shall also be an item of Additional Rent. The 
Tenant shall pay to the Landlord the actual costs of all such services provided at the Tenant's 
request or otherwise provided for herein and which are not included in Operating Costs 
("Additional Services") including, without limitation: (a) construction of any Leasehold 
Improvements (excluding, however, Landlord's Buildout and Landlord's Project Work), and (b) 
repairs to the Premises or other work performed at the request of the Tenant. The costs of such 
Additional Services shall be paid by the Tenant within thirty (30) days of receipt of an invoice 
ftom the Landlord to that effect. 

7 .6 SIGNS AND DIRECTORY BOARD 

(a) The Tenant shall not erect, affix, install or maintain any signs, lettering, 
identification or any promotional or other written materials visible from the 
exterior of the Building. 

(b) From and after the Delivery Date and throughout the Term, the Landlord shall, at 
Landlord's cost (not chargeable to Tenant) provide and install not more than the 
greater of five lines per 1,000 rentable square feet of the Rentable Area of the 
Premises or 200 lines, for the Tenant's trade name and the names of its Licensees 
on a directory board, which may or may not be an electronic directory board, to 
be located on the ground floor of the Building. 

31

(b)

(c)

of the janitorial services and shall leave the Premises in a condition that facilitates
the performance of such seivices. Other than as included in janitorial seivices, all
curtains, carpets, rugs and drapes of any kind in the Premises shall be cleaned and
maintained by the Tenant. The Tenant shall not engage any Person to provide
cleaning or janitorial services to the Premises without the Landlord's written
consent. The Landlord's consent shall not be unreasonably withheld, conditioned
or delayed, provided that the Tenant promptly pmvides the Landlord with any
information regarding such a Person that the Landlord may reasonably require,
and such Person agrees to comply with the Rules and Regulations, including those
relating to security and disposal of waste, and any other reasonable terms and
conditions that may be imposed by the Landlord.

The Landlord shall provide elevator service during Business Hours and at all
other times (24 hours per day, seven days per week, 365 days per year)
tluoughout the Term, for use by the Tenant in common with others, except when
prevented by maintenance, repairs, or other conditions beyond the Landlord's
reasonable control.

The Landlord shall provide necessary supplies (including paper/soap products) in
washrooms serving the Premises sufficient for normal use by office tenants,

The Landlord shall, upon request and as an Additional Service, provide pest
control seivices for the Premises.

7.5 ADDITIDNAL SERvicEs PRovIDED BY I ANDLoRD

Wherever this Lease provides that the Tenant is to pay a cost or expense to the Landlord for a
service as an item of Additional Rent (except for Operating Costs or Realty Taxes), the Tenant
shall pay, in addition to such cost or expense, the Landlord's administration charge of fifteen
percent (15%) of such cost or expense, which cost shall also be an item of Additional Rent. The
Tenant shall pay to the Landlord the actual costs of all such services provided at the Tenant'
request or otherwise provided for herein and which are not included in Operating Costs
("Additional Services") including, without limitation: (a) construction of any Leasehold
Improvements (excluding, howevei', Landlord's Buildout and Landlord's Project Work), and (b)
repairs to the Premises or other work performed at the request of the Tenant, The costs of such
Additional Services shall be paid by the Tenant within thirty (30) days of receipt of an invoice
from the Landlord to that effect.

7.6 SIGNS AND DIRECTORY BOARD

(a) The Tenant shall not erect, affix, install or maintain any signs, lettering,
identification or any promoflonal or other written materials visible from the
exterior of the Building.

(b) From and after the Delivery Date and throughout the Term, the Landlord shall, at
I.,andlord's cost (not chargeable to Tenant) provide and install not more than the
greater of five lines per 1,000 rentable square feet of the Rentable Area of the
Premises or 200 lines, for the Tenant's trade name and the names of its Licensees
on a directory board, which may or may not be an electronic directory board, to
be located on the ground floor of the Building.
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oi'the janitorial services and shall leave the Premises in a condition that facilitates
the performance of such services. Other than as included in janitorial services, all
curtains, carpets, rugs and dmpes of any kind in the Premises shall be cleaned and
maintained by the Tenant. The Tenant shall not engage any Person to provide
cleaning or janitorial services to the Premises without the Landlord's written
consent. The Landlord's consent shall not be umeasonably withheld, conditioned
or ddayed, pmvided that the Tenant pmmptly pmvides the Landlord with any
information regarding such a Person that the Landlord may reasonably require,
and such Person agrees to comply with the Rules and Regulations, including those
relating to security and disposal of waste, and any other masonable terms and
conditions that may be imposed by the Landlord.

(b) The Landlord shall pmvide elevator service during Business Hours and at all
other times (24 hours pcr day, seven days per week, 365 days per year)
thmughout thc Term, for use by the Tenant in common with others, except when
prevented by maintenance, repairs, or other conditions beyond the LandlonVs
reasonable control.

(c)

(d)

The Landlord shall provide necessary supplies (including paper/soap products) in
washmoms serving the Premises sufficient for normal use by office tenants.

The Landlord shall, upon request and as an Additional Service, provide pest
control services for the Premises.

7.5 ADDITIONAL SERVICES PROVIDED BY LANDLORD

Wherever this Iease provides that the Tenant is to pay a cost or expense to the Landlord for a
service as an item of Additional Rent (except for Operating Costs or Realty Taxes), the Tenant
shall pay, in addition to such cost or expense, the Landlord's administration charge of fifteen
percent (1 5%) oi'uch cost or expense, which cost shall also be an item ofAdditional Rent. The
Tenant shall pay to thc Landlord the actual costs of all such services provided at the Tenant'
request or otherwise provided for herein and which are not included in Operating Costs
("Additional Services") including, without limitation: (a) construction of any Leasehold
Impmvements (excluding, however, Landlord's Buildout and Landlord's Project Work), and (b)
repairs to the Premises or other work performed at the request of the Tenant, The costs of such
Additional Services shall be paid by the Tenant within thirty (30) days of mceipt of an invoice
from the Landlord to that efFect.

7.6 SIGNS AND DIRECTORY BOARD

(a) The Tenant shall not emct, affix, install or maintain any signs, lettering,
identification or any promotional or other written materials visible &om the
exterior ofthe Building.

From and afier the Dcfivery Date and throughout the Term, the Landlord shall, at
landlord's cost (not chargeable to Tenant) provide and install not more than the
greater of five lines per 1,000 rentable square feet of the Rentable Area of the
Premises or 200 lines, for the Tenant's trade name and the names of its Licensees
on a directory board, which may or may not be an electronic directory board, to
be located on the ground floor of the Building.
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(c) The Tenant shall paya reasonable charge as Additional Rent for any additions or 
changes to the Landlord's directory boards after the Commencement Date. 

7.7 TELECOMMUNICATIONS 

(a) The Landlord shall incm· no expense or liability whatsoever with respect to any 
aspect of the provision of telecommunication services, including, without 
limitation, the cost of installation, service, materials, repairs, maintenance, 
interruption or loss of telecommunication service, The Tenant shall be 
responsible for the costs associated with the supply and installation of telephone, 
television, computer and other communication equipment and systems and related 
wiring within the Premises for hook up or other integration with telephone and 
other communication equipment and systems of a telephone or other 
communication service provider; provided, however, Landlord agrees that the 
Landlord's Project Work will include the installation of infrastructure and 
facilities within the Building for use by at least one Building TSP to provide 
telecommunications service to the Building and for use by at least one Building 
cable television service provider to provide cable television service to the 
Building and the payment of any initial hook-up, connection or similar fees with 
respect to the bringing of service initially to the Building. 

(b) The Tenant may utilize a telecommunication service provider (a "TSP") of its 
choice with the Landlord's prior written consent, but: 

(i) the TSP must be registered with the Canadian Radio-television and 
Telecommunications Commission; 

(ii) if the TSP is required to provide or install facilities in the Building in order 
to enable it to provide service to the Tenant, the Landlord must :first 
dete1mine that there is sufficient space in, or on the Building for the 
installation of the TSP's facilities and that the TSP is acceptable to the 
Landlord; 

(iii) if the TSP intends to install, or has installed or purchased facilities situated 
in the Building for the purpose of providing telecommunication services to 
the Tenant, the Landlord may require the TSP to execute and deliver the 
Landlord's standard fotm of TSP licence agreement; 

(iv) the Tenant shall be resp0nsible for ail costs incurred by the Landlord in 
enabling usage by the Tenant of its choice of TSP not otherwise paid by 
such TSP; and 

(v) the Tenant shall be responsible for the removal of al! cabling and wiring 
serving the Premises by such TSP at the expiry of the Term, if required by 
the Landlord. 

( c) The parties understand that the Building contains one or more riser rooms 
containing telecommunications cable distribution systems ("CDS") for use by 
TSPs and tenants. If the Landlord provides a CDS, the Tenant's TSP or the 
Tenant, as the case may be, may be required by the Landlord to use the CDS for 
its communications cabling needs on te1ms and conditions to be set by the 
Landlord. These te1ms and conditions will include obligations for the TSP, or the 
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(c) The Tenant shall pay a reasonable charge as Additional Rent for any additions or
changes to the Landlord's dhectory boards afier the Commencement Date.

7.7 TELECOMMUNICATIONS

(a)

(c)

The Landlord shall incur no expense or liability whatsoever with respect to any
aspect of the provision of telecommunication services, including, without
limitation, the cost of installation, service, materials, repairs, maintenance,
interruption or loss of telecommunication service. The Tenant shall be
responsible for the costs associated with the supply and installation of telephone,
television, computer and other communication equipment and systems and related
wiring within the Premises for hook up or other integration with telephone and
other communication equipment and systems of a telephone or other
communication service provider; provided, however, Landlord agrees that- the
Landlord's Project Work will include the instaHation of in&astructure and
facilities within the Building for use by at least one Building TSP to provide
telecommunications service to the Building and for use by at least one Building
cable television setvice provider to provide cable television service to the
Building and the payment of any initial hook-up, connection or similar fees with
respect to the bringing of service initially to the Building.

The Tenant may utilize a telecommunication service provider (a "TSF') of its
choice with the Landlord's prior written consent, but:

(i) the TSP must be registered with the Canadian Radio-television and
Telecommunications Commission;

(ii) if the TSP is required to provide or install facilities in the Building in order
to enable it to provide service to the Tenant, the Landlord must first
determine that there is sufficient space m, or on the Building for the
installation of the TSP's facilities and that the TSP is acceptable to the
Landlord;

(iii) if the TSP intends to install or has installed or purchased facilities situated
in the Building for the purpose ofproviding telecommunication services to
the Tenant, the Landlord may require the TSP to execute and deliver the
Landlord's standard form ofTSP licence agreement;

(iv) the Tenant shall be tusponsible for all costs Incurred by the Landlord in
enabling usage by the Tenant of its choice of TSP not otherwise paid by
such TSP; and

(v) the Tenant shall be responsible for the tumoval of all cabling and wiring
serving the Premises by such TSP at the expiry of the Term, if required by
the Landlord.

The parties understand that the Building contains one or more riser rooms
containing telecommunications cable distribution systems ("CDS") for use by
TSPs and tenants. If the Landlord provides a CDS, the Tenant's TSP or the
Tenant, as the case may be, may be required by the Landlord to use the CDS for
its communications cabling needs on terms and conditions to be set by the
Landlord. These terms and conditions will include obligations for the TSP, or the
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(c) The Tenant shall pay a reasonable charge as Additional Rent for any additions or
changes to the Landlord's dhectory boards afier the Commencement Date.

7.7 TELECOMMUMCAT1ONS

(a)

(c)

The Landlord shall incur no expense or liability whatsoever with respect to any
aspect of the provision of telecommunication services, including, without
limitation, the cost of installation, service, materials, repairs, maintenance,
interruption or loss of telecommunication service. The Tenant shall be
responsible for the costs associated with the supply and installation of telephone,
television, computer and other communication equipment and systems and related
wiring within the Premises for hook up or other integration with telephone and
other communication equipment and systems ot' telephone or other
communication service provider; provided, however, Landlord agrees that the
Landlotd's Project Work will include the instaHation of in&astructure and
facilitics within the Building for use by at least one Building TSP to provide
telecommunications service to the Building and for use by at least one Building
cable television setvice provider to provide cable television service to the
Building and the payment of any initial hook-up, connection or similar fees with
respect to the bringing of service initially to the Building.

The Tenant may utilize a telecommunication service provider (a "TSF') of its
choice with the Landlord's prior written consent, but:

(i) the TSP must be registered with the Canadian Radio-television and
Telecommunications Commission;

(ii) if the TSP is required to provide or install facilities in the Building in order
to enable it to provide service to the Tenant, the Landlord must first
determine that there is sufhcient space m, or on the Building for the
installation of the TSP's facilities and that the TSP is acceptable to the
Landlord;

(iii) if the TSP intends to install, or has installed or purchased facilities situated
in the Building for the purpose ofproviding telecommunication services to
the Tenant, the Landlord may require the TSP to execute and deliver the
Landlord's standard form ofTSP licence agreement;

(iv) the Tenant shall be tuspansible for all costs Incurred by the Landlord in
enabling usage by the Tenant of its choice of TSP not otherwise paid by
such TSP; and

(v) the Tenant shall be responsible for the tumoval of all cabling and wiring
serving the Premises by such TSP at the expiry of the Term, if required by
the Landlord.

The parties understand that the Building contains one or more riser rooms
containing telecommunications cable distribution systems ("CDS") for use by
TSPs and tenants. If the Landlord provides a CDS, the Tenant's TSP or the
Tenant, as the case may be, may be required by the Landlord to use the CDS for
its communications cabling needs on terms and conditions to be set by the
Landlord. These terms and conditions will include obligations for the TSP, or the
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Tenant, as the case may be, to pay costs and to contribute to Operating Costs 
associated with the CDS and a complete release of the Landlord and indemnity 
from the TSP or the Tenant, as the case may be, in respect of the use of the CDS. 
A cab le television service provider shall be connected to the Building' s risers. 

( d) If the Tenant's approved TSP does not have a point of connection in the Premises, 
the Tenant may be required to install its own cable and facilities or to purchase 
cable and facilities from the Landlord for installation in the communication 
pathways and risers of the Building for connection to the Tenant's TSP's facilities 
in the main terminal room, at the main distribution frame or at other points of 
connection designated by the Landlord. In such case: (i) the Tenant may be 
required to pay all costs reasonably incurred by the Landlord; (ii) the Tenant may 
be required to remove such cable and faci!ities and restore any damage caused by 
the removal at the Landlord's option, or to pay the cost of removal and restoration 
at the end of the service term ofthat TSP; and (iii) the Tenant may be required to 
abide by any policies, directions or requirements of any riser manager retained by 
the Landlord and to pay, in addition, any direct costs invoiced to the Tenant by 
such riser manager in respect of plan review charges, inspection charges and other 
services provided by such riser manager to the Tenant. 

(e) If required by the Landlord, the Tenant shall change its TSP if the licence 
agreement referred to above in Section 7.7(b) is terminated or expires and is not 
renewed. The Tenant acknowledges that the Landlord has no obligation to ensure 
continuation of services by the Tenant's TSP or any other TSP in the Building. 

ARTICLES 
OPERATION, CONTROL AND MAINTENANCE BY LANDLORD 

OPERATION OF THE BUILDING BY LANDLORD 

The Landlord shall operate the Building in accordance with all Applicable Laws and with 
standards from time to time prevailing for similar office buildings in the area in which the 
Building is located, subject, however, to the limitations occasioned by the design and age of the 
Building and the capacity of the Building Systems, and the provisions of this Lease. The 
Landlord's costs of compliance with this Section 8.1 shall be included in Operating Costs, to the 
extent provided therein, except as otherwise expressly provided in this Lease. 

8.2 CONTROL OF THE BUILDING BY LANDLORD 

The Landlord has at all times exclusive contra! of the Building and its management and 
operation, but not so as to deny the Tenant access to the Premises and use of utilities in the 
Building 24/7/365 except in the event of damage or destruction to the Building or an emergency 
or except as otherwise provided in this Lease. Notwithstanding the foregoing, at any time and 
from time to time, the Landlord may: 

(a) make repairs, replacements, changes or additions to the structure, systems, 
facilities and equipment in the Building; 
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(d)

(e)

Tenant, as the case may be, to pay costs and to contribute to Operating Costs
associated with the CDS and a complete release of the Landlord and indemnity
from the TSP or the Tenant, as the case may be, in respect of the use of the CDS.
A cable television service provider shall be connected to the Building's risers.

If the Tenant's approved TSP does not have a point of connection in the Premises,
the Tenant may be required to install its own cable and facilities or to purchase
cable and facilities from the Landlord for installation in the communication
pathways and risers of the Building for connection to the Tenant's TSP's facilities
in the main terminal room, at the main distribution frame or at other points of
connection designated by the Landlord. In such case: (i) the Tenant may be
required to pay all costs reasonably incurred by the Landlord; (ii) the Tenant may
be required to remove such cable and facilities and restore any damage caused by
the removal at the Landlord's option, or to pay the cost of removal and restoration
at the end of the service term of that TSP; and (iii) the Tenant may be required to
abide by any policies, directions or requirements of any riser manager retained by
the Landlord and to pay, in addition, any direct costs invoiced to the Tenant by
such riser manager in respect ofplan review charges, inspection charges and other
services provided by such riser manager to the Tenant.

If required by the Landlord, the Tenant shall change its TSP if the licence
agreement referred to above in Section 7.7(b) is terminated or expires and is not
renewed. The Tenant acknowledges that the Landlord has no obligation to ensure
continuation of services by the Tenant's TSP or any other TSP in the Building.

ARTICLE 8
OPERATION CONTROL AND MAINTENANCE BY LANDLORD

8.1 OPERATION OF THE BUILDING BY LANDLORD

The Landlord shall operate the Building in accordance with all Applicable Laws and with
standards from time to time prevailing for similar office buildings in the area in which the
Building is located, subject, however, to the limitations occasioned by the design and age of the
Building and the capacity of the Building Systems, and the provisions of this Lease. The
Landlord's costs of compliance with this Section 8.1 shall be included in Operating Costs, to the
extent provided therein, except as otherwise expressly provided in this Lease.

8.2 CONTROL OF THE BUILDING BY LANDLORD

The Landlord has at all times exclusive control of the Building and its management and
operation, but not so as to deny the Tenant access to the Premises and use of utilities in the
Building 24/7/365 except in the event of damage or destruction to the Building or an emergency
or except as otherwise provided in this Lease. Notwithstanding the foregoing, at any time and
from time to time, the Landlord may:

(a) make repau's, replacements, changes or additions to the structure, systems,
facilities and equipment in the Building;
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Tenant, as the case may be, to pay costs and to contribute to Operating Costs
associated with the CDS and a complete release of the Landlord and indemnity
fiom the TSP or the Tenant, as the case may be, in aspect of the use of the CDS.
A cable television service provider shall be connected to the Building's risers.

(d) If the Tenant's approved TSP does not have a point of connection in the Premises,
the Tenant may be requixad to install its own cable and facilities or to purchase
cable and facilities fiom the Landlord for installation in the communication
pathways and risers of the Building for connection to the Tenant's TSP's facilities
in the main terminal room, at the main distribution frame or at other points of
connection designated by the Landlord. In such case: (i) the Tenant may be
required to pay all costs reasonably incurred by the Landlord; (ii) the Tenant may
be required to remove such cable and facilities and restore any damage caused by
the removal at the Landloni's option, or to pay the cost of removal and xestoration
at the end of the service term of that TSP; and (iii) the Tenant may be required to
abide by any policies, directions or xequiramants of any riser manager retained by
the Landlord and to pay, in addition, any direct costs invoiced to the Tenant by
such riser manager in respect ofplan review charges, inspection charges and other
services provided by such riser manager to the Tenant.

(e) If required by the Landlord, the Tenant shall change its TSP if the licence
agreemant xefarred to above in Section 7.7(b) is terminated or expires and is not
renewed. The Tenant acknowledges that the Landlord has no obligation to ensure
continuation of services by the Tenant's TSP or any other TSP in the Building.

ARTICLE 8
OPERATION. CONTROL AND MAINTENANCE BY LANDLORD

8.1 OPERATION OF THE BUILDING BY LANDLORD

The Landlord shall operate the Building in accordance with all Applicable Laws and with
standards from time to time prevailing for similar office buildings in the area in which the
Building is located, subject, however, to the limitations occasioned by the design and age of the
Building and the capacity of the Building Systems, and the provisions of this Lease. The
Landloxxl's costs of compliance with this Section 8.1 shall be included in Operating Costs, to the
extent provided therein, except as otherwise expressly provided in this Lease.

8.2 CONTRROL OF THE BUILDING BY LANDLORD

The Landlord has at all times exclusive control of the Building and its management and
operation, but not so as to deny the Tenant access to the Premises and use of utilities in the
Building 24/7/365 except in the event of damage or destruction to the Building or an emergency
or except as otherwise provided in this Lease. Notwithstanding the foregoing, at any time and
from time to time, the Landlord may:

(a) make repairs, replacements, changes or additions to the stxuctuxe, systems,
facilities and equipment in the Building;
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(b) dedicate or convey portions of the Lands, grant easements, rights-of-way, 
resttictive covenants or other interests in the Lands and construct additional 
improvements in or adjoining the Lands; 

( c) retain contractors and employ ail personnel, including supervisory personnel and 
managers, that the Landlord considers necessary for the effective maintenance, 
repair, operation, management and control of the Building; and 

(d) do and perf01m such other acts in and to the Building or any of its component 
patts as the Landlord considers reasonable for the proper and efficient 
maintenance, repair, operation, management and control of the Building, 

provided that in the course of the Landlord's exercise ofits tights hereunder, the Landlord shall 
be deemed not to have re-entered the Premises nor to have breached any obligation ofthis Lease. 
In unde1taking ail such work, the Landlord shall use reasonable commercial effo1ts to minimize 
the disruption to the Tenant and shall attempt to schedule such work during non-Business Hours. 
If any such proposed work will materially and adversely affect the Tenant's business conducted 
from the Premises, the Landlord shall first provide details of the proposed work to the Tenant 
except in an emergency. 

The Landlord will provide to the Tenant at no expense up to one thousand (1,000) key-cards or 
fobs permitting access to Premises by elevator and through the entry doors to the Building. 
Additional access cards or fobs shall be available upon request by the Tenant, and the Landlord 
may charge a reasonable fee for providing the same. 

8.3 NAME OF BUILDJNG 

The Landlord may from time to time designate a name or other identification for the Building. 
The Tenant shall be responsible for any costs it incurs as a result of any changes in the name or 
identification (such as changes to its stationery and other material). The Tenant shall have no 
rights in any such names or identification. Given the nature of Tenant's executive office suites 
business, Tenant may use the name or logo of the Building, and photographs and renderings of 
the Building, in connection with or in promoting or adve1tising the business of Tenant without 
the consent of Landlord. 

8.4 MAINTENANCE AND REPAIRS BY LANDLORD 

The Landlord shall keep or cause to be kept in good repair to the standards from time to time 
prevailing for similar office buildings in the area in which the Building is located subject, 
however, to the limitations occasioned by the design and age of the Building and the capacity of 
the Building Systems and to reasonable wear and tear not inconsistent with such standard and in 
a condition that complies with Applicable Law (the "Repair Standard"): the footings, 
foundations, structural columns and beams, structural subfloors, bearing walls, exterior walls, 
windows, roofs, landscaping, parking areas, access drives, exterior areas, common area hallways, 
restrooms and lobbies, the Building Systems of the Building, and other portions of the Building 
( excluding tenant spaces ), provided that: 

(a) if ail or part of Building Systems require repair, replacement, maintenance or 
inspections in order to comply with the Repait· Standard, the Landlord shall have a 
reasonable lime in which to complete such work, and during such time shall only 
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(b) dedicate or convey portions of the Lands, grant easements, rights-of-way,
mstrictive covenants or other interests in the Lands and construct additional
improvements in or adjoining the Lands;

(c) retain contiuctors and employ all personnel, including supervisory personnel and
managers, that the Laudloixl considers necessary for the effective maintenance,
repair, operation, management and control of the Building; and

(d) do and perform such other acts in and to the Building or any of its component
parts as the Landlord considers reasonable for the proper and efficient
maintenance, mpair, operation, management and control of the Building,

pmvided that in the course of the Landlord's exercise of its rights hemunder, the Landlord shall
be deemed not to have m-entered the Premises nor to have breached any obligation of this Lease.
In undertaking all such work, the Landlord shall use masonable commercial efforts to minimize
the disruption to the Tenant and shall attempt to schedule such work during non-Business Hours.
If any such proposed work will materially and adversely affect the Tenant's business conducted
from the Premises, the I.andlord shall fust provide details of the proposed work to the Tenant
except in an emergency.

The Landlord will provide to the Tenant at no expense up to one thousand (1,000) key-cards or
fobs permitting access to Premises by elevator and through the entry doors to the Building.
Additional access cards or fobs shall be available upon request by the Tenant, and the Landlord
may charge a reasonable fee for providing the same.

L3 NAME OF BUILDING

The Landlord may from time to time designate a name or other identification for the Building.
The Tenant shall be responsible for any costs it incurs as a result of any changes in the nmne or
identification (such as changes to its stationery and other material). The Tenant shall have no
rights in any such names or identification, Given the natum of Tenant's executive office suites
business, Tenant may use the name or logo of the Building, and photographs and renderings of
the Building, in connection with or in promoting or advertising the business of Tenant without
the consent ofLandlord.

8.4 MAINTENANCE AND REPAIRS BY LANDLORD

The Landlord shall keep or cause to be kept in good repair to the standards from time to time
prevailing for similar office buildings in the area in which the Building is located subject,
however, to the limitations occasioned by the design and age of the Building and the capacity of
the Building Systems and to reasonable wear and tear not inconsistent with such standard and in
a condition that complies with Applicable Law (the "Repair Standard"); the footings,
foundations, structural columns and beams, structural subfloom, bearing walls, exterior walls,
windows, roofs, landscaping, parking areas, access drives, exterior areas, common area hallways,
restmoms and lobbies, the Building Systems of the Building, and other portions of the Building
(excluding tenant spaces), provided that:

(a) if all or part of Building Systems nquire repair, nplacement, maintenance or
inspections in order to comply with the Repair Standard, the Landlord shall have a
reasonable time in which to complete such work, and during such time shall only
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(b) dedicate or convey portions of the I.ands, grant easements, rights-of-way,
mstrictive covenants or other interests in the Lands and construct additional
improvements in or adjoining the Lands;

(c) retain contiuctors and employ all personnel, including supervisory personnel and
managers, that the Laudloixl considers necessary for the effective maintenance,
repair, operation, management and control of the Building; and

(d) do and perform such other acts in and to the Building or any of its component
parts as the Landlord considers reasonable for the proper and efficient
maintenance, mpair, operation, management and control of the Building,

provided that in the course of the Landlord's exercise of its rights hemunder, the Landlord shall
be deemed not io have m-entered the Premises nor to have breached any obligation of this Lease.
In undertaking all such work, the Landlord shall use masonable commercial efforts to minimize
the disruption to the Tenant and shall attempt to schedule such work during non-Business Hours.
If any such proposed work will materially and adversely affect the Tenant's business conducted
from the Premises, the I.andlord shall fust provide details of the proposed work to the Tenant
except in an emergency.

The Landlord will provide to ihe Tenant at no expense up to one thousand (1,000) key-cards or
fobs permitting access io Premises by elevator and through the entry doors to thc Building.
Additional access cards or fobs shall be available upon request by the Tenant, and the landlord
may charge a reasonable fce for providing the same.

L3 NAME OF BUILDING

The I,andlord may from time to time designate a name or other identification for the Building.
The Tenant shall be responsible for any costs it incurs as a result of any changes in the name or
identification (such as changes to its stationery and other material). The Tenant shall have no
rights in any such names or identification, Given the natum of Tenant's executive office suites
business, Tenant may use the name or logo of the Building, and photographs and renderings of
the Building, in connection with or in promoting or advertising the business of Tenant without
the consent ofLandlord.

8.4 MAINTENANCE AND REPAIRS BY I.ANDLORD

The Landlord shall keep or cause to be kept in good repair to the standards from time to time
prevailing for similar office buildings in the area in which the Building is located subject,
however, to the limitations occasioned by the design and age of the Building and the capacity of
the Building Systems and to reasonable wear and tear not inconsistent with such standard and in
a condition that complies with Applicable I.aw (thc "Repair Standard"); the footings,
foundations, structural columns and beams, structural subfloom, bearing walls, exterior walls,
windows, roofs, landscaping, parking areas, access drives, exterior areas, common area hallways,
restmoms and lobbies, the Building Systems of the Building, and other portions of the Building
(excluding tenant spaces), provided that:

(a) if all or part of Building Systems niluire repair, ieplacement, maintenance or
inspections in order to comply with the Repair Standard, the I.andlord shall have a
reasonable time in which to complete such work, and during such time shall only
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be required to maintain such services as are reasonably possible in the 
circumstances; 

(b) no reduction or discontinuance of such services or Joss of use of the Premises 
shall be construed as an eviction of the Tenant or ( except as specifically provided 
in this Lease) release the Tenant from any obligation under this Lease; and 

( c) the Repair Standard may be suspended from time to time due to a Health 
Emergency or Unavoidable Delay. 

In pèrforming such obligations, the Landlord shall use commercially reasonable efforts to 
minimize intenuptions to the Tenant's business and to schedule any repair work which may 
cause material disruption to the Tenant's business outside Business Hours. If any such proposed 
repair work will materially and adversely affect the Tenant's business conducted from the 
Premises, the Landlord shall first provide details of the proposed work to the Tenant except in an 
emergency. 

8.5 ACCESS BY LANDLORD 

(a) The Landlord and its agents have the right to enter the Premises on reasonable 
notice, at ail reasonable times ( except in the case of emergencies where no such 
notice or required tirne shall be applicable) to examine the same and to make such 
repairs, alterations, changes, adjustments, or improvements to the Premises or the 
Building or any pait thereof or any adjacent property as the Landlord considers 
necessary or desirable, or for any other purpose necessary to enable the Landlord 
to perfonn its obligations or exercise its rights under this Lease, without this 
constituting a re-entry or breach of any covenant for quiet enjoyment contained in 
this Lease or implied by law. The Rent shall not abate or be reduced while any 
such repairs, alterations, changes, adjustments, improvements or additions are 
being made due to loss or intenuption of business of the Tenant, inconvenience or 
othe1wise, and the Landlord shall not be Hable to the Tenant for any injury or 
death caused to any Person or for any loss or damage to the property of the Tenant 
or of others located on the Premises as a result of such enn·y, but the Landlord 
shall use commercially reasonable efforts to minimize intenuptions to the 
Tenant' s business and to schedule any work which may cause material disruption 
to the Tenant's business outside Business Hours. 

(b) The Landlord and its agents have the right to enter the Premises on reasonable 
notice, at all reasonable tirnes, to show the Premises to prospective purchasers, 
insurers, prospective insurers, Mottgagees or prospective Mortgagees. During the 
twelve (12) months prior to the expiration of the Tenn ( or the expiration of any 
renewal or extension period, if any) the Landlord may show the Premises to 
prospective tenants and may place upon the Premises the usual "For Rent" 
notices. The Tenant shall permit all such notices to remain thereon without 
mo!estation or complaint. 

(c) If the Tenant is not personally present to open and permit an entry into the 
Premises by the Landlord in accordance with the provisions hereof, the Landlord 
or its agents may enter the same using reasonable force in the circumstances 
without rendering the Landlord or such agents Hable therefor and without in any 
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be required to maintain such senices as are reasonably possible in the
circumstances;

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

(c) the Repair Standard may be suspended from time to time due to a Health
Emergency or Unavoidable Delay.

In performing such obligations, the Landlord shall use commercially reasonable efforts to
minimize intenuptions to the Tenant's business and to schedule any repair work which may
cause material dismption to the Tenant's business outside Business Hours. If any such proposed
repair work will mateidally and adversely affect the Tenant's business conducted from the
Premises, the Landlord shall first provide details of the proposed work to the Tenant except in an
emergency.

S,5 ACCESS BY LANDLORD

(a) The Landlord and its agents have the right to enter the Premises on reasonable
notice, at all reasonable times (except in the case of emergencies where no such
notice or required time shall be applicable) to examine the same and to make such
repairs, alterations, changes, adjustments, or improvements to the Premises or the
Building or any pait thereof or any adjacent property as the Landlord considers
necessary or desirable, or for any other purpose necessary to enable the Landlord
to perform its obligations or exercise its rights under this Lease, without this
constituting a re-entry or breach of any covenant for quiet enjoyment contained in
this Lease or implied by law. The Rent shall not abate or be reduced while any
such repairs, alterations, changes, adjustments, improvements or additions are
being made due to loss or intenuption of business of the Tenant, inconvenience or
otherwise, and the Landlord shall not be liable to the Tenant for any injury or
death caused to any Person or for any loss or damage to the property of the Tenant
or of others located on the Premises as a result of such entry, but the Landlord
shall use commercially reasonable efforts to minimize intenuptions to the
Tenant's business and to schedule any work which may cause material disruption
to the Tenant's business outside Business Hours.

(b) The Landlord and its agents have the right to enter the Premises on reasonable
notice, at all tuasonable times, to show the Premises to prospective purchasers,
insurers, prospective insurers, Moitgagees or prospective Mortgagees. During the
twelve (12) months prior to the expiration of the Term (or the expiration of any
renewal or extension period, if any) the Landlord may show the Premises to
prospective tenants and may place upon the Premises the usual "For Rent"
notices. The Tenant shall permit all such notices to remain thereon without
molestation or complaint.

(c) If the Tenant is not personally present to open and permit an entry into the
Premises by the Landlord in accordance with the provisions hereof, the Landlord
or its agents may enter the same using reasonable force in the circumstances
without rendering the Landlord or such agents liable therefor and without in any
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be required to maintain such services as are reasonably possible in the
circumstances;

(b) no reduction or discontinuance of such services or loss of use of the Premises
shall be construed as an eviction of the Tenant or (except as specifically provided
in this Lease) release the Tenant &om any obligation under this Lease; and

(c) the Repair Standard may be suspended &om time to time due to a Health
Emergency or Unavoidable Delay.

In performing such obligations, the Landlord shall use commemially reasonable efforts to
minimize intenuptions to the Tenant's business and to schedule any repair work which may
cause material dismption to the Tenant's business outside Business Hours. If any such proposed
repair work will materially and adversely affect the Tenant's business conducted &om the
Premises, the Landlord shall first provide details of the pmposed work to the Tenant except in an
emergency.

8.5 Accxss Bv~zoan
(a) The Landlord and its agents have the right to enter the Premises on reasonable

notice, at all reasonable times (except in the case of emergencies where no such
notice or required time shall be applicable) to examine the same and to make such
repairs, alterations, changes, adjustments, or improvements to the Premises or the
Building or any part thereof or any adjacent property as the Landlord considers
necessary or desirable, or for any other purpose necessary to enable the Landlord
to perform its obligations or exercise its rights under this Lease, without this
constituting a re-entry or breach ofany covenant for quiet enjoyment contained in
this Lease or implied by law. The Rent shall not abate or be reduced while any
such repairs, alterations, changes, adjustments, improvements or additions are
being made due to loss or intenuption ofbusiness of the Tenant, inconvenience or
otherwise, and the Landlord shall not be liable to the Tenant for any injury or
death caused to any Person or for any loss or damage to the property of the Tenant
or of others located on the Premises as a result of such entry, but the Landlord
shall use commercially reasonable efforts to minimize intenuptions to the
Tenant's business and to schedule any work which may cause material disruption
to the Tenant's business outside Business Hours.

(c)

The Landlord and its agents have the right to enter the Premises on reasonable
notice, at all masonable times, to show the Ptumises to prospective purchasers,
insurers, prospective insurers, Mortgagees or prospective Mortgagees. During the
twelve (12) months prior to the expiration of the Term (or the expiration of any
renewal or extension period, if any) the Landlord may show the Premises to
prospective tenants and may place upon the Premises the usual "For Rent"
notices. The Tenant shall permit all such notices to remain thereon without
molestation or complaint.

If the Tenant is not personally present to open and pamit an entry into the
Premises by the Landlord in accordance with the provisions hereof, the Landlord
or its agents may enter the same using reasonable fotue in the circumstances
without rendering the Landlord or such agents liable therefor and without in any
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manner affecting the obligations and covenants of this Lease. The Tenant agrees 
that no entry into the Premises or anything doue in, ta or for the Premises by the 
Landlord pursuant ta a right granted by this Lease shall constitute a breach of any 
covenant for quiet enjoyment or ( except where expressed by the Landlord in 
writing) shall constitute a re-entry or forfeiture or an actual or constructive 
eviction, and the Landlord shall not be Hable ta the Tenant for any injury or death 
ta any Persan or for any Joss or damage ta any property of the Tenant or of others 
as a result of any such entry or thing done. 

BLINDS 

The Landlord may install and maintain automated mechanical blinds in the Premises, which will 
raise and lower ta contml the unifotm appearance of the Building and depending on parameters 
ta be set by the Landlord, including the time of day and the temperature of the Premises and the 
Building. 

8.7 HEALTHEMERGENCY 

If a Health Emergency exists, the Landlord may amend, supplement or otherwise enforce any 
existing Health Emergency rules or regulations in existence, may impose additional Rules and 
Regulations, and may impose restrictions ta mitigate or minimize the effects of the Health 
Emergency. Without limiting the generality of the foregoing: 

(a) during a Health Emergency, the Landlord shall be entitled ta restrict or limit 
access ta the Building ta employees of the Tenant only, and/or ta prohibit entry 
by visitors or invitees for a reasonable period of time during such event; 

(b) the Landlord shall have the right during a Health Emergency to require the Tenant 
ta decontaminate ail or any part of the Premises, failing which the Landlord shall 
be entitled ta enter the Premises and do sa at the Tenant's expense. Any steps 
that the Landlord may choose ta take are in its sole and unfettered discretion and 
nothing herein shall obligate the Landlord ta effect any such decontamination; 
and 

( c) the Landlord shall be entitled during a Health Emergency ta close ail or any pait 
of the Building if it dete1mines that it is not safe ta continue ta operate the 
Building or certain paits of the Building. 

8.8 ABATEMENT FOR INTERRUPTIONS 

If the Tenant is unable to and does not use a portion of the Premises for its business 
purposes as a direct result of a breach or default by Landlord of its maintenance 
obligations under this Lease or an intetruption in any material service or access which 
Landlord is obligated to provide under this Lease due ta causes within Landlord's 
reasonable contrai or which Landlord is able ta rectify (regardless of the cause of the 
interruption), and such event continues for seventy-two (72) hours after the Tenant's 
written notice thereofto the Landlord (or five (5) or more non-consecutive Business Days 
ofwhich the Tenant has, in each case, given the Landlord written notice, in any period of 
thitty (30) consecutive calendar days or Jess), then the Tenant shall be entitled ta an 
abatement of Rent, which abatement shall commence as of the second day after the 
occutTence of such event (i.e., after the expiration of said seventy-two (72) hour period or 
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manner affecting the obligations and covenants of this Lease. The Tenant agrees
that no entry into the Premises or anything done in, to or for the Premises by the
I.andlord pursuant to a right granted by this Lease shall constitute a breach of any
covenant for quiet enjoyment or (except where expressed by the Landlord in
writing) shall constitute a re-entry or forfeiture or an actual or constructive
eviction, and the Landlord shall not be liable to the Tenant for any injury or death
to any Person or for any loss or damage to any property of the Tenant or of others
as a result of any such entry or thing done.

8.6 BLINDS

The Landlord may install and maintain automated mechanical blinds in the Premises, which will
raise and lower to control the uniform appearance of the Building and depending on parameters
to be set by the Landlord, including the time of day and the temperature of the Premises and the
Building,

8.7 HEALTH EMERGENCY

If a Health Emergency exists, the Landlord may amend, supplement or otherwise enforce any
existing Health Emergency rules or regulations in existence, may impose additional Rules and
Regulations, and may impose restrictions to mitigate or minimize the effects of the Health
Emergency. Without limiting the generality of the foregoing:

(a)

(b)

during a Health Emergency, the Landlord shall be entitled to restrict or limit
access to the Building to employees of the Tenant only, and/or to prohibit entry
by visitors or invitees for a reasonable period of time during such event;

the Landlord shall have the right during a Heahh Emergency to require the Tenant
to decontaminate all or any part of the Premises, failing which the Landlord shall
be entitled to enter the Premises and do so at the Tenant's expense. Any steps
that the Landlord may choose to tutee are in its sole and unfettered discretion and
nothing herein shall obligate the Landlord to effect any such decontamination;
ant!

(c) the Landlord shall be entitled during a Health Emergency to close all or any pan
of the Building if it determines that it is not safe to continue to operate the
Building or certain parts of the Building.

8.8 ABATEMENT FOR INTERRUPTIONS

If the Tenant is unable to and does not use a portion of the Premises for its business
purposes as a direct result of a breach or default by Landlord of its maintenance
obligations under this Lease or an intermption in any material service or access which
Landlord is obligated to provide under this l,ease due to causes within Landlord's
reasonable control or which Landlord is able to rectify (regardless of the cause of the
intermption), and such event continues f'r seventy-two (72) hours after the Tenant'
written notice thereof to the I.andlord (or five (5) or more non-consecutive Business Days
of which the Tenant has, in each case, given the I.andlord written notice, in any period of
thirty (30) consecutive calendar days or less), then the Tenant shall be entitled to an
abatement of Rent, which abatement shall commence as of the second day after the
occunence of such event (i.e., after the expiration of said seventy-two (72) hour period or
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manner affecting the obligations and covenants of this Lease. The Tenant agrees
that no enny into the Premises or anything done in, to or for the Premises by the
Landlord pursuant to a right granted by this Lease shall constitute a breach of any
covenant for quiet enjoyment or (except where expressed by the Landlord in
writing) shall constitute a re-entry or forfeiture or an actual or constructive
eviction, and the Landlord shall not be liable to the Tenant for any injury or death
to any Person or for any loss or dstnage to any property of the Tenant or of others
as a result of any such entry or thing done.

8.6 BLtNnS

The Landlord may install and maintain automated mechanical blinds in the Premises, which will
mise and lower to control the unifotm appearance of the Building and depending on parameters
to be set by tbe Landlord, including the time of day and the temperature of the Premises and the
Building.

8.7 HEALTH EMERGENCY

If a Health Emergency exists, the Landlord may amend, supplement or otherwisc enforce any
existing Health Emergency rules or regulations in existence, may impose additional Rules and
Regulations, and may impose restrictions to mitigate or minimize the effbcts of the Health
Emergency. Without limiting the generality of the tbregoing:

(a)

(b)

during a Health Emergency, the Landloni shall be entitled to restrict or limit
access to the Building to employees of the Tenant only, and/or to prohibit entry
by visitors or invitees for a reasonable period of time during such event;

the Landlord shall have the right during a Health Emergency to mquire the Tenant
to decontaminate all or any part of the Premises, failing which the Landlord shall
be entitled to enter the Premises and do so at the Tenant's expense. Any steps
that the Landlord may choose to take are in its sole and unfettered discretion and
nothing herein shall obligate the Landlord to effect any such decontamination;
and

8.8

(c) the Landlord shall be entitled during a Health Emergency to close all or any part
of the Building if it determines that it is not safe to continue to operate the
Building or certain parts of the Building.

ABATEMKlqT FOR INTERRUPTIONS

If the Tenant is unable to and does not use a portion of the Premises for its business
purposes as a direct result of a lxeach or default by Landlord of its maintenance
obligations under this Lease or an interruption in any material service or access which
Landlord is obligated to provide under this Lease due to causes within Landlord's
reasonable control or which Landlord is able to rectify (regardless of the cause of the
interruption), and such event continues for seventy-two (72) hours affer the Tenant'
written notice thereof to the Landlord (or five (5) or more non-consecutive Business Days
of which the Tenant has, in each case, given the hmdlord written notice, in any period of
thirty (30) consecutive calendar days or less), then the Tenant shall be entitled to an
abatement of Rent, which abatement shall commence as of the second day after the
occurrence of such event (i.e., after the expiration of said seventy-two (72) hour period or
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after the expiration of said fifth (5th) Business Day of intenuption in the case of non­
consecutive Business Days of interrnption occurring during any period of thitty (30) 
consecutive days or Jess) and shall be based on the extent ofTenant's inability to use the 
Premises for its business purposes. 

ARTICLE9 
MAINTENANCE AND ALTERATIONS BY TENANT 

9,1 MAINTENANCE AND REPAIR BY TENANT 

From and after the Delivery Date, the Tenant shall dming the Term, at its sole cost, and with due 
diligence and dispatch, manage, maintain, operate and repair the Premises and al! Leasehold 
Improvements, and al! facilities and equipment exclusively serving the Premises (no matter 
where such facilities and equipment may be located), in good order and condition (including 
periodic painting and decorating) to the standards from time to time prevailing for similar office 
buildings in the area in which the Building is !ocated subject to reasonable wear and tear not 
inconsistent with such standard and with the exception only of those repairs which are the 
obligation of the Landlord under thls Lease and subject to Section 9.2 and Article 14. The 
Tenant shall not place any debris, garbage, trash or refuse or permit same to be placed or left in 
or upon any part of the Building outside of the Premises, other than in a location provided by the 
Landlord specifically for such purposes, and the Tenant shall not allow any undue accumulation 
of any debris, garbage, trash or refuse in or outside of the Premises. If the Tenant uses 
perishable articles or generates wet garbage, the Tenant shall provide refrigerated storage 
facilities suitable therefor to the Landlord's satisfaction, acting reasonably. 

9.2 ALTERATIONSBYTENANT 
The Tenant may from titne to time at its own expense install Leasehold Improvements, and 
repair, alter and replace existing Leasehold Improvements (such installation, repairs, 
replacements and alterations and any repairs by the Tenant of the Premises being refe11"ed to 
herein as "Alterations") provided that: 

(a) all Alterations shall require the prior review and written approval of the Landlord, 
save and except for: 

(i) any Alterations or series of Alterations constituting a single project, 
involving only painting and re-carpeting any area of Premises not located 
on the ground floor of the Building; and 

(ii) minor Alterations to Leasehold Improvements whlch do not affect the 
structure of the Building, any exterior walls, windows or roof, any of the 
mechanical systems, electrical systems or other Building Systems, or the 
aesthetics of the Building not performed on the ground floor of the 
Building, and which do not require a building permit, provided that the 
value of such Alterations or series of Alterations constituting a single 
project, does not exceed such One Hundred and Fifty Thousand Dollars 
($150,000.00); 

(b) the Tenant must provide the Landlord with reasonable detail of any Alterations 
that do not require the Landlord's review and approval at least sixty (60) days 
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after the expiration of said fifth (5th) Business Day of intenuption in the case of non-

consecutive Business Days of intermption occurring during any period of thirty (30)
consecutive days or less) and shall be based on the extent of Tenant's inability to use the

Premises for its business purposes,

ARTICLE 9

MAINTENANCE AND ALTERATIONS BY TENANT

9.1 MAINTENANCE ANII REPAIR BY TENANT

From and after the Delivery Date, the Tenant shall during the Term, at its sole cost, and with due

diligence and dispatch, manage, maintain, operate and repair the Premises and all Leasehold

Improvements, and all facilities and equipment exclusively serving the Premises (no matter

where such facilities and equipment may be located), in good order and condition (including

periodic painting and decorating) to the standards from time to time prevailing for similar office

buildings in the area in which the Building is located subject to reasonable wear and tear not

inconsistent with such standard and with the exception only of those repairs which are the

obligation of the Landlord under this Lease and subject to Section 9,2 and Article 14. The

Tenant shall not place any debris, garbage, trash or refuse or permit same to be placed or left in

or upon any part of the Building outside of the Premises, other than in a location provided by the

Landlord specifically for such purposes, and the Tenant shall not allow any undue accumulation

of any debris, garbage, trash or refuse in or outside of the Premises. If the Tenant uses

perishable articles or generates wet garbage, the Tenant shall provide refrigerated storage

facilities suitable therefor to the Landlord's satisfaction, acting reasonably.

9.2 ALTERATIONS BY TENANT

The Tenant may fiom time to time at its own expense install Leasehold Improvements, and

repair, alter and replace existing Leasehold Improvements (such installation, repairs,

replacements and alterations and any repairs by the Tenant of the Premises being refeixed to

herein as "Alterations") provided that:

(a)

(b)

all Alterations shall require the prior review and written approval of the Landlord,
save and except for:

(i) any Alterations or series of Alterations constituting a single project,
involving only painting and re-carpeting any area of Premises not located
on the ground floor of the Building; and

(ii) minor Alterations to Leasehold Improvements which do not affect the
structure of the Building, any exterior walls, windows or roof, any of the
mechanical systems, electrical systems or other Building Systems, or the
aesthetics of the Building not performed on the ground floor of the
Building, and which do not require a building permit, provided that the
value of such Alterations or series of Alterations constituting a single
project, does not exceed such One Hundred and Fifty Thousand Dollars

($ 150,000.00);

the Tenant must provide the Landlord with reasonable detail of any Alterations
that do not require the Landlord's review and approval at least six+ (60) days
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after the expiration of said fifth (5th) Business Day of interruption in the case of non-

consecutive Business Days of interruption occurrin during any period of thirty (30)
consecutive days or less) and shall be based on the extent of Tenant's inability to use the

Premises for its business purposes.

ARTICLE 9
MAINTENANCE AND ALTERATIONS BY TENANT

9.1 MAINTENANCE AND REPAIR BY TENANT

From and after the Delivery Date, the Tenant shall during the Term, at its sole cost, and with due

diligence and dispatch, manage, maintain, operate and repair the Premises and all Leasehold

Improvements, and all facilities and equipment exclusively serving the Premises (no matter

where such facilities and equipment may be located), in good order and condition (including

periodic painting and decomting) to the standards Rom time to time prevailing for similar offlce

buildings in the area in which the Building is located subject to reasonable wear and tear not

inconsistent with such standard and with the exception only of those repairs which aiu the

obligation of the Landlord under this Lease and subject to Section 9.2 and Article 14. The

Tenant shall not place any debris, garbage, trash or refuse or permit same to be placed or left in

or upon any part of the Building outside of the Premises, other than in a location piuvided by the

Landlord specifically for such purposes, and the Tenant shall not allow any undue accumulation

of any debris, garbage, trash or refuse in or outside of the Premises. If the Tenant uses

perishable mticles or generates wet garbage, the Tenant shall provide iefrigerated storage

facilities suitable therefor to the Landlord's satisfaction, acting reasonably.

9.2 ALTERATIONS BY TENANT

The Tenant may from time to time at its own expense install Leasehold Improvements, and

repair, altei and replace existing Leasehold Improvements (such installation, repairs,
replacements and alterations and any npahx by the Tenant of the Pmmises being referred to

herein as "Alterations") provided that:

(a) all Alterations shall require the prior mview and written approval of the Landlord,
save and except for.

(i) any Alterations or series of Alterations constituting a single project,
involving only painting and re-carpeting any area of Premises not located
on the ground floor of the Building; and

(ii) minor Alterations to Leasehold Improvemeiits which do not affect the
structure of the Building, any exterior walls, windows or roof, any of the
mechanical systems, electrical systems or other Building Systems, or the
aesthetics of the Building not perfoimed on the ground floor of the
Building, and which do not require a building permit, provided that the
value of such Alterations or series of Alterations constituting a single
project, does not exceed such One Hundred and Fifty Thousand Dollars

($150,000.00);

the Tenant must provide the Landlord with reasonable detail of any Alterations
that do not require the Landlord's review and approval at least sixty (60) days
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prior to the commencement of such Alterations, and must otherwise comply with 
ail requirements of this A1iicle 9; 

(c) for Alterations which require the Landlord's review and approval, the Tenant 
shall furnish the Landlord with two complete sets of professionally prepared 
working drawings (which shall include any architectural, stmctural, electrical, 
mechanical, computer system wiring and telecommuuication plans) of the 
proposed Alterations. The Tenant shall retain the Landlord's base building 
mechanical, electrical, environmental and structural engineering consultants to 
ensure compatibility of such Alterations with the Building Systems. If the Tenant 
uses other consultants for the preparation of the Tenant's working drawings, then 
the Landlord may elect to retain architects, environmental consultants and 
engineers to review such working drawings for the purpose of approving the 
proposed Alterations (it being understood that notwithstanding such approval, the 
Landlord shall have no responsibility with respect to the adequacy of such 
working drawings ). The Tenant shall pay to the Landlord, on demand, the costs of 
the examination of such drawings by either the Landlord or an outside consultant 
plus au administration fee of fifteen percent (15%) of such costs; 

(d) ail Alterations shall be subject to the reasonable regulations, supervision, control 
and inspection by the Landlord and, in addition to any other payment contained in 
this Article 9, for Alterations which require the Landlord's review and approval, 
the Tenant shall pay to the Landlord, on demand, the costs and expenses of the 
Landlord in connection with the foregoing, which shall be fifteen percent (15%) 
of the total construction cost of the Alterations; 

(e) the Tenant shall provide, prior to the commencement of any Alterations, evidence 
of required workers' compensation coverage and proof of owner and contractors 
protective liability insurance coverage, with the Landlord, any Prope1iy Manager 
and any Mortgagee as required by the Landlord, to be named as additional 
insureds, in aniounts, with insurers, and in a form reasonably satisfactory to the 
Landlord, which shall remain in effect during the entire period in which the 
Alterations will be carried out. In addition, if reasonably requested by the 
Landlord, the Tenant shall provide proof of perfonnance and payment bonds 
being in place; 

(t) the Tenant will deliver a list identifying every contractor and subcontractor, 
accompanied by an up-to-date valid clearance certificate for each of them issued 
by the appropriate workers' compensation, safety and insurance authority and the 
Landlord shall have approved, prior to commencement of any Alterations, such 
contractors and subcontractors and their respective labour affiliations. The Tenant 
will not use any contractor or permit the use of any sub-contractor that is not 
identified on the list; 

(g) if any proposed Alterations could affect the structure or the exterior walls or the 
Building Systems, the Landlord may require that any such Alterations be 
perfmmed by either the Landlord or its contractors in which case the Tenant shall 
pay the Landlord's cost (which shall be based on competitive bids for such work) 
plus an administration fee offifteen percent (15%); 
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prior to the commencement of such Alterations, and must otherwise comply with

all requirements of this Aiticle 9;

for Alterations which require the Landlord's review and approval, the Tenant

shall furnish the Landlord with two complete sets of professionally prepared

working drawings (which shall include any architectural, structural, electrical,

mechanical, computer system wiring and telecommunication plans) of the

proposed Alterations. The Tenant shall retain the Landlord's base building
mechanical, elechical, environmental and structural engineering consultants to

ensure compatibility of such Alterations with the Building Systems. If the Tenant

uses other consultants for the preparation of the Tenant's working drawings, then

the Landlord may elect to retain architects, environmental consultants and

engineers to review such working drawings for the purpose of approving the

proposed Alterations (it being understood that notwithstanding such approval, the

Landlord shall have no responsibility with respect to the adequacy of such

working drawings). The Tenant shall pay to the Landlord, on demand, the costs of
the examination of such drawings by either the Landlord or an outside consultant

plus an administration fee of fifteen percent (15%) of such costs;

all Alterations shall be subject to the reasonable regulations, supervision, control

and inspection by the Landlord and, in addition to any other payment contained in

this Article 9, for Alterations which require the Landlord's review and approval,
the Tenant shall pay to the Landlord, on demand, the costs and expenses of the

Landlord in connection with the foregoing, which shall be fifteen percent (15%)
of the total construction cost of the Alterations;

the Tenant shall provide, prior to the commencement of any Alterations, evidence

of required workers'ompensation coverage and proof of owner and contractors

protective liability insurance coverage, with the Landlord, any Property Manager
and any Mortgagee as required by the Landlord, to be named as additional

insureds, in amounts, with insurers, and in a form reasonably satisfactory to the

Landlord, which shall remain in effect during the entire period in which the
Alterations will be carried out. In addition, if reasonably requested by the

Landlord, the Tenant shall provide proof of perfortnance and payment bonds

being in place;

the Tenant will deliver a list identifying every contractor and subcontractor,
accompanied by an up-to-date valid clearance certificate for each of them issued

by the appropriate workers'ompensation, safety and insurance authority and the
Landlord shall have approved, prior to commencement of any Alterations, such
contractors and subcontractors and their respective labour affiliations. The Tenant

will not use any contractor or permit the use of any sub-contractor that is not
identified on the list;

if any proposed Alterations could affect the structure or the exterior walls or the

Building Systems, the Landlord may require that any such Alterations be

perfottned by either the Landlord or its contractors in which case the Tenant shall

pay the Landlord's cost (which shall be based on competitive bids for such work)

plus an administration fee of fifteen percent (15%);
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prior to the commencement of such Alterations, and must otherwise comply with
afi requirements of this Article 9;

for Alterations which require the Landlord's review and approve, the Tenant
shall furnish the Landlord with two complete sets of professionally prepared
working drawings (which shall include any architecmxui, stxucmral, electrical,
mechanical, computer system wiring and telecommunication plans) of the
proposed Alterations. The Tenant shall retain the Landlord's base building
mechanical, eledxical, environmental and structuxal engineering consultants to
ensure compatibility of such Alterations with the Building Systems. If the Tenant
uses other consultants for the prepaxation of the Tenant's working dxawiniNi, then
the Landlord may elect to retain architects, environmental consultants and
engineers to review such working drawings for the purpose of approving the
proposed Alterations (it being understood that notwithstanding such approval, the
Landloxxl shall have no responsibility with respect to the adequacy of such
working drawings). The Tenant shall pay to the Landlord, on demand, the costs of
the examination of such drawings by either the Landlonl or an outside consultant
plus an administration fee of fifieen percent (15%) of such costs;

aH Alterations shall be subject to the reasonable regulations, supervision, contml
and inspection by the Landlord and, in addition to any other payment contained in
this Article 9, for Alterations which requixe the Landlord's review and approval,
the Tenant shall pay to the Landlord, on demand, the costs and expenses of the
Landlord in connection with the foregoing, which shall be fifteen percent (15%)
of the total construction cost of the Alterations;

the Tenant shall provide, prior to the commencement of any Alterations, evidence
of required workers'ompensation coverage and proof of owner and contractors
protective liability insurance coverage, with the Landlord, any Property Manager
and any Mortgagee as required by the Landloxxl, to be named as additional
insureds, in amounts, with insurers, and in a form reasonably satisfactory to the
Landlord, which shall remain in effect during the entire period in which the
Alterations will be camed out. In addition, if xeasonably requested by the
Landlord, the Tenant shaH provide pmof of performance and payment bonds
being in place;

the Tenant will deliver a list identifying every contractor and subcontractor,
accompanied by an up-to-date valid clearance certificate for each of them issued
by the appropriate workers'ompensation, safety and insurance authority and the
Landlord shall have approved, prior to commencement of any Alterations, such
contractors and subcontractors and their respective labour affiliations. The Tenant
will not use any contractor or permit the use of any sub-contractor that is not
identified on the list;

if any proposed Alterations could affect the structuxe or the exterior walls or the
Building Systems, the Landlord may require that any such Alterations be
performed by either the Landlord or its contractors in which case the Tenant shall
pay the Landlord's cost (which shall be based on competitive bids for such work)
plus an administration fee offiiteen percent (15%);
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(h) the Tenant shall have provided to the Landlord a copy of the contract for ail 
Alterations and evidence satisfactory to the Landlord as to the exist,:mce of ail 
necessary permits; 

(i) the Tenant shall perform ail Alterations or cause such Alterations to be 
performed: (i) in accordance with any consttuction methods and procedures 
manual for the Building; (ii) in accordance with the plans and specifications 
submitted to and approved by the Landlord; (iii) in accordance with any 
conditions, regulations, procedures or rules imposed by the Landlord; (iv) in 
compliance with ail Applicable Laws; and (v) in a good and workmanlike and 
expeditious manner; 

G) the Tenant specifically undertakes not to paint, coat, caver or deface in any way 
the exposed brick or wood surfaces in the Premises, including the hardwood 
floors located therein; 

(k) the Tenant shall ensure that ail cabling installed in the Building in connection 
with Tenant's business in or use of the Premises is appropriately labelled. For 
greater certainty, installation of flammable cabling shall be strictly prohibited; 

(1) the Landlord may inspect construction as it proceeds; 

(m) upon completion of any Alterations, the Tenant shall provide the Landlord with a 
complete set of "as built" CAD drawings for the Alterations, and a satisfactory ah­
balancing report; and 

(n) if the Tenant fails to observe any of the requirements of this Article 9, the 
Landlord may require that consttuction stop and, at the Landlord's option, that the 
Premises be restored to their prior condition failing which the Landlord may do so 
and the Tenant shall pay the Landlord's cost plus an administration fee of fifteen 
percent (15%). 

The Tenant acknowledges, agrees and accepts that any review or approval by Landlord of 
Tenant's repairs or of any plans and/or specifications with respect thereto in the Premises or any 
review or approval of any work performed in connection therewith is solely for Landlord's 
benefit, and without any representation or wan-anty whatsoever to Tenant with respect to the 
adequacy, compliance, con-ectness or efficiency thereof or otherwise ail of which are the 
Tenant's sole responsibility. 

9.3 REMOV AL OF IMPROVEMENTS AND FIXTURES 

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

(a) the Tenant may, in thé ordinary course of the Tenant's business and so long as the 
Tenant is not in default hereunder, during the Term, remove any of its trade 
fixtures that are no longer required for the operation of the business or are in the 
course of being replaced, provided that if any of such trade fixtures were installed 
by the Landlord as part of the Landlord's Buildout (excluding, however, any tt·ade 
fixtures like signage that have the brand name used by Tenant at the Premises), 
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(h) the Tenant shall have provided to the Landlord a copy of the contract for all

Alterations and evidence satisfactory to the Landlord as to the existence of all

necessary permits;

(i) the Tenant shall perform all Alterations or cause such Alterations to be
performed: (i) in accordance with any construction methods and procedures
manual for the Building; (ii) in accordance with the plans and specifications
submitted to and approved by the Landlord; (iii) in accordance with any
conditions, regulations, procedures or rules imposed by the Landlord; (iv) in
compliance with all Applicable Laws; and (v) in a good and workmanlike and
expeditious manner;

(j) the Tenant specifically undertakes not to paint, coat, cover or deface in any way
the exposed brick or wood surfaces in the Premises, including the hardwood
floors located therein;

(k) the Tenant shall ensure that all cabling installed in the Building in connection
with Tenant's business in or use of the Premises is appropriately labelled. For
greater certainty, installation of flammable cabling shall be strictly prohibited;

(1) the Landlord may inspect construction as it proceeds;

(m) upon completion of any Alterations, the Tenant shall provide the Landlord with a

complete set of "as built" CAD drawings for the Alterations, and a satisfactory air

balancing report; and

(n) if the Tenant fails to obseive any of the requirements of this Article 9, the
Landlord may require that construction stop and, at the Landlord's option, that the
Premises be restored to their prior condition failing which the Landlord may do so

and the Tenant shall pay the Landlord's cost plus an adminisnation fee of fifteen
percent (15'/0).

The Tenant acknowledges, agrees and accepts that any review or approval by Landlord of
Tenant's repairs or of any plans and/or specifications with respect thereto in the Premises or any
review or approval of any work performed in connection therewith is solely for Landlord's

benefit, and without any ivpresentation or warranty whatsoever to Tenant with respect to the

adequacy, compliance, correctness or efficiency thereof or otherwise all of which are the
Tenant's sole responsibility.

9.3 REMOVAL OF IMPROVEMENTS AND FIXTURES

All Leasehold Improvements shall immediately upon their placement become the Landlord's

property without compensation to the Tenant. Except as otherwise agreed by the Landlord in
writing, no Leasehold Improvements shall be removed from the Premises by the Tenant either

during or at the expu'y or earlier termination of the Term except that:

(a) the Tenant may, in the ordinary course of the Tenant's business and so long as the
Tenant is not in default hereunder, during the Term, remove any of its trade
flxtures that are no longer required for the operation of the business or are in the
course of being replaced, provided that if any of such trade fixtures were installed

by the Landlord as part of the Landlord's Buildout (excluding, however, any trade
fixtures like signage that have the brand name used by Tenant at the Premises),
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(h) the Tenant shall have provided to the Landlord a copy of the contract for all
Alterations and evidence satisfactory to the Landlord as to the existence of all
necessNy permits;

(i) the Tenant shall perform all Alterations or cause such Alterations to be
performed: (i) in accordance with any constmction methods and procedures
manual for the Building; (ii) in accordance with the plans and specifications
submitted to and approved by the Landlord; (iii) in accordance with any
conditions, regulations, pmcedures or rules imposed by the Landlord; (iv) in
compliance with all Applicable Laws; and (v) in a good and worlananlike and
expeditious manner;

(j) the Tenant specifically undertakes not to paint, coat, cover or deface in any way
the exposed brick or wood surfaces in the Premises, including the hardwood
floors located therein;

(k) the Tenant shall ensure that all cabling installed in the Building in connection
with Tenant's business in or use of the Premises is appropriately labelled. For
greater certainty, installation of flammable cabling shall be strictly prohibited;

(I) the Landlord may inspect construction as it proceeds;

(m) upon completion of any Alterations, the Tenant shall provide the Landlord with a
complete set of "as built" CAD drawings for the Alterations, and a satisfactory air
balancing report; and

(n) if the Tenant fails to observe any of the requirements of this Article 9, the
Landlord may require that construction stop and, at the Landlord's option, that the
Premises be restored to their prior condition failing which the Landlord may do so
and the Tenant shall pay the Landlord's cost plus an administration fee of fifteen

ercent (15%).

The Tenant acknowledges, agrees and accepts that any review or approval by Landlord of
Tenant's repan's or of any plans snd/or specifications with respect thereto in the Premises or any
review or approval of any work performed in connection therewith is solely for Landlord's

benefit, and without any representation or warranty whatsoever to Tenant with respect to the

adequacy, compliance, correctness or eiTiciency thereof or otherwise all of which are the
Tenant's sole responsibility.

9.3 REMOVAL OF IMPROVEMENTS AND 1&lTTURES

All Leasehold Improvements shall immediately upon their placement become the Landlord's

property without compensation to the Tenant. Except as otherwise agreed by the Landlord in
writing, no Leasehold Impmvements shall be removed irom the Premises by the Tenant either

during or at the expiry or earlier termination ofthe Term except that:

(a) the Tenant may, in the ordinary course of the Tenant's business and so long as the
Tenant is not in default hereunder, during the Teim, temove any of its trade
tixtures that are no longer required for the operation of the business or are in the
course ofbeing replaced, provided that if any of such trade fixtures were installed

by the Landlord as part of the Landlord's Buildout (excluding, however, any trade
tixtures like signage that have the brand name used by Tenant at the Premises),
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then the Tenant will not remove such trade fixtures from the Premises without the 
prior written consent of the Landlord; and 

(b) at the end of the Tenn the Tenant shall, at its sole cost, if required by the 
Landlord, remove al! of its trade fixtures. The Tenant shall not be required to 
remove its Leasehold Improvements but the Landlord may require that the Tenant 
remove at its expense any Leasehold Improvements that Landlord did not approve 
under the foregoing provisions of this Article 9 and to restore the Building to the 
condition which existed prior to the installation of such Leasehold Improvements 
ail as the Landlord shall require by Notice; provided, however, notwithstanding 
the foregoing, in no event shall Tenant be required to remove any Leasehold 
Improvements installed or made as part of Landlord's Buildout or Landlord's 
Project Work. Ifrequired by the Landlord, the Tenant shall pay ail costs incuned 
to close any floor slab openings made by the Tenant or on its behalf, excluding, 
however, any such openings made as part of Landlord's Buildout or Landlord's 
Project Work. Such removal and restoration shall be completed by the later of: 
(A) the end of the Term; and (B) fifteen (15) days after the Landlord's Notice, 
provided that in the event of te1mination of this Lease prior to the expiry of the 
Tetm, such removal and restoration shall be completed no later than fifteen (15) 
days after the date the Landlord recovers possession of the Premises. 

The Tenant shall at its own expense repair any damage caused to the Building by the Leasehold 
Improvements, h'ade fixtures or wiring, cables and related devices and equipment and/or such 
installation, removal and restoration, excluding, however, any damage to the Building done by 
any Leasehold Improvements installed by Landlord or its employees, contractors or 
subcontractors (which shall be Landlord's responsibility to repair), If the Tenant does not remove 
its h'ade fixtures, or wiring, cables and related devices prior to the expiry or earlier termination of 
the Term, such trade fixtures, wiring, cables and related devices shall, at the option of the 
Landlord, be deemed abandoned and become the property of the Landlord and may be removed 
from the Premises and sold or disposed of by the Landlord in such manner as it deems advisable 
and the Tenant shall pay to the Landlord on demand ail costs incurred by the Landlord in 
connection therewith, plus an administration fee of fifteen percent (15%) of the costs. If the 
Tenant fails to complete any work refened to in this Section 9.3 within the period specified, the 
Tenant shall pay compensation to the Landlord for damages suffered by the Landlord for Joss of 
use of the Premises. 

9,4 LIENS 

The Tenant shall pay before delinquency for ail materials supplied and work done in respect of 
the Premises so as to ensure that no lien or claim of lien is registered against any portion of the 
Lands in respect of materials supplied to or work doue for the Tenant in respect of the Premises 
or against the Landlord's or Tenant's interest in the Lands ( excluding, however, any lien or claim 
of lien in connection with Landlord's Buildout or Landlord's Project Work, which shall be 
Landlord's responsibility to pay without recourse or claim against Tenant for such amounts). If a 
lien or claim of lien is registered or filed, the Tenant shall discharge it at its expense within five 
(5) Business Days after Notice from the Landlord (or sooner if such lien or claim is delaying a 
financing or sale of ail or any pait of the Lands), failing which the Landlord may at its option, as 
Additional Services, discharge the lien (but not by payment to the lien claimant directly) or claim 
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then the Tenant will not remove such trade fixtures fiom the Premises without the

prior written consent of the Landlord; and

(b) at the end of the Teim the Tenant shall, at its sole cost, if required by the
Landlord, remove all of its trade fixtures. The Tenant shall not be required to
remove its Leasehold Improvements but the Landlord may require that the Tenant
remove at its expense any Leasehold Improvements that Landlord did not approve
under the foregoing provisions of this Article 9 and to restore the Building to the
condition which existed prior to the installation of such Leasehold Improvements
all as the Landlord shall require by Notice; provided, however, notwithstanding
the foregoing, in no event shall Tenant be required to remove any Leasehold
Improvements installed or made as part of Landlord's Buildout or Landlord's
Project Work. If requu'ed by the Landlord, the Tenant shall pay all costs incurred
to close any floor slab openings made by the Tenant or on its behalf, excluding,
however, any such openings made as part of Landlord's Buildout or Landlord's

Project Work. Such removal and restoration shall be completed by the later of:

(A) the end of the Term; and (B) fifteen (15) days after the Landlord's Notice,
provided that in the event of teimination of this Lease prior to the expiry of the
Teim, such removal and restoration shall be completed no later than fifteen (15)
days after the date the Landlord recovers possession of the Premises.

The Tenant shall at its own expense repair any damage caused to the Building by the Leasehold

Improvements, trade fixtures or wiring, cables and related devices and equipment and/or such
installation, removal and restoration, excluding, however, any damage to the Building done by

any Leasehold Improvements installed by Landlord or its employees, contractors or

subcontractors (which shall be Landlord's responsibility to repair), If the Tenant does not remove

its trade fixtures, or wiring, cables and related devices prior to the exphy or earlier termination of
the Term, such trade fixtures, wiring, cables and related devices shall, at the option of the

Landlord, be deemed abandoned and become the property of the Landlord and may be removed

fiom the Premises and sold or disposed of by the Landlord in such manner as it deems advisable

and the Tenant shall pay to the Landlord on demand all costs incurred by the Landlord in

connection therewith, plus an administration fee of fifteen percent (15%) of the costs. If the

Tenant fails to complete any work referred to in this Secfion 9.3 within the period specified, the

Tenant shall pay compensation to the Landlord for damages suffered by the Landlord for loss of
use of the Premises,

9,4 LIRNs

The Tenant shall pay before delinquency for all materials supplied and work done in respect of
the Premises so as to ensure that no lien or claim of lien is registered against any portion of the

Lands in respect of materials supplied to or work done for the Tenant in respect of the Premises

or against the Landlord's or Tenant's interest in the Lands (excluding, however, any lien or claim

of lien in connection with Landlord's Buildout or Landlord's Project Work, which shall be

Landlord's responsibility to pay without recourse or claim against Tenant for such amounts). If a

lieu or claim of lien is registered or filed, the Tenant shall discharge it at its expense within five

(5) Business Days after Notice from the Landlord (or sooner if such lien or claim is delaying a

financing or sale of all or any pmt of the Lands), failing which the Landlord may at its option, as

Additional Services, discharge the lien (but not by payment to the lien claimant directly) or claim
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then the Tenant will not remove such trade fixtures f'mm the Premises without the
prior written consent of the Landlord; and

(b) at the end of the Term the Tenant shall, at its sole cost, if required by the
Landlord, remove aU of its trade fixtures. The Tenant shall not be required to
remove its Leasehold Improvements but tbe Landlord may require that the Tenant
remove at its expense any Leasehold Improvements that Landlord did not approve
under the foregoing provisions of this Article 9 and to restore the Building to ihe
condition which existed prior to ihe insiaUatIon of such Leasehold Improvements
afi as the Landlord shall require by Notice; provided, however, notwithstanding
the foregoing, in no event shall Tenant be required to remove any Leasehold
Improvements installed or made as part of Laudlord's Buildout or Landlotd's
Project Work. If required by the Landlord, the Tenant shall pay afi costs incurred
to close any floor slab openings made by the Tenant or on its behalf, excluding,
however, any such openings made as part of Landloirps Buildout or LandlonVs

Project Work. Such removal and restoration shall be completed by the later of:

(A) the end of the Tenn; and (B) fifieen (15) days afier the Landlord's Notice,
provided that in the event of termhumon of this Lease prior to the expiry of the
Term, such removal and restoration shall be completed no later than fifteen (15)
days afier the date the Landlord recoveis possession of the Premises.

The Tenant shall at its own expense repair any damage caused to the Building by the Leasehold

improvements, trade fixtures or wiring, cables and misted devices and equipment and/or such
installation, removal and restoration, excluding, however, any damage to the Building done by

any Leasehold Improvements installed by Landlord or its employees, contractors or
subcontmctors (which shall be Landlord's responsibility to mpair). If the Tenant does not remove

its trade fixtures, or wiring, cables and related devices prior to the expiry or earHer termination of
the Term, such trade fixture, wiring, cables and related devices shaU, at the option of the

Landlord, be deemed abandoned and become the property of the Landlord and may be mnoved
Gom the Premises and sold or disposed of by the Landlord in such manner as it deems advisable

and the Tenant shall pay to the Landlord on demand afi costs incurred by the Landlord in
connection therewith, plus an administration fee of fifieen percent (15%) of the costs. If the
Tenant fiuls to complete any work referred to in this Section 9.3 within the period specified, the

Tenant shaU pay compensation to the Landlord for damages sufFered by the Landlord for loss of
use of the Premises.

9.4 LIRNs

The Tenant shall pay before delinquency for afi materials supplied and work done in respect of
the Premises so as to ensure that no lien or claim of lien is mgistered against any portion of the
Lands in respect of materials supplied to or work done for the Tenant in respect of the Premises

or against the Landlonps or Tenant's interest in the Lands (excluding, however, any Hen or claim

of lien in connection with Landlord's Buildout or Landlord's Project Work, which shall be
Landlord's responsibility to pay without recourse or claim against Tenant for such amounts). If a
lien or claim of Hen is registered or filed, the Tenant shall discharge it at its expense within five

(5) Business Days after Notice fmm the Landlord (or sooner if such lien or claim is delaying a

financing or sale of aU or any part of the Lands), failing which the Landlord may at its option, as

Additional Services, discharge the lien (but not by payment to the lien claimant directly) or claim
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of lien by paying the amount claimed to be due into court and the amount so paid and all 
expenses of the Landlord including legal fees ( on a solicitor and client basis) shall be paid by the 
Tenant to the Landlord, together with the Landlord's administration fee of fifteen percent (15%) 
of such amount and expenses, as Additional Rent. The Tenant shall not mortgage, charge, grant a 
security interest in or otherwise encumber any Leasehold Improvements. 

9.5 NOTICE BY TENANT 

The Tenant shall promptly notify the Landlord of any accident, defect, damage or deficiency 
which occurs or exists in any part of the Premises, the Building Systems within the Premises and 
which cornes to the attention of the Tenant. 

9.6 REPAIR WHERE TENANT AT FAULT 

Notwithstanding any other provisions ofthis Lease but subject to Section 11.7, if any part of the 
Building or Building Systems is damaged or destroyed or requires repair, replacement or 
alteration as a result of the act or omission (where there is a duty to act at law or in equity) of the 
Tenant, its employees, agents, contractors, invitees, licensees or other Person for whom it is in 
law responsible, the resulting repairs or alterations shall constitute Additional Services and the 
cost thereof, together with the Landlord's administration charge offifteen percent (15%) ofsuch 
cost, shall be paid by the Tenant to the Landlord, as Additional Rent. 

10.1 PERMITTED USES 

ARTICLE 10 
USE OF PREMISES 

(a) The Tenant shall use the Premises only for: (i) general office pu1poses, (ii) 
operating a café or deli ftom that p01tion of the Premises situate in the manner 
specified out in Section 10.l(b), and (iii) operating a flexible workplace center 
with executive suites, shared workspaces, open seating areas and co-working 
areas, together with refteshment, business supply and printing stations and 
offering office-related services such as meeting facilities, administrative and 
concierge services, telecommunications services and furniture (the "Permitted 
Use"), which shall be operated in a first-class, reputable manner befitting the 
reputation and image of the Building, and for no other purpose. The café will be 
designed in keeping with the caliber and aesthetic of the Building. Tenant shall 
not allow use of the Premises by any financial institution to the extent open to the 
public on a walk-in basis at the Premises. 

(b) Subject to the foregoing and compliance by the Tenant with ail Applicable Laws, 
the Tenant will be allowed to have, within the Premises ( other than the ground 
floor), a café and/or deli which will offer food and beverages, including, without 
limitation, alcohol, for sale to the Tenant' s Licensees and other clients and their 
respective visitors (but snch café and/or deli shall not be open to public and shall 
not be on the ground floor of the Premises). The Tenant shall be pe1mitted to 
enter into a sublease, license agreement or concession agreement with a third 
party operator to operate such café and/or deli (a "Café Agreement") after first 
obtaining the written consent of the Landlord which consent will not be 
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of lien by paying the amount claimed to be due into court and the amount so paid and all
expenses of the Landlord including legal fees (on a solicitor and client basis) shall be paid by the
Tenant to the Landlord, together with the Landlord's administration fee of fifteen percent (15%)
of such amount and expenses, as Additional Rent. The Tenant shall not mortgage, charge, grant a
security interest in or otherwise encumber any Leasehold improvements.

9.5 NOTICE BY TENANT

The Tenant shall promptly notify the Landlord of any accident, defect, damage or deficiency
which occurs or exists in any part of the Premises, the Building Systems within the Prenuses and
which comes to the attention of the Tenant.

9.6 REPAIR WHERE TENANT AT FAULT

Notwithstanding any other provisions of this Lease but subject to Section 11.7, if any part of the
Building or Building Systems is damaged or destroyed or requires repair, replacement or
alteration as a result of the act or omission (where there is a duty to act at law or in equity) of the
Tenant, its employees, agents, contractors, invitees, licensees or other Person for whom it is in
law responsible, the resulting repairs or alterations shall constitute Additional Services and the
cost thereof, together with the Landlord's administration charge of fifteen percent (15%) of such
cost, shall be paid by the Tenant to the Landlord, as Additional Rent.

ARTICLE 10
USE OF PREMISES

10.1 PERMITTED USES

(a) The Tenant shall use the Premises only for: (i) general office purposes, (ii)
operating a cafd or deli from that portion of the Premises situate in the manner
specified out in Section 10.1(b), and (iii) operating a flexible workplace center
with executive suites, shared workspaces, open seating areas and co-working
areas, together with refreshment, business su'pply and printing stations and
offering office-related services such as meeting facilities, administrative and
concierge services, teleconununications services and furniture (the "Permitted
Use"), which shall be operated in a first-class, reputable manner befitting the
reputation and image of the Building, and for no other purpose. The cafd will be
designed in keeping with the caliber and aesthetic of the Building. Tenant shall
not allow use of the Premises by any financial institution to the extent open to the
public on a walk-in basis at the Premises.

Subject to the foregoing and compliance by the Tenant with all Applicable Laws,
the Tenant will be allowed to have, within the Premises (other than the ground
floor), a cafd and/or deli which will offer food and bevemges, including, without
limitation, alcohol, for sale to the Tenant's Licensees and other clients and their
respective visitors (but such cafd and/or deli shall not be open to public and shall
not be on the ground floor of the Premises), The Tenant shall be permitted to
enter into a sublease, license a~t or concession agreement with a third
party opeiutor to operate such cafd and/or deli (a "Cafg Agreement") after first
obtaining the written consent of the Landlord which consent will not be
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of lien by paying the amount claimed to be due into court and the amount so paid and all
expenses of thc Landlord including legal fees (on a solicitor and client basis) shall be paid by thc
Tenant to the Landlord, together with the Landlord's administration fee of fifteen percent (15%)
of such amount and expenses, as Additional Rent. The Tenant shall not mortgage, charge, grant a
security interest in or otherwise encumber any Leasehold Improvements.

9.5 NOTICE BY TENANT

The Tenant shall promptly notify the Landlord of any accident, defect, damage or deficiency
which occurs or exists in any part of the Premises, the Building Systems within the Premses and
which comes to the attention of the Tenant.

9.6 REPAIR WHERE TENANT AT FAUI T

Notwithstanding any other provisions of this Lease but subject to Section 11.7, if any part of the
Building or Building Systems is damaged or destroyed or requires repair, replacement or
alteration as a result of the act or omission (where there is a duty to act at law or in equity) of the
Tenant, its employees, agents, contractors, invitees, licensees or other Person for whom it is in
law responsible, the resulting repairs or alterations shall constitute Additional Services and the
cost thereof, together with the Landlord's administration charge of fificen percent (15%) of such
cost, shall be paid by the Tenant to the Landlord, as Additional Rent.

ARTiCLE 10
USE OF PREMISES

10.1 PERMITTED USES

(a) The Tenant shall use the Premises only for: (i) general oflicc purposes, (ii)
operating a caf6 or deli from that portion of the Premises situate in the manner
specified out in Section 10.1(b), and (iii) operating a flexible workplace center
with executive suites, shared workspaces, open seating areas and co-working
areas, together with refreshment, business supply and printing stations and
offering office-related services such as meeting facilitics, administrative and
concierge services, tcleconnnunications services and furniture (the "Permitted
Use"), which shall be operated in a first-class, reputable manner befitting the
reputation and image of the Building, and for no other purpose. Thc caf6 will be
designed in keeping with the caliber and aesthetic of the Building. Tenant shall
not allow use of the Premises by any financial institution to the extent open to thc
public on a walk-in basis at the Premises.

Subject to the foregoing and compliance by the Tenant with all Applicable Laws,
the Tenant will be allowed to have, within the Premises (other than the ground
floor), a caf6 and/or deli which will offer food and beverage, including, without
limitation, alcohol, for sale to the Tenant's Licensees and other clients and their
respective visitors (but such caf6 and/or deli shall not be open to public and shall
not be on thc ground floor of the Premises), Thc Tenant shall be pcnnitted to
enter into a sublease, license a~t or concession agrccment with a third
party opeiutor to operate such cafd and/or deli (a "Caf6 Agreement") after first
obtaining the written consent of the Landlord which consent will not bc
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unreasonably withheld (it being agreed that the Café Agreement shall not 
constitute a "Transfer" and will not be subject to Section 12.2). Notwithstanding 
the aforesaid, before operating from the Premises a café or deli, whether itself or 
througb a third paity Café Agreement, (i) the Tenant shall first provide written 
notice to the Landlord and the Landlord and Tenant, each acting reasonably, agree 
in writing on: (A) any alterations or improvements intended to be made to or 
installed for the purposes of the café/deli use, including equipment for the 
exhausting of food/cooking odours and contaimnent of grease or other waste and 
(B) the method for handling and disposa! of refuse, (ii) the Tenant first obtains, at 
its expense, all necessary permits and approvals for such use(s), including the 
service of alcohol, from all applicable municipal and other governmental 
authorities and regulators, (iii) the Tenant shall, upon the request, provide the 
Landlord with a copy of the Café Agreement if applicable, (iv) the conditions 
specified in Section 12.3(b)-(d), (f), and (h)-G) shall apply in the case of any 
sublease (with Landlord agreeing to act reasonably with respect thereto ), and (v) 
the Tenant shall be responsible for any conduct of licensee or concessionaire, and 
its clients, agents, conh·actors, and employees within the Building, and any action 
or omissions by such persons that would be a breach of the provisions of this 
Lease shall be deemed to be a breach by the Tenant, and any damage, injury, or 
loss sustained by the Landlord from the actions or omissions of such persans, 
shall be deemed to have been caused by the Tenant. 

(c) Notwithstanding anything else contained in this Lease to the contrary, so long as: 
(a) the Tenant named in this Lease or a Permitted Transferee is operating a 
flexible workplace center in at least 50% of the Rentable Area of the Premises as 
permitted by this Lease, subject, however, to inte1ruptions in such operations to 
the extent resulting from resulting from strikes, lockouts or other labour disputes, 
the enactment, amendment or repeal of any Applicable Laws, riots, insurrection, 
sabotage, rebellion, war, acts of terrorism, act of God, Health Emergency or any 
other similar reason or any other cause beyond the reasonable control of Tenant 
(excluding, however, any financial inability), or due to reasonable interruptions 
for repairs or constrnction, and (b) no Event of Default has occurred and is then 
continuing (provided that the rights of Tenant in this paragraph shall be held in 
abeyance while any Event of Default is continuing and shall resume when such 
Event of Default is cured), the Tenant shall be permitted to enter into agreements 
("Office Service Agreements") with its clients (the "Licensees") with respect to 
the use or occupancy of portions of the Premises without the requirement to first 
obtain the Landlord's consent (it being agreed that Office Service Agreements 
shall not constitute "Transfers"), In addition, the Tenant agrees that: (i) no 
Office Service Agreement shall grant to the Licensee thereunder a sublease or any 
fmm of leasehold interest in the Premises or any portion thereof; (ii) such Office 
Service Agreement shall not afford to such Licensees any rights which are 
inconsistent with the terms ofthis Lease; (iii) each individual Licensee's rights to 
occupy any pait of the Premises will be te1minated upon the expiration of the 
Term of this Lease or upon earlier termination of this Lease; (iv) the individual 
Licensees shall not be permitted to use the Prernises other than for general office 
purposes, operating in a first-class, reputable manner befitting the reputation and 
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unreasonably withheld (it being agreed that the Cafe Agreement shall not
constitute a "Transfer" and will not be subject to Section 12.2). Notwithstanding
the aforesaid, before operating from the Premises a cafe or deli, whether itself or
through a third patty Cafe Agreement, (i) the Tenant shall first provide written
notice to the Landlord and the I.,andlord and Tenant, each acting reasonably, agree
in writing on: (A) any alterations or improvements intended to be made to or
installed for the purposes of the cafe/deli use, including equipment for the
exhausting of fond/cooking odours and containment of grease or other waste and

(B) the method for handling and disposal of refuse, (ii) the Tenant first obtains, at
its expense, all necessary permits and approvals for such use(s), including the
service of alcohol, from ail applicable municipal and other governmental
authorities and regulators, (iii) the Tenant shall, upon the request, provide the
Landlord with a copy of the Cafe Agreement if applicable, (iv) the conditions
specified in Section 12.3(b)-(d), (f), and (h)-(j) shall apply in the case of any
sublease (with Landlord agreeing to act reasonably with respect thereto), and (v)
thc Tenant shall be responsible for any conduct of licensee or concessionaire, and
its clients, agents, contractors, and employees within the Building, and any action
or omissi&ms by such persons that would be a breach of the provisions of this
I.ease shall be deemed to be a brcach by the Tenant, and any damage, injury, or
loss sustained by the Landlord from the actions or omissions of such persons,
shall be deemed io have been caused by the Tenant.

(c) Notwithstanding anything else contained in this Lease to the contrary, so long as:

(a) the Tenant named in this Lease or a Permitted Transferee is operating a
flexible workplace center in at least 50% of the Rentable Area of the Premises as
permitted by this Lease, subject, however, to intenuptions in such operations to
the extent resulting from resulting from strikes, lockouts or other labour disputes,
the enactment, amendinent or repeal of any Applicable Iews, riots, insurrection,
sabotage, rebellion, war, acts of terrorism, act of God, Health Emergency or any
other similar reason or any other cause beyond the reasonable cmitrol of Tenant
(excluding, however, any financial inability), or due to reasonable interruptions
for repairs or constmction, and (b) no Event of Default has occurred and is then
continuing (provided that the rights of Tenant in this paragraph shall be held in
abeyance while any Event of Default is continuing and shall resume when such
Event of Default is cured), the Tenant shall be permitted to enter into agreements
("Office Service Agreements") with its clients (the "Licensees") with respect to
the use or occupancy of portions of the Premises without the requirement to first
obtain the Landlord's consent (it being agreed that Office Service Agreements
shall not constitute "Transfers"). In addition, the Tenant agrees that: (i) no
Offlce Service Agreement shall grant to the Licensee thereunder a sublease or any
form of leasehold interest in the Premises or any portion thereof; (ii) such Office
Service Agreement shall not aFord to such Licensees any rights which are
inconsistent with the terms of this Lease; (iii) each individual Licensee's rights to
occupy any patt of the Premises will be terminated upon the expiration of the
Teim of this Lease or upon earlier termination of this Lease; (iv) the individual
Licensees shall not be permitted to use the Premises other than for general office
pmposes, operating in a first-class, reputable manner befitting the reputation and
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unreasonably withheld (it being agreed that the Cafe Agreement shall not
constitute a "Transfer" and wfll not be subject to Section 12.2). Notwithstanding
the aforesaid, before operating from the Premises a cafd or deli, whether itself or
through a third patty Cafe Agreement, (i) the Tenant shall first provide written
notice to the Landlord and the I,andlord and Tenant, each acting reasonably, agree
in writing on: (A) any alterations or improvements intended to be made to or
installed for the purposes of the caf8deli use, including equipment for the
exhausting of foodlcooking odours and containment of grease or other waste and
(B) the method for handling and disposal of refuse, (ii) the Tenant first obtains, at
its expense, all necessary permits and approvals for such use(s), including the
service of alcohol, from all applicable municipal aud other governmental
authorities and iegulators, (iii) the Tenant shall, upon the request, provide the
Landlord with a copy of the Cafd Agreement if applicable, (iv) the conditions
specified in Section 12.3(b)-(d), (f), and (hHj) shall apply in the case of any
sublease (with Landlord agreeing to act reasonably with nspect thereto), and (v)
thc Tenant shall bc responsible for any conduct of licensee or concessionaire, and
its clients, agents, contractors, and employees within the Building, snd any action
or omissions by such persons that would be a breach of the provisions oi'his
Lease shall be deemed to be a brcach by the Tenant, and any damage, injury, or
loss sustained by the landlord fiom thc actions or omissions of such persons,
shall be deemed io have been caused by the Tenant.

(c) Notwithstanding anything else contained in this Lease to the contrary, so long as:

(a) the Tenant named in this Lease or a Permitted Transferee is operating a
flexible workplace center in at least 50% of thc Rentable Area of the Premises as
permitted by this Lease, subject, however, to intenuptions in such operations to
the extent resulting from resulting from suikes, lockouts or other labour disputes,
the enactment, amendinent or repeal of any Applicable laws, riots, insurrection,
sabotage, rebellion, war, acts of terrorism, act of God, Ilealth Emergency or any
other similar reason or any other cause beyond the ieasonable control of Tenant
(excluding, however, any financisl inability), or due to reasonable interruptions
for repairs or constmction, and (b) no Event of Default has occurred and is then
continuing (provided that the rights of Tenant in this paragraph shall be held in
abeyance while any Event of Default is continuing and shall resume when such
Event of Default is cured), the Tenant shall be permitted to enter into atpeements
("Office Service Agreements") with its clients (the "Licensees") with respect to
the use or occupancy of portions of the Premises without the requirement to first
obtain the Landlord's consent (it being agreed that Office Service Agreements
shall not constitute "Transfers"). In addition, the Tenant agrees that: (i) no
Office Service Agreement shall grant to the Licensee thereunder a sublease or any
form of leasehold interest in the Premises or any portion thereof; (ii) such Office
Service Agreement shall not afford to such Licensees any rights which are
inconsistent with the terms of this Lease; (iii) each individual Licensee's rights to
occupy any part of the Premises will be terminated upon the expiration of the
Term of this Lease or upon earlier terrnhmtion of this Lease; (iv) the individual
Licensees shall not be permitted to use the Premises other than for general offiice

pmposes, operating in a first-class, reputable manner befitting the reputation snd
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image of the Building, and for no other purpose, and (v) if any such Licensee 
causes the Tenant to be in breach of the terms of this Lease, the Tenant shall 
immediately take such steps as may be required to remedy such breach. 

(d) Attached hereto as SCHEDULE "I" and incorporated herein by this reference is 
the Tenant's current standard form of Office Service Agreement; the form is 
subject to updates and changes made from time to time by the Tenant and to any 
modifications as may be made by the Tenant to complete the form or to otherwise 
accommodate any particular Licensee. Each such Office Service Agreement shall 
comply with the prnvisions of Section 10.1 ( c ). 

(e) Within thirty (30) days after the Landlord's request (but in no event more than 
two (2) times in any calendar year), the Tenant shall provide the Landlord with (i) 
a cutTent Iist of the Tenant's Licensees occupying space at the Premises, and (ii) 
copies of the Office Service Agreements with those Licensees with financial 
information redacted. The Landlord shall treat the information provided pursuant 
to this Section 10.l(d) and copies of the Licence Agreements which the Tenant 
provides to the Landlord as confidential and shall not disclose the same, including 
any information contained therein (collectively, "Confidential Information") to 
anyone other than persans within the Landlord' s organization or advisors who 
have a need to lmow in the course of the performance of their dulies analyzing or 
evaluating the Confidential Information, and the Landlord shall cause persans in 
its organization or advisors to keep same in strict confidence. Tbis paragraph 
does not apply to Confidential Information that (i) was in the public domain at the 
time of communication to the Landlord; (ii) becomes lmown to the Landlord 
through disclosure by sources other than the Tenant having the legal right to 
disclose such Confidential Information; (iii) is independently acquired or 
developed by the Landlord; or (iv) is required to be disclosed by the Landlord to 
comply with applicable laws or regulations; provided that the Landlord provides 
prior written Notice to the Tenant and takes reasonable actions to minimize the 
extent of disclosure. The Landlord's obligations under this Section 10.l(d) shall 
survive expiration or earlier termination of this Lease. 

(f) Ali Office Service Agreements shall be subordinate in all respects to the Lease, 
and no Office Service Agreement shall be deemed to amend, modify or waive any 
provision ofthis Lease or release Tenant from any obligations under this Lease. 

(g) The Tenant shall be responsible for the conduct of the Licensees and their 
respective clients, agents, contractors, and employees within the Building, which 
conduct shall be deemed to be the conduct of the Tenant. 

10.2 COMPLIANCE WITH LAWS 

The Tenant shall use and occupy and shall cause the Premises to be used and occupied in 
compliance with ail Applicable Laws and in a safe, careful and proper manner. It is the Tenant's 
responsibility to ensure that its use from time to time is permitted by ail Applicable Laws, and 
the Landlord makes no representation or warranty to the Tenant in this regard, the Tenant hereby 
acknowledging that it has satisfied itselfthat such use is permitted. At the Landlord's request the 
Tenant shall use and occupy the Premises in accordance with any directive, policy or request of 
any governmental or quasi-govemmental authority or any other reasonable request of the 
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(d)

(e)

(g)

image of the Building, and for no other purpose, and (v) if any such Licensee
causes the Tenant to be in breach of the terms of this Lease, the Tenant shall
immediately take such steps as may be required to remedy such breach.

Attached hereto as SCHEDULE 'T'nd incorporated herein by this reference is

the Tenant's current standard form of Office Service Agreement; the form is

subject to updates and changes made from time to time by the Tenant and to any
modifications as may be made by the Tenant to complete the form or to otherwise
accommodate any particular Licensee. Each such Office Service Agreement shall

comply with the provisions of Section 10.1(c).

Within thirty (30) days atter the Landlord's request (but in no event more than
two (2) times in any calendar year), the Tenant shall provide the Landlord with (i)
a cmzent list of the Tenant's Licensees occupying space at the Premises, and (ii)
copies of the Office Service Agreements with those Licensees with financial
information redacted. The Landlord shall treat the information provided pursuant
to this Section 10.1(d) and copies of the Licence Agreements which the Tenant
provides to the Landlord as confidential and shall not disclose the same, including

any information contained therein (collectively, "Confidential Information") to

anyone other than persons within the Landlord's organization or advisors who

have a need to know in the course of the performance of their duties analyzing or

evaluating the Confidential Information, and the Landlord shall cause persons in

its organization or adidsors to keep same in strict confidence. This paragraph
does not apply to Confidential Information that (i) was in the public domain at the
time of commumcation to the Landlord; (ii) becomes known to the Landlord
through disclosure by sources other than the Tenant having the legal right to
disclose such Confidential Information; (iii) is independently acquired or
developed by the Landlord; or (iv) is required to be disclosed by the Landlord to

comply with applicable laws or regulations; provided that the Landlord provides
prior written Notice to the Tenant and takes reasonable actions to minimize the
extent of disclosure, The Landlord's obligations under this Section 10.1(d) shall
siuvive expiration or earlier termination of this Lease.

All Office Service Agreements shall be subordinate in all respects to the Lease,
and no Office Service Agreement shall be deemed to amend, modify or waive any
provision of this Lease or release Tenant from any obligations under this Lease.

The Tenant shall be responsible for the conduct of the Licensees and their
respective clients, agents, contractors, and employees within the Building, which
conduct shall be deemed to be the conduct of the Tenant.

10.2 COMPLIANCE Win LAWS

The Tenant shall use and occupy and shall cause the Premises to be used and occupied in

compliance with all Applicable Laws and in a safe, careful and proper manner. It is the Tenant'

responsibility to ensme that its use from time to time is permitted by all Applicable Laws, and

the Landlord makes no representation or warranty to the Tenant in this regard, the Tenant hereby

acknowledging that it has satisfied itself that such use is permitted. At the Landlord's request the
Tenant shall use and occupy the Premises in accordance with any directive, policy or request of
any governmental or quasi-governmental authority or any other reasonable request of the
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(d)

(e)

image of the Building, and for no other purpose, and (v) if any such Licensee
causes the Tenant to be in bmach of the terms of this Lease, the Tenant shall
immediately take such steps as may be required to mmedy such breach.

Attached hereto as SCHEDULE 'T'nd incorporated hemin by this mference is

the Tenant's current standard form of OfFice Service Agreement; the form is

subject to updates and changes made &om time to time by the Tenant and to any
modifications as may be made by the Tenant to complete the form or to otherwise
accommodate any particular Licensee. Each such OI5ce Service Agreement shall
comply with the provisions of Section 10.1(c).

Within thirty (30) days atter the Landlord's request (but in no event more than
two (2) times in any calendar year), the Tenant shall pi+vide the Landlord with (i)
a current list of the Tenant's Licensees occupying space at the Premises, and (ii)
copies of the Office Service Agreements with those Licensees with financial
information redacted. The Landlord shall treat the information provided pursuant
to this Section 10.1(d) and copies of the Licence Agiuements which the Tenant
provides to the Landlord as confidential and shall not disclose the same, including
any information contained therein (collectively, "Confidential Information") to

anyone other than persons within the Landlord's organization or advisors who
have a need to luiow in the course of the performance of their duties analyzing or

evaluating the Confidential Information, and the Landlord shall cause persons in
its or~on or advisors to keep same in strict confidence. This paragraph
does not apply to Confidential Information that (i) was in the public domain at the
time of commumcation to the Landlord; (ii) becomes known to the Landlord
through disclosure by sources other than the Tenant having the legal right to
disclose such Confidential Information; (iii) is independently acquired or
developed by the Landlord; or (iv) is required to be disclosed by the Landlord to

comply with applicable laws or regulations; provided that the Landlord provides
prior written Notice to the Tenant and takes reasonable actions to minimize the
extent of disclosmu. The Landlord's obligations under this Section 10.1(d) shall
survive expiration or earlier termination of this Lease.

All OI5ce Service Agreements shall be subordinate in all mspects to the Lease,
and no Office Service Agreement shall be deemed to amend, modify or waive any
pmvision of this Lease or release Teiiant from any obligations under this Lease.

The Tenant shall be responsible for the conduct of the Licensees and their
respective clients, agents, contractors, and employees within the Building, which
conduct shall be deemed to be the conduct of the Tenant.

10.2 COMi'XsaWCR WrrII LAWS

The Tenant shall use and occupy and shall cause the Premises to be used and occupied in

compliance with all Applicable Laws and in a safe, careM and proper manner. It is the Tenant'

responsibility to ensure that its use &om time to time is permitted by all Applicable Laws, and

the Landlord makes no representation or warranty to the Tenant in this regard, the Tenant hereby
acknowledging that it has satisfied itself that such use is permitted. At the Landlord's request the
Tenant shall use and occupy the Premises in accordance with any dhuctive, policy or request of
any governmental or quasi-governmental authority or any other reasonable request of the
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Landlord, in respect of any energy conservation, water conservation, waste management, health, 
safety, security or other matter relating to the operation of the Building. If, in the Landlord's 
reasonable opinion, the Tenant's particular use of the Premises (as opposed to use or occupancy 
by tenants in general) requires improvements or changes in order to comply with any Applicable 
Laws or with any such directive, policy or request or with the requirements of insurance can-iers, 
the Landlord shall fo1thwith give Notice to the Tenant to do such work withiu the requisite 
period of time and the Tenant shall then do such work within the requisite period of time or, at 
Tenant's option, Tenant may cease the particular use that is giving rise to the need for such 
improvements or changes. If the Tenant fails to perform such work in accordance with the 
Notice or fails to cease the particular use, the Landlord may perfmm such work, and the Tenant 
shall pay to the Landlord the costs of any such work done by the Landlord, together with an 
administrative charge equal to fifteen percent (15%) of the cost of such work. 

10.3 NUISANCE, INTERFERENCE, W ASTE, ÜVERLOADING 

(a) The Tenant shall not bring into the Premises any Hazardous Substance or other 
contaminant without the written consent of the Landlord, which may be arbitrarily 
withheld, except that Tenant shall be entitled to use Hazardous Substances in 
quantities, and for purposes, that are typical in general business offices, provided 
that same are used, handled, stored, transported and disposed of by or on behalf of 
the Tenant in strict compliance with ail Environmental Laws. 

(b) The Tenant shall not cause or allow any act or thing which constitutes waste, a 
nuisance or which is dangerous, or which constitutes a health hazard to, or which 
inte1feres with the operation of any Building Systems or with the computer 
equipment, telecommunication equipment or other technological equipment of the 
Landlord, or any service providers. The Tenant shall keep the Premises free of 
debris and other items that might attract rodents or ve1min and free of anything of 
a dangerous or noxious nature or which could create a fire, environmental, health 
or other hazard (including any electromagnetic fields or other forms of radiation) 
or undue vibration, heat or noise. The Tenant shall not cause or allow any 
overloading of the floors of the Building or the bringing into any part of the 
Building, including the Premises, of any articles or fixtures that by reason of their 
weight, use, energy consumption, water consumption or size might damage or 
endanger the structure or any of the Building Systems. The Tenant shall take 
reasonable steps to ensure minimal transmission of electromagnetic radiation 
from the Premises in respect of any patticular equipment located within the 
Premises or elsewhere within, upon or beside the Building but used solely by the 
Tenant including, without limitation, any rooftop antenna(e). 

10.4 RULES AND REGULATIONS 

The Tenant shall comply and cause every Person over whom it has control, including ail 
Licensees, to comply with the Rules and Regulations. The Landlord shall have the right from 
time to time to make reasonable ainendments, deletions and additions to such Rules and 
Regulations, including, without, additional rules concerning the operation of any café and/or deli 
such as with respect to the handling of refuse. If the Rules and Regulations conflict with any 
other provisions of this Lease, the other provisions of this Lease shall govern. The Landlord shall 
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Landlord, in respect of any energy conservation, water conservation, waste management, health,

safety, security or other matter relating to the operation of the Building. If, in the Landlord's

reasonable opinion, the Tenant's particular use of the Premises (as opposed to use or occupancy

by tenants in general) requires improvements or changes in order to comply with any Applicable

Laws or with any such directive, policy or mquest or with the requirements of insurance carriers,

the Landlord shall forthwith give Notice to the Tenant to do such work within the requisite

period of time and the Tenant shall then do such work within the requisite period of time or, at

Tenant's option, Tenant may cease the particular use that is giving rise to the need for such

improvements or changes. If the Tenant fails to perform such work in accordance with the

Notice or fails to cease the particular use, the Landlord may perform such work, and the Tenant

shall pay to the Landlord the costs of any such work done by the Landlord, together with an

administrative charge equal to fifteen percent (15'/0) of the cost of such work.

10.3 NUISANCE INTERFERENCE WASTE OVERLOADING

(a) The Tenant shall not bring into the Premises any Hazardous Substance or other
contaminant without the written consent of the Landlord, which may be arbitrarily
withheld, except that Tenant shall be entitled to use Hazardous Substances in
quantities, and for purposes, that are typical in general business offices, provided
that same are used, handled, stored, transported and disposed of by or on behalf of
the Tenant in strict compliance with all Environmental Laws.

(b) The Tenant shall not cause or allow any act or thing which constitutes waste, a
nuisance or which is dangerous, or which constitutes a health hazard to, or which
interferes with the operation of any Building Systems or with the computer
equipment, telecommunication equipment or other technological equipinent of the
Landlord, or any service providers. The Tenant shall keep the Premises free of
debris and other items that might attract rodents or veimin and fee of anything of
a dangerous or noxious nature or which could create a fire, environmental, health
or other hazard (including any electromagnetic fields or other forms of radiation)
or undue vibration, heat or noise. The Tenant shall not cause or allow any
overloading of the floors of the Building or the bringing into any part of the

Building, including the Premises, of any articles or fixtures that by reason of their
weight, use, energy consumption, water consumption or size might damage or

endanger the structure or any of the Building Systems. The Tenant shall take
reasonable steps to ensure minimal transmission of electromagnetic radiation
from the Premises in respect of any particular equipment located within the
Premises or elsewhere within, upon or beside the Building but used solely by the
Tenant including, without limitation, any rooftop antenna(e),

10.4 RULES AND REGULATIONS

The Tenant shall comply and cause every Person over whom it has control, including all

Licensees, to coinply with the Rules and Regulations, The Landlord shall have the right fiom
time to time to make reasonable amendments, deletions and additions to such Rules and

Regulations, including, without, additional rules concerning the operation of any cafe and/or deli

such as with respect to the handling of refuse. If the Rules and Regulations conflict with any
other provisions of this Lease, the other provisions of this Lease shall govern. The Landlord shall
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Landlord, in respect of any energy conservation, water conservation, waste management, health,

safety, security or other matter relating to the operation of the Building. If, in the Landlord's

reasonable opinion, the Tenant's particular use of the Pn mises (as opposed to use or occupancy

by tenants in general) requires improvements or changes in order to comply with any Applicable
Laws or with any such directive, policy or request or with the requirements of insurance carriers,

the Landlord shall forthwith give Notice to the Tenant to do such work within the requisite

period of time and the Tenant shall then do such work within the requisite period of time or, at
Tenant's option, Tenant may cease the particular use that is giving rise to the need for such

improvements or changes. If the Tenant fails to perform such work in accordance with the
Notice or fails to cease the particular use, the Landlord may perfoim such work, and the Tenant

shall pay to the Landlord the costs of any such work done by the Landlord, together with an

administmtive charge equal to fifleen pement (15%) of the cost of such work.

10.3 NUISANCE. INTERRERENCE. WASTE. OVERLOADING

(a) The Tenant shall not bring into the Premises any Hazardous Substance or other
contaminant without the written consent of the Landlord, which may be arbitrarily
withheld, except that Tenant shall be entitled to use Hazardous Substances in
quantities, and for purposes, that are typical in general business offices, provided
that same are used, handled, stored, transported and disposed ofby or on behalf of
the Tenant in strict compliance with all Environmental Laws.

(b) The Tenant shall not cause or allow any act or thing which constitutes waste, a
nuisance or which is dangerous, or which constitutes a health hazard to, or which
interferes with the operation of any Building Systems or with the computer
equipment, telecommunication equipment or other technological equipment of the
Landlord, or any service piuviders. The Tenant shall keep the Premises free of
debris and other items that might attract rodents or vermin and free of anything of
a dangerous or noxious nahue or which could create a fire, environmental, health
or other hazard (including any electromagnetic fields or other forms of radiation)
or undue vibration, heat or noise. The Tenant shall not cause or allow any
overloading of the floors of the Building or the bringing into any part of the
Building, including the Premises, of any articles or fixtures that by reason of their
weight, use, energy consumption, water consumption or size might damage or
endanger the structme or any of the Building Systems. The Tenant shall take
reasonable steps to ensure minimal transmission of electromagnetic radiation
from the Premises in respect of any particular equipment located within the
Premises or elsewhere within, upon or beside the Building but used solely by the
Tenant including, without limitation, any rooftop antenna(e).

10.4 RULES AND REGULATIONS

The Tenant shall comply and cause every Person over whom it has control, including all

Licensees, to coinply with the Rules and Regulations, The Landlord shall have the right from
time to time to make reasonable ameiuhnents, deletions snd additions to such Rules and

Regulations, including, without, additional rules concerning the operation of any caS and/or deli

such as with respect to the handling of refuse. If the Rules and Regulations conflict with any
other provisions of this Lease, the other provisions of this Lease shall govern. The Landlord shall
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not be obligated to enforce the Rules and Regulations and shall not be responsible to the Tenant 
for fai!ure of any Person to comply with the Rules and Regulations. Such Rules and Regulations 
may differentiate between different types of businesses in the Building, however, the Landlord 
agrees that it will not enforce the Rules and Regulations in a manner that is discriminatory to the 
Tenant. Notwithstanding anything to the contrary in this Lease or in the Rules and Regulations, 
(a) the Tenant shall be pennitted to do any and al! of the following, without the prior written 
consent of the Landlord: (i) install, maintain and operate vending machines, sinlcs, ice makers, 
refrigerators, microwave ovens and dishwashers within the Premises ( except on the ground floor 
where such items will require the prior written consent of Landlord, which consent will not be 
umeasonably witbheld, conditioned or delayed), for use by those working in or visiting the 
Premises, including, without limitation, the Tenant' s clients and Licensees; (ii) provide food, 
beverage and catering service to its clients and Licensees within .the Premises; and (iii) hang 
pictures, wall-hangings, decorations and light-weight shelving within the Premises; and (b) the 
Rules and Regulations (now or in the future) shall not prohibit office-related uses by specific 
companies or lines of business. 

10,5 SURRENDER OF PREMISES 

At the expiration or earlier termination of this Lease the Tenant shall, at its expense: (a) 
peaceably surrender and yield up vacant possession of the Premises to the Landlord in a clean, 
broom-swept and tidy state, and ( except where this Lease is terminated as a consequence of 
Damage to the Premises in accordance with Article 14) in as good condition and repair as the 
Tenant is required to maintain the Premises throughout the Term; (b) surrender all keys for the 
Premises; (c) comply with the provisions of Section 9.3 hereof, and (d) in the event that the 
Tenant has filed or registered against title of the Building lands or any part thereof a caveat, 
notice, caution or other document or instrument giving notice of this Lease, promptly cause the 
same to be discharged. 

10,6 ÜCCUPANCY OF THE PREMISES 

(a) Notwithstanding that the Tenant is not required to continuously operate any 
business from the Premises, the Tenant shall not vacate or abandon the Premises 
prior to the expiry of the Term except in accordance with the provisions of 
Section 10.6(b), below. 

(b) Provided no Event of Default has occurred which is continuing, the Tenant shall 
have the right to vacate the whole or any paii or parts of the Premises ("Vacate") 
on and subject to the following terms: 

(i) the Tenant shall give the Landlord not less than ninety (90) days prior 
written notice of its intention to Vacate, which notice (the "Vacating 
Notice") shall clearly indicate whether the Vacating Notice applies to the 
whole of the Premises or to part or parts thereof, as set out in such 
Vacating Notice (the "Premises Vacated"); 

(ii) the Tenant shall be responsible to pay any additional or increased 
insurance costs resulting ftom the Tenant's e!ection to Vacate; 
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not be obfigated to enforce the Rules and Regulations and shall not be responsible to the Tenant
for failure of any Person to comply with the Rules and Regulations. Such Rules and Regulations
may differentiate between different types of businesses in the Building, however, the Landlord
agrees that it will not enforce the Rules and Regulations in a manner that is discriminatory to the
Tenant. Notwithstanding anything to the contrary in this Lease or in the Rules and Regulations,
(a) the Tenant shall be permitted to do any and all of the following, without the prior written
consent of the Landlord: (i) install, maintain and operate vending machines, sinks, ice makers,
refiigerators, microwave ovens and dishwashers within the Premises (except on the ground floor
where such items will require the prior written consent of Landlord, which consent will not be
unreasonably withheld, conditioned or delayed), for use by those working in or visiting the
Premises, including, without limitation, the Tenant's clients and Licensees; (ii) provide food,
beverage and catering service to its clients and Licensees within.the Premises; and (iii) hang
pictures, wall-hangings, decorations and light-weight shelving within the Premises; and (b) the
Rules and Regulations (now or in the future) shall not prohibit office-related uses by specific
companies or lines ofbusiness.

10.5 SURRENDER OF PREMlSES

At the expiration or earlier termination of this LeLse the Tenant shall, at its expense: (a)
peaceably surrender and yield up vacant possession of the Premises to the Landlord in a clean,
bmom-swept and tidy state, and (except where this Lease is terminated as a consequence of
Damage to the Premises in accordance with Article 14) in as good condition and repair as the
Tenant is required to maintain the Pmmises throughout the Term; (b) surrender all keys for the
Premises; (c) comply with the provisions of Section 9.3 hereof, and (d) in the event that the
Tenant has filed or registered against title of the Building lands or any part thereof a caveat,
notice, caution or other document or instrument giving notice of this Lease, promptly cause the
same to be discharged.

10.6 OCCUPANCY OF THE PREMlSES

(a) Notwithstanding that the Tenant is not required to continuously operate any
business fiom the Premises, the Tenant shall not vacate or abandon the Premises
prior to the expiry of the Term except in accordance with the provisions of
Section 10.6(b), below.

Provided no Event of Default has occurred which is continuing, the Tenant shall
have the right to vacate the whole or any pmt or parts of the Premises ("Vacate")
on and subject to the following terms:

(i) the Tenant shall give the Landlord not less than ninety (90) days prior
written notice of its intention to Vacate, which notice (the "Vacating
Notice") shall clearly indicate whether the Vacating Notice applies to the
whole of the Premises or to part or parts thereof, as set out in such
Vacating Notice (the "Premises Vacated");

(ii) the Tenant shall be responsible to pay any additional or increased
insurance costs resulting fiom the Tenant's election to Vacate;
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not be obHgated to enforce the Rules and Regulations and shall not be responsible to the Tenant
for failure of any Person to comply with the Rules and Regulations. Such Rules and Regulations
may differentiate between different types of businesses in the Building, however, the Landlord
agrees that it will not enforce the Rules and Regulations in a manner that is discriminatory to thc
TenanL Notwithstanding anything to the contrary in this Lease or in the Rules and Regulations,
(a) the Tenant shall be permitted to do any and afl of the following, without the prior written
consent of the landlord: (i) instaU, maintain and operate vending machines, sinks, ice makers,
retrigerators, microwave ovens and dishwashers within the Premises (except on the ground floor
where such items will require the prior written consent of Landlord, which consent will not bc
unreasonably withheld, conditioned or delayed), for use by those working in or visiting the
Premises, including, without limitation, the Tenant's clients and ].icensees; (ii) provide food,
beverage and catering service to its clients and Licensees within.the Premises; and (iii) hang
pictures, wall-hangings, decorations and light-weight shelving within the Premises; and (b) the
Rules and Regulations (now or in the future) shall not prohibit oflice-related uses by specific
companies or lines ofbusiness.

10.5 SURRENDER OF PREMlSES

At the expiration or earlier termination of this IeLse the Tenant shall, at its expense: (a)
peaceably surrender and yield up vacant possession of thc Premises to the Landlord in a clean,
bmom-swept and tidy state, and (except where this I.ease is tcrrninated as a consequence of
Damage to the Premises in accordance with Article 14) in as good condition and repair as thc
Tenant is required to maintain the Pmmises throughout the Term; (b) surrender afl keys for thc
Premises; (c) comply with the provisions of Section 9.3 hereof, and (d) in the event that the
Tenant has filed or registered against title of the Building lands or any part thereof a caveat,
notice, caution or other document or instrument giving notice of this Lease, promptly cause the
same to be discharged.

10.6 OCCUPANCY OF THE PREMtSES

(a) Notwithstanding that the Tenant is not required to continuously operate any
business fiom the Premises, the Tenant shall not vacate or abandon the Premises
prior to the expiry of the Term except in accordance with the provisions of
Section 10.6(b), below.

Provided no Event of Default has occurred which is continuing, the Tenant shall
have the right to vacate the whole or any pmt or parts of the Premises ("Vacate")
on and subject to the following terms:

(i) the Tenant shall give the Landlord not less than ninety (90) days prior
written notice of its intention to Vacate, which notice (the "Vacating
Notice") shall clearly indicate whether the Vacating Notice applies to the
whole of the Premises or to part or parts thereof, as set out in such
Vacating Notice (the "Premises Vacated");

(ii) the Tenant shaU be responsible to pay any additional or increased
insurance costs resulting &om the Tenant's election to Vacate;
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(iii) the Tenant shall take ail such steps as may be reasonably necessary or 
required by the Landlord to maintain security in respect of the Premises 
Vacated; 

(iv) the Tenant shall continue to pay the Rent and perform ail other obligations 
under this Lease notwithstanding that the Tenant is no longer occupying 
the Premises Vacated; 

(v) the Landlord shall have the right to access the Premises Vacated at any 
time, without having to provide notice, notwithstanding any provision in 
this Lease requiring notice to be provided prior to access by Landlord, to 
inspect same or show same to prospective lenders and/or tenants and same 
shall not constitute a breach of the Tenant's quiet enjoyment or entitle the 
Tenant to terminate this Lease or to any damages, nor in any way limit or 
affect the Tenant's obligations hereunder; and 

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

10.7 FITNESS CENTRE AND END OF TRIP FACILITIES 

The Tenant, its employees and Licensees shall have the 1ight (but not the obligation) to use any 
gym, fitness center, lockers, showers and end of trip facilities (such as bike storage) at the 
Building that have been designated by the Landlord for use in common with other office tenants 
in the Building, and which are not located within the premises of any other tenant in the Building 
for primarily for the use of such tehant's employees and invitees; provided, however, that 
Landlord, or if operated by a third paity operator or tenant, such operator or tellallt, shall have the 
right to charge any user of such ainenities a reasonable, competitive market fee to be determined 
by the Landlord or the applicable tenant or operator. 

10.8 AMENITY FLOOR 

The Tenant shall pennit other tenants of the Building to use its boardrooms and meeting rooms, 
provided that (!) such use is subject to availability and Tenant's standard operating procedures 
concerning the reservation of such areas by its Licensees, (2) the other tenants shall comply with 
al! of Tenant's rules, regulations and requirements of general application (including, without 
limitation, that any such tenant using such rooms execute a license agreement pertaining to such 
use) and (3) such other tenants shall pay a fee for such use which Tenant agrees will not exceed 
its then standard hourly rates for such access, If any such other tenant fails to comply with the 
foregoing in any material respect or engages in conduct that violates any tenus of this Lease, 
then the Tenant may (but will not be obligated to) prohibit any subsequent use of such rooms by 
the applicable tenant, Such other tenants and their respective agents, employees, contractors and 
visitors who access the Premises hereunder shall not be deemed to be Tenant' s Licensees, 
invitees or visitors, for purposes of this Lease (including, without limitation, under Sections 
10.l(g) and 11.8), during any time when any ofthem are not actually within the Premises. 
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(iii) the Tenant shall take all such steps as may be reasonably necessary or
required by the Landlord to maintain security in respect of the Premises
Vacated;

(iv) the Tenant shall continue to pay the Rent and perform all other obligations
under this Lease notwithstanding that the Tenant is no longer occupying
the Premises Vacated;

(v) the Landlord shall have the right to access the Premises Vacated at any
time, without having to provide notice, notwithstanding any pmvision in
this Lease requiring notice to be pmvided prior to access by Landlord, to
inspect same or show same to prospective lenders and/or tenants and same
shall not constitute a breach of the Tenant's quiet enjoyment or entitle the
Tenant to terminate this Lease or to any damages, nor in any way limit or
affect the Tenant's obligations hemunder; and

(vi) at the Landlonps option, the Tenant shall have an employee or other
person approved by the Landlord attend at the Premises Vacated regularly
to inspect same and effect such maintenance, repairs or replacements as
may be required under this Lease.

10 7 FiTNESS CENTRE AND END OF TRlP FACILITIES

The Tenant, its employees and Licensees shall have the right (but not the obligation) to use any
gym, fitness center, lockers, showers and end of trip facilities (such as bike storage) at the
Building that have been designated by the Landlord for use in common with other oAice tenants
in the Building, and which are not located within the piumises of any other tenant in the Building
for primarily for the use of such te'nant's employees and invitees; provided, however, that
Landlord, or ifoperated by a third party operator or tenant, such operator or tenant, shall have the
right to charge any usei of such amenities a reasonable, competitive market fee to be determined
by the Landlord or the applicable tenant or operator.

10.8 AMENITY FLOOR

The Tenant shall permit other tenants of the Building to use its boardmoms and meeting rooms,
provided that (1) such use is subject to availability and Tenant's standard operating procedures
concerning the reservation of such areas by its I.icensees, (2) the other tenants shall comply with
all of Tenant's rules, regulations and requirements of general application (including, without
limitation, that any such tenant using such rooms execute a license agreement pertaining to such
use) and (3) such olher tenants shall pay a fee for such use which Tenant agrees will not exceed
its then standard hourly rates for such access. If any such other tenant gills to comply with the
foregoing in any material respect or engages in conduct that violates any terms of this Lease,
then the Tenant may (but will not be obligated to) prohibit any subsequent use of such rooms by
the applicable tenant. Such other tenants and their respective agents, employees, contractors and
visitors who access the Premises hereunder shall not be deemed to be Tenant's Licensees,
invitees or visitom, for purposes of this Lease (including, without limitation, under Sections
10.1(g) and 11.8), during any time when any of them are not actually within the Piumises.
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(iii) the Tenant shall take all such steps as may be reasonably necessary or
required by the I.andlord to maintain security in respect of the Premises
Vacated;

(iv) the Tenant shall continue to pay the Rent and perform all other obligations
under this Lease notwithstanding that the Tenant is no longer occupying
the Premises Vacated;

(v) the Landlord shall have the right to access the Premises Vacated at any
time, without having to provide notice, notwithstanding any pmvision in
this Lease requiring notice to be pmvided prior to access by I.andlord, to
inspect same or show same to prospective lenders and/or tenants and same
shall not constitute a brcach of the Tenant's quiet enjoyment oi entitle the
Tenant to terminate this Lease or to any damages, nor in any way limit or
atfect the Tenant's obligations hcmunder; and

(vi) at ihe Landlonps option, the Tenant shall have an employee or other
person approved by the I.andlonl attend at thc Premises Vacated regularly
to inspect same and effect such maintenance, repairs or replacements as
may be required under this Lease.

107 FITNESS CENTRE ANDKNDOFTRIPFACIIJTIES

The Tenant, its employees and Licensees shall have the right (but not the obligation) to use any
gym, fitness center, lockcrs, showers and end of trip facilities (such as bike storage) at the
Building that have been designated by the Landlord for use in common with other oAicc tenants
in the Building, and which are not located within the premises of any other tenant in the Building
for primarily for the usc of such tenant's employees and invitees; provided, however, that
I.andlord, or ifoperated by a third party operator or tenant, such operator or tenant, shall have the
right to charge any usei of such amenities a reasonable, competitive market fee io be determined
by the Landlord or the applicablc tenant or operator.

10.8 AMENITY FIAT
The Tenant shall permit other tenants of the Building to usc its boardmoms and meeting rooms,
provided that (1) such use is subject to availability and Tenant's standard operating procedures
concerning the reservation of such areas by its I.icensees, (2) the other tenants shall comply with
all of Tenant's rules, regulations and requirements of general application (including, without
limitation, that any such tenant using such rooms execute a license agreement pertaining to such
use) and (3) such other tenants shall pay a fee for such use which Tenant agrees will not exceed
its then standard hourly rates for such access. If any such other tenant fails to comply with the
foregoing in any material respect or engages in conduct that violates any terms of this Lease,
then the Tenant may (but will not be obligated to) prohibit any subsequent use of such rooms by
the applicable tenant. Such other tenants and their respective agents, employees, contractors and
visitors who access the Premises hereunder shall not be deemed to be Tenant's Licensees,
invitees or visitom, for purposes of this Lease (including, without limitation, under Sections
10.1(g) and 11.8), during any time when any of them are not actually within the Premises.
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10.9 BALCONY ACCESS 

Subject to any reshictions imposed by Applicable Laws, the Landlord shall grant the Tenant and 
its invitees (including its Licensees) an exclusive license to use, throughout the Tenn, balcony 
areas that are directly accessible from the Premises, provided that the Tenant and its Licensees 
comply strictly the Landlord's reasonable Rules and Regulations pertaining to such areas, as may 
be adopted and amended from rime to time. 

10.10 CAFÉ 

Throughout the Term, and except where prevented by a reason outside of the Landlord's 
reasonable conh·ol, or by reason of vacancy and the Landlord is making reasonable efforts to 
secme a tenant for the space, the space is under construction, or where the Landlord has entered 
into an agreement with a tenant to lease the space, but tenant has not commenced conducting its 
café business from the space. Landlord shall operate or lease or license to a third party a café on 
the ground floor of the Building, in an area adjacent to an intercom1ecting stairway between the 
ground floor and the second floor. The café will be designed in keeping with the caliber and 
aesthetic of the Building. 

ARTICLE 11 
INSURANCE AND INDEMNITY 

11.1 TENANT'S lNSURANCE 

The Tenant shall effect and maintain during the Te1m at its sole cost and expense: 

(a) Property insurance, including business interruption coverage, equivalent to ( or 
better than) the coverage afforded under policies using ISO Special Causes of 
Loss Fonn (CP 10 30) or on an Ali Risk or Special Perils fonn, with coverage for 
broad fonn water damage (including earthquake and the perils of flood) upon ail 
Tenant's property in the Premises, including equipment, furniture, trade fixtures, 
and Leasehold Improvements in amounts sufficient to fully caver, on a 
replacement cos! basis without deduction for depreciation; 

(b) commercial general liability insurance equivalent to (or better than) the coverage 
afforded under policies using ISO occurrence form, CG 00 01 04-13, not Jess than 
Five Million Dollars ($5,000,000.00) in respect of each occurrence, which shall 
include: · 

(i) Blanket contractual liability coverage; and 

(ii) Standard Non-Owned Automobile exposure with a limit of $1,000,000 
where vehicles are hired for 30 days or less for business purposes; and 

( c) any other fonn of insurance that the Landlord or any Mortgagee may reasonably 
require from time to time in form, amounts and for insurance risks acceptable to 
the Landlord and any Mortgagee, provided that any such insurance should be 
subject to a commercially reasonable standard or a standard that requires that such 
change not be inconsistent with the prevailing requirements in comparable or 
Class A buildings in the same market in which the Building is located. 

10.9 BALCONV ACCESS

Subject to any restrictions imposed by Applicable Laws, the Landlord shall grant the Tenant and
its invitees (including its Licensees) an exclusive license to use, throughout the Term, balcony
areas that are directly accessible &om the Premises, provided that the Tenant and its Licensees
comply strictly the I~ndlord's reasonable Rules and Regulations pertaining to such areas, as may
be adopted and amended from time to time.

10.10 C~vk

Throughout the Term, and except where prevented by a reason outside of the Landlord's
reasonable control, or by reason of vacancy and the Landlord is making reasonable efforts to
secure a tenant for the space, the space is under construction, or where the Landlord has entered
into an agreement with a tenant to lease the space, but tenant has not commenced conducting its
caS business from the space. Landlord shall operate or lease or license to a third party a cafe on
the ground floor of the Building, in an area adjacent to an interconnecting stairway between the
ground floor and the scend floor. The cafd will be designed in keeping with the caliber and
aesthetic of the Building.

ARTICLE 11
INSURANCE AND INDEMNITY

11.1 TENANT'S INSURANCE

The Tenant shall effect and maintain during the Term at its sole cost and expense:

(a) Property insurance, including business interruption coverage, equivalent to (or
better than) the coverage afforded under policies using ISO Special Causes of
Loss Form (CP 10 30) or on an All Risk or Special Perils form, with coverage for
bmad form water damage (including earthquake and the perils of flood) upon all
Tenant's property in the Premises, including equipment, furniture, trade fixtures,
and Leasehold Improvements in amounts sufficient to fully cover, on a
replacement cost basis without deduction for depreciation;

commemial general liability insurance equivalent to (or better than) the coverage
afforded under policies using ISO occurrence form, CG 00 0] 04-13, not less than
Five Million Dollars ($5,000,000.00) in inspect of each occurrence, which shall
include:

(i) Blanket contractual Eability coverage; and

(ii) Standard Non-Owned Automobile exposure with a limit of g1,000,000
where vehicles are hired for 30 days or less for business purposes; and

(c) any other form 'of insurance that the Landlord or any Mortgagee may reasonably
require from time to time in form, amounts and for insurance risks acceptable to
the Landlord and any Mortgagee, provided that any such insurance should be
subject to a commercially reasonable standard or a standard that requires that such
change not be inconsistent with the prevailing requirements in comparable or
Class A buildings in the same market in which the Building is located.

10.9 BALCONY ACCESS

Subject to any restrictions imposed by Applicable Laws, the Landlord shall grant the Tenant and
its invitees (including its Licensees) an exclusive license to use, throughout the Term, balcony
areas that are directly accessible &om the Premises, provided that the Tenant and its I,icensees
comply strictly the Iandlord's reasonable Rules and Regulations pertaining to such areas, as may
be adopted and amended from time to time.

10.10 C~vk

Throughout the Term, and except where prevented by a reason outside of the Landlord's
reasonable control, or by reason of vacancy and the Landlord is making reasonable efforts to
secure a tenant for thc space, the space is under construction, or where the Landlord has entered
into an agreement with a tenant to lease the space, but tenant has not commenced conducting its
ca% business from the space. Landlord shall operate or lease or license to a third party a cafd on
the ground floor of the Building, in an area adjacent to an interconnecting stairway between the
ground floor and the ascend floor. The cafd will be designed in keeping with the caliber and
aesthetic of the Building.

ARTICLE 11
INSURANCE AND INDEMNITY

11.1 TENANT'S INSORANCE

The Tenant shall effect and maintain during the Term at its sole cost and expense:

(a) Property insurance, including business interruption coverage, equivalent to (or
better than) the coverage afforded under policies using ISO Special Causes of
Loss Form (CP 10 30) or on an AU Risk or Special Perils form, with coverage for
bmad form water damage (including earthquake and the perils of flood) upon afl
Tenant's property in the Premises, including equipment, furniture, trade fixtures,
and Leasehold improvements in amounts sufficient to fully cover, on a
replacement cost basis without deduction for depreciation;

commemial general liability insurance equivalent to (or better than) the covcragc
afforde under policies using ISO occurrence form, CCi 00 0] 04-13, not less than
Five Million DoUars ($5,000,000.00) in inspect of each occurrence, which shall
include:

(i) Blanket contractual Uability coverage; and

(ii) Standard Non-Owned Automobile exposure with a limit of g1,000,000
where vehicles are hired for 30 days or less for business purposes; and

(c) any other form of insurance thai the Landlord or any Mortgagee may reasonably
require from time to time in form, amounts and for insurance risks acceptable to
the Landlord and any Mortgagee, provided that any such insurance should be
subject to a commercially reasonable standard or a standard that requires that such
change not be inconsistent with the prevailing requirements in comparable or
Class A buildings in the same market in which the Building is located.
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Should the Tenant fail to maintain any of the insurance required pursuant to this Section 11.1 and 
should such default continue for two (2) Business Days after Notice to the Tenant, then in 
addition to any other rights and remedies, the Landlord may, but shall have no obligation to, 
elect to obtain the required insurance and the Tenant shall upon demand pay to the Landlord, as 
Additional Rent, the Landlord's cost of obtaining such insurance. 

11.2 FORM OF TENANT POLICIES 

Each policy required pursuant to Section 11.1 shall have reasonable deductibles, and: (a) the 
insurance described in Sections 11.1 (a) shall include, as additional insureds (but without liability 
for premiums) as their interests may appear, the Landlord, the Building üwners, any Mortgagee 
and other Persans with an interest in the Building fi:om time to time designated in writing by the 
Landlord provided in each such case there is an insurable interest, (b) the insurance described in 
Section 11.1 (b) shall include as additional insureds (but without liability for premiums) the 
Landlord, any Mortgagee, any other Persans with an interest in the Building fi:om time to time 
designated in writing by the Landlord and the Property Manager or any other Property Manager 
or facilities manager retained by the Landlord in respect of the Building; (c) the insurance 
described in Sections 11.l(a) contains a "separation of insureds" provision or "severability of 
interest" clause (which, if such a clause were not in the policy, would have the same effect as 
having a "cross liability endorsement" to that policy); ( d) the coverage afforded by the insurance 
described in Section 11.l(b) applies separately to each insured who is seeking coverage or 
against whom a daim or suit is brought; (e) the insurance described in Sections 11.l(a) contains 
a "blanket" waiver of subrogation, which will extend to the Landlord, the Building Owners, and 
any Mortgagee, which endorsement, in substance, provides that the insurance is not invalidated if 
the insured is contractually obligated to waive rights to recovery against any part of the loss 
occurring to the insured property; and (f) the insurance described in Sections 11.l(a) and Section 
11.l(b) shall contain a provision that the Tenant's insurance shall be primary, not contributing 
with, and not in excess of, coverage the Landlord may carry. 

11.3 CERTIFICATES AND NOTICE TO LANDLORD 

The Tenant shall provide to the Landlord, prior to the Commencement Date, certificates of 
insurance to confnm that the Tenant has obtained al! insurance policies required by this Lease 
and shall pro vide written evidence of the continuation of such policies not less than ten (10) days 
prior to their respective expiry dates. Each policy required pursuant to Section 11.1 shall provide 
for 30 days' prior written notice by the insurance carrier to the füst named insured prior to 
cancellation, nonrenewal, or substantial modification, except that the notice period is only 10 
days for cancellations resulting fi:om the non-payment of a premium. Tenant or its insurance 
broker will send a copy of any notice of cancellation to Landlord, the Building Owners and any 
Mortgagee who are additional insureds of record. 

11.4 LANDLORD'S INSURANCE 

The Landlord shall maintain during the Te1m such types of insurance coverage on the Building 
in such amounts and with such deductibles as are carried by pmdent owners of similar properties 
in Vancouver, British Columbia having regard to the age, nature, location and character of the 
Building. Ail such property damage insurance (including boiler and machinery insurance) shall 
contain provisions whereby the insurer waives any right of subrogation against the Tenant, 
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Should the Tenant fail to maintain any of the insurance required pursuant to this Section 11.1 and
should such dei'ault continue for two (2) Business Days after Notice to the Tenant, then in
addition to any other rights and remedies, the Landlord may, but shall have no obligation to,
elect to obtain the required insurance and the Tenant shall upon demand pay to the Landlord, as
Additional Rent, the I.andlord's cost of obtaining such insurance,

11,2 FORM OF TENANT POLICIFS

Each policy required pursuant to Section 11.1 shall have reasonable deductibles, and; (a) the
insurance described in Sections 11.1(a) shall include, as additional insureds (but without liability
for premiums) as their interests may appear, the Landlord, the Building Owners, any Mortgagee
and other Persons with an interest in the Building from time to time designated in writing by the
Landlord provided in each such case there is an insurable interest, (b) the insurance described in
Section 11.1(b) shall include as additional insureds (but without liability for premiums) the
Landlord, any Mortgagee, any other Persons with an interest in the Building from time to time
designated in writing by the l.andlord and the Property Manager or any other Property Manager
or facilities manager retained by the Landlord in respect of the Building; (c) the insurance
described in Sections 11.1(a) contains a "separation of insureds" provision or "severability of
interest" clause (wliich, if such a clause were not in the policy, would have the same effect as
having a "cross liability endorsement" to that policy); (d) the coverage afforded by the insurance
described in Section 11,1(b) applies separately to each insured who is seeking coverage or
against whom a claim or suit is brought; (e) the insurance described in Sections 11.1(a) contains
a "blanket" waiver of subrogation, which will extend to the Landlord, the Building Owners, and
any Mortgagee, which endorsement, in substance, provides that the insurance is not invalidated if
the insured is contractually obligated to waive rights to recovery against any part of the loss
occurring to the insuied property; and (f) the insurance described in Sections 11.1(a) and Section
11,1(b) shall contain a provision that the Tenant's insurance shall be primary, not contributing
with, and not in excess of, coverage the Landlord may carry.

11.3 CERTIFICATES AND NOTICE TO LANDLORD

The Tenant shall provide to the l.andlord, prior. to the Commencement Date, certificates of
insurance to confnm that the Tenant has obtained all insurance policies required by this Lease
and shall provide written evidence of the continuation of such pohcies not less than ten (10) days
prior to their respective expiry dates. Each policy required pursuant to Section 11.1 shall provide
for 30 days'rior written notice by the insurance carrier to the first named insured prior to
cancellation, nonrenewal, or substantial modification, except that the notice period is only 10

days for cancellations resulting fi'oni the non-payment of a premium. Tenant or its insurance
broker will send a copy of any notice of cancellation to Landlord, the Building Owners and any
Mortgagee who are additional insureds of record.

11.4 LANDLORD'S INSURANCE

The Landlord sliall maintain during the Term such types of insurance coverage on the Building
in such amounts and with such deductibles as are carried by pmdent owners of similar properties
in Vancouver, British Columbia having regard to the age, nature, location and character of the
Building, All such property diunage insurance (including boiler and machinery insurance) shall
contain provisions whereby the insurer waives any right of subrogation against the Tenant,
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Should the Tenant fail to maintain any of the insurance required pursuant to this Section 11.1 and
should such deiault continue for two (2) Business Days afler Notice to the Tenant, then in
addition to any other rights and remedies, the Landlord may, but shall have no obligation to,
elect to obtain the required insumnce and the Tenant shall upon demand pay to the Landlord, as
Additional Rent, the Landlord's cost of obtaining such insurance.

11.2 I'OEM OIi TENANT POIACIES

Each policy required pursuant to Section 11.1 shall have reasonable deductibles, and: (a) the
insurance described in Sections 11.1(a) shall include, as additional insureds (but without liability
for pmmiums) as their interests may appear, the Landlord, the Building Owners, any Mortgagec
and other Persons with an interest in the Building &om time to time designated in writing by the
Landlord provided in each such case them is an insurable interest, (b) the insurance described in
Section 11.1(b) shall include as additional insureds (but without liabifity for premiums) the
Landlord, any Mortgagee, any other Persons with an interest in the Building fmm time to time
designated in writing by the Landlord and the Property Manager or any other Pmperty Manager
or facilities manager retiincd by the Landlord in respect of the Building; (c) the insurance
described in Sections 11.1(a) contains a "separation of insureds" provision or "severability of
interest" clause (which, if such a clause were not in the policy, would have the same effect as
having a "cross liability endorsement" to that policy); (d) the coverage accorded by the insurance
described in Section 11.1(b) applies sepmutely to each insuml who is seeking coverage or
against whom a claim or suit is brought; (e) the insurance described in Sections 11.1(a) contains
a "blanket" waiver of subrogation, which will extend to the Landlord, the Building Owners, and
any Mortgagee, which endorsement, in substance, provides that the insurance is not invalidated if
the insured is contractually obligated to waive rights to recovery against any part of the loss
occumng to the insured property; and (I) the insurance described in Sections 11.1(a) and Section
11.1(b) shall contain a provision that the Tenant's insurance shall be primmy, not contributing
with, and not in excess of, coverage the Landlord may carry.

11.3 CERTIIrICATES AND NOTICE TO LANDLORD

The Tenant shall provide to the Landlord, prior to the Commencement Date, certificates of
insurance to confnm that the Tenant hss obtained all insurance policies required by this Lease
and shall provide written evidence of the continuation of such pohcies not less than ten (I 0) days
prior to their respective expiry dates. Each policy required pursuant to Section 11.1 shall provide
for 30 days'rior written notice by the insurance cmrier to the first named insured prior to
cancellation, nonrenewal, or substantial modification, except that the notice period is only 10

days for cancellations resulting from the non-payment of a premium. Tenant or its insurance
broker will send a copy of any notice of cancellation to Landlord, the Building Owners and any
Mortgagee who are additional insureds of record.

1L4 LANDXnRD'S INSuRANCE

The Landlord shall maintain during the Teim such types of insurance coverage on the Building
in such amounts and with such deductibles as me cerned by pistdent owners of similar properties
in Vancouver, British Columbia having mgmd to the sge, nature, location and character of the
Building. All such property damage insurance (including boiler and machinery insurance) shall
contain provisions whereby the insurer waives any right of subrogation against the Tenant,
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except to the extent the damage is caused by the gross negligence or wilful misconduct of the 
Tenant orthose for whom it is responsible for at law. The Tenant agrees that notwithstanding 
the Tenant contributes to the cost of the Landlord' s insurance with respect to the Building, the 
Tenant shall not have any insurable interest in, or any right to recover any proceeds under any of 
the Landlord's insurance policies. Without limiting the generality of the foregoing, the Landlord 
shall be entitled to effect and maintain during the Tenu, property and business interruption 
insurance that would provide for, to the extent available on commercially reasonable terms, 
environmental or other building accreditation rece1tification costs, sustainable re-engineering or 
sustainability design costs incurred after a loss, the incremental costs of debris removal and 
recycling after a Joss, and any additional reconstruction costs associated with reconstruction of 
the Building to a leading energy conservation and/or sustainability standard such as LEED 
Existing Buildings: Operations & Maintenance ("EBOM") or BOMA Building Environmental 
Standards ("BESt") (top quartile or equivalent), including enhanced extemal vegetation 
replacement requirements and the creation or reconstruction of a "green" (vegetative) or "white" 
(reflective) roof or roofs. In addition, the Landlord may place boiler and machinery breakdown 
insurance that would permit the replacement of damaged equipment with equipment that 
increases the building efficiency or enhances safety. 

11.5 INSURANCE RISK 

From and after the Commencement Date, the Tenant shall not do, omit to do, or pemüt to be 
done or omitted to be done upon the Premises, and the Tenant shall not do or permit to be done 
upon any other portion of the Building, anything that may contravene or be prohibited by any of 
the Landlord's or the Building Owners' insurance policies in force from lime to time covering or 
relevant to any part of the Building or which would prevent the Landlord or the Building Owners 
from procuring such policies with companies acceptable to them. If the occupancy of the 
Premises, the conduct of business in the Premises or any acts or omissions of the Tenant in the 
Premises or any acts of the Tenant in any other portion of the Building causes or results in any 
increase in premiums for any of the Landlord's or the Building Owners' insurance policies, then, 
without limiting any other rights or remedies of the Landlord, the Tenant shall pay any such 
increase as Additional Rent forthwith upon receipt of the invoices of the Landlord for such 
additional premiums. A written report by an Expe1t conceming the cause of any increase in 
premiums will be accepted as conclusive evidence of the cause for the putposes of dete1mining 
the Tenant's liability to pay for increases as Additional Rent. 

11.6 RELEASE OF LANDLORD 

(a) Notwithstanding any other tenu or provision of this Lease, but except only to the 
extent caused by the gross negligence or wilful misconduct of the Landlord or 
those for whom it is responsible for at law, the Landlord shall not be liable for and 
the Tenant hereby releases the Landlord and its agents, officers and employees, 
and any other Person for whom the Landlord is legally responsible, from any and 
ail claims, actions, causes of action, damages, demands for damages and other 
liabilities, howsoever arising, that may be made by the Tenant against the 
Landlord under the provisions of this Lease to the extent of ail insurance proceeds 
paid under the policies of insurance maintained by the Tenant or which would 
have been paid if the Tenant had maintained the insurance required under this 
Lease and had diligently processed any daims thereunder. 
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except to the extent the damage is caused by the gross negligence or wilful misconduct of the
Tenant or those for whom it is responsible for at law. The Tenant agrees that notwithstanding
the Tenant contributes to the cost of the Landlord's insurance with respect to the Building, the
Tenant shall not have any insurable interest in, or any right to recover any proceeds under any of
the Landlord's insurance policies. Without limiting the generality of the foregoing, the Landlord
shall be entitled to effect and maintain during the 'I'erm, property and business interruption
insurance that would provide for, to the extent available on commercially reasonable terms,
environmental or other building accreditation receitiTication costs, sustainable re-engineering or
sustainability design costs incurred after a loss, the incremental costs of debris removal and
recycling alter a loss, and any additional reconstruction costs associated with reconstruction of
the Building to a leading energy conservation and/or sustainability standard such as LEED
Existing Buildings: Operations 4 Maintenance ("FBOM") or BOMA Building Environmental
Standards ("BKSt") (top quartile or equivalent), including enhanced cxtemal vegetation
replacement requirements and the creation or reconstruction of a "green" (vegetative) or "white"
(reflective) roof or roofs. In addition, the landlord may place boiler and machinery breakdown
insurance that would permit the replacement of damaged equipment with equipment that
increases the building efficiency or enhances safety.

11.5 INSVRANCR RISK

From and after the Commencement Date, the Tenant shall not do, omit to do, or permit to be
done or omitted to be done upon the Premises, and the Tenant shall not do or permit to be done
upon any other portion of the Building, anything that may contravene or be prohibited by any of
thc I,andlord's or the Building Owners'nsumnce policics in force from time to time covering or
relevant to any part of the Building or which would prevent the landlord or the Building Owners
from procuring such policies with companies acceptable to them. If the occupancy of the
Premises, the conduct of business in the Premises or any acts or omissions of the Tenant in thc
Premises or any acts of the Tenant in any other portion of the Building causes or results in any
increase in premiuins for any of the Landlord's or the Building Owners'nsurance policies, then,
without limiting any other rights or remedies of the landlord, the Tenant shall pay any such
increase as Additional Rent forthwith upon receipt of the invoices of thc Landlord for such
additional premiums. A written report by an Lxpeit concerning the cause of any increase in
premiums will be accepted as conclusive evidence of the cause for the puiposes of detetTnining
the 'I'enant's liability to pay for increases as Additional Rent,

11.6 BRLKASR OF LANDLORD

(a) Notwithstanding any other term or provision of this Lease, but except only to the
extent caused by the gross negligence or wilful misconduct of the Landlord or
those for whom it is responsible I'or at law, the Landlord shall not be liable for and
the Tenant hereby releases the Landlord and its agents, officers and employees,
and any other Person for whom the Landlord is legally responsible, (rom any and
all claims, actions, causes of action, damages, demands for damages and other
liabilities, howsoever arising, that may be made by the Tenant against the
landlord under the provisions of this Lease to the extent of all insurance proceeds
paid under the policies of insurance maintained by the Tenant or which would
have been paid if the Tenant had maintained the insurance required under this
Lease and had diligently processed any claims thereunder.

except to the extent the damage is caused by the gmss negligence or wilful misconduct of thc
Tenant or those for whom it is responsible for at law. The Tenant agrees that notwithstanding
the Tenant contributes to the cost of the Landlord's insurance with respect to the Building, the
Tenant shall not have any insurable interest in, or any right to recover any proceeds under any of
the I.andlord's insurance policies. Without limiting the generality of the foregoing, the Landlord
shall be entitled to effect and maintain during the Term, property and business interruption
insurance that would provide for, to the extent available on commercially reasonable terms,
environmental or other building accreditation recettification costs, sustainable re-engineering or
sustainability design costs incurred after a loss, the incremental costs of debris removal and
recycling after a loss, and any additional reconstruction costs associated with reconstruction of
the Building to a leading energy conservation and/or sustainability standard such as LHED
Existing Buildings: Operations Gt Mamtenance ("EBOM") or SOMA Building Environmental
Standards ("BFAt") (top quartile or equivalent), including enhanced cxtemal vegetation
replacement requirements and the creation or reconstruction of a "green" (vegetative) or "white"
(reflective) roof or roofs. In addition, the landlord may place boiler and machinery breakdown
insiuunce that would permit the mplacetnent of damaged equipment with equipment that
increases the building efficiency or enhances safety.

11.5 INSURANCE RISK

From and after the Commencement Date, the Tenant shall not do, omit to do, or permit to be
done or omitted to be done upon the Premises, and thc Tenant shall not do or permit to be done
upon any other portion of thc Building, anything that may contravene or be prohibited by any of
the Landlord's or the Building Owners'nsurance policics in force from time to time covering or
relevant to any part of the Building or which would prevent the Landlord or the Building Owners
from procuring such policies with companies acceptable to item. If the occupancy of the
Premises, thc conduct of business in the Premises or any acts or omissions of the Tenant in thc
Premises or any acts of the Tenant in any other portion of the Building causes or results in any
increase in premiums for any of the Landlord's or the Building Owners'sumnce policies, then,
without limiting any other rights or remedies of the Landloid, the Tenant shall pay any such
increase as Additional Rent forthwith upon receipt of the invoices of thc Landlotsf for such
additional premiums. A written report by an Expert concerning the cause of any increase in
premiums will be accepted as conclusive evidence of the cause for the pmposes of deteisnining
the Tenant's liability to pay for increases as Additional Rent.

1 LG RELEASE OF LANDLORD

(a) Notwithstanding any other tenn or provision of this Lease, but except only to the
extent caused by the gross negligence or wilful misconduct of the Landlord or
those for whom it is responsible for at law, the Landlord shall not be liable for and
the Tenant hereby releases the Landlord and its agents, officers and employees,
and any other Person for whom the Landlord is legally responsible, fmm any and
all claims, actions, causes of action, damages, demands for damages and other
liabilities, howsoever arising, that may be made by tbe Tenant against thc
Landlord under the pmvisions of this Lease to the extent of all insurance proceeds
paid under the policies of insurance maintained by the Tenant or which would
have been paid if the Tenant had maintained the insurance required under this
Lease and had diligently processed any claims thereunder.
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(b) In addition, and without limitation, the Tenant agrees that, except as expressly 
provided in this Lease, the Landlord shall not be liable for and hereby releases the 
Landlord from: 

(i) any and ail claims, actions, causes of action, damages, demands for 
damages and other liabilities: 

(A) for or related to any bodily injury, persona! injury, illness or 
discomfort to or death of the Tenant or any of its agents, officers, 
contractors, employees, invitees, Licensees and any other Person 
for whom the Tenant is legally responsible in or about the Building 
or the Premises including those that may arise due to a Health 
Emergency or the Landlord' s response to it; 

(B) for or related to any loss or damage to property owned by the 
Tenant or by others and for which property the Tenant is 
responsible in or about the Building or the Premises, and, without 
limiting the foregoing, the Landlord shall not be liable for any 
damage caused by steam, water, rain or snow which may lealc into, 
issue or flow from part of the Building, including the Premises, or 
from the pipes or plumbing works thereof, or from any other place 
or for any damage caused by or atttibutable to the condition or 
arrangement of any electric or other wiring; 

(C) for or related to any closure, quarantine order or decontamination, 
or environmental investigation and/or remediation (if carried out 
by the Landlord) whether in contract, tort or on any other basis of 
liability, statutory or otherwise. 

(ii) any loss or damage caused as a result of any damage, destruction, 
construction, alteration, expansion, expropriation, reduction, repair or 
reconstruction from time to time of the Building, any patis or components 
of the Building or of improvements on adjoining properties or by anything 
done or omitted to be done by any other tenant or occupant; 

(iii) any act or omission (including theft, malfeasance or negligence) on the 
part of any agent, contractor or person from time to time employed by 
Landlord to perfonn j anitorial services, security services, supervision or 
any other work in or about the Premises or the Building; 

(iv) any loss or damage, however caused, to books of account, records, files, 
money, securities, negotiable instruments, papers, computer disks, tapes, 
software, data and other electronic files and their storage media of any 
kind or to other valuables of the Tenant including art, artworks, statuary, 
antiques, gems and precious metals of the Tenant and of others; 

(v) any loss or damage arising from obstruction of deliveries to or from the 
Premises or interruption, cessation, faulty operation, breakdown or failure 
of any Building Systems, including but not limited to, the supply of any 
utilities, telecommunication services (whether controlled or owned by the 
Landlord or the Building Owners or not) or other services in, to or serving 
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any loss or damage, however caused, to books of account, records, files,
money, securities, negotiable instruments, papers, computer disks, tapes,
software, data and other electronic files and their storage media of any
kind or to other valuables of the Tenant including art, artworks, statuary,
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Premises or interruption, cessation, faulty operation, breakdown or failure
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money, securities, negotiable instruments, papers, computer disks, tapes,
software, data and other electmnic files and their stomge media of any
kind or to other valuables of the Tenant including art, artworks, statuary,
antiques, gems and precious metals of the Tenant and ofothers;

any loss or damage arising &om obstritction of deflveries to or from the
Premises or interruption, cessation, faulty operation, breakdown or failure
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the Building or the Premises, whether they are supplied by the Landlord or 
by others; 

(vi) for the non-observance or violation of any provision of any of the Rules 
and Regulations of the Landlord in effect from time to time or of any lease 
by another tenant of premises in the Building or any concessionaire, 
employee, licensee, agent, customer, officer, contractor, or other invitee of 
any of them, or by anyone else, excluding any Rules and Regulations 
prohibiting those uses specified in paragraph 9 of SCHEDULE "D"; or 

(vii) any indirect or consequential damages including, but not limited to, Joss of 
profit. 

11.7 RELEASEOFTENANT 

Notwithstanding any other term or provision of this Lease, but only except only to the extent 
caused by the gross negligence or wilful misconduct of the Tenant or those for whom it is 
responsible for at law, the Tenant shall not be Hable for and the Landlord hereby releases the 
Tenant, and its agents, officers and employees, and any other Person for whom the Tenant is 
legally responsible, from any and ail claims, actions, causes of action, damages, demands for 
damages and other liabilities, howsoever arising, that may be made by the Landlord against the 
Tenant under the provisions of this Lease to the extent of all insurance proceeds paid under the 
policies of insurance maintained by the Landlord or which would have been paid if the Landlord 
had maintained the insurance required under this Lease and had diligently processed any claims 
thereunder. This release shall be operative only if it is not prohibited by the Landlord's or the 
Building Owners' insurance policies and would not place the Landlord or the Building Owners 
in breach of such policies or expose the Landlord or the Building Owners to additional costs 
under or in connection with such policies; provided, however, if this release is not operative 
under the foregoing, then the release in Section 1 l.6(a) will not be operative as well. 

11.8 INDEMNITY BY TENANT 

Subject to Section 11.7, the Tenant shall defend, indemnify and save harmless the Landlord from 
and against any and ail claims, actions, causes of action, damages, demands for damages, losses 
and other liabilities and expenses (including, without limitation, those in connection with bodily 
injury (including death), persona! injury, illness or discomfmt or damage to propeity including 
environmental injury, harm and contamination and ]egal fees on a solicitor and client basis) by or 
on behalf of any Person or govemmental authority ( collectively, "Claims"): (i) due to or arising 
from or out of any occunence in, on or at the Premises during the Term or the occupancy or use 
by the Tenant or any Licensee of the Premises or any other part of the Building, (ii) occasioned 
wholly or in part by any act or omission (where there is a duty to act) of the Tenant, any 
Licensee, any Person ( excluding the Landlord and those for whom the Landlord is at law 
responsible) permitted by the Tenant or a Licensee to be on the Premises or the Building, or 
their respective officers, employees, agents, contractors, invitees, or (iii) due to or arising out of 
any breach by the Tenant or a Licensee of this Lease; provided, however, in no event shall the 
Tenant's indenmification, defense or hold harmless obligations in this Lease be construed as 
requiring Tenant to indemnify, defend or save harmless the Landlord for any Claims to the extent 
caused by the gross negligence or willful misconduct of Landlord or the Property Manager or 
their respective employees, contractors or agents. This Section shall survive the expiry or 
termination of this Lease. The Landlord may, at its option, participate in or assume carnage of 
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the Building or the Premises, whether they are supplied by the Landlord or

by others;

(vi) far the non-observance or violation of any provision of any of the Rules
and Regulatians of the Landlord in effect fmm time to time or of any lease

by another tenant of premises in the Building or any concessionaire,

employee, licensee, agent, customer, officer, contractor, or other invitee of
any of them, or by anyone else, excluding any Rules and Regulations
prohibiting those uses specified in paragraph 9 of SCHEDULE "D"; or

(vii) any indirect or consequential damages including, but not limited to, loss of
profit.

11.7 RELEASE Oli'ENANT

Notwithstanding any other term or provision of this Lease, but only except only to the extent

caused by the gross negligence or wilful misconduct of the Tenant or those for whom it is

responsible fur at law, the Tenant shall not be liable for and the Landlord hereby releases the

Tenant, and its agents, officers and employees, and any other Persan for whom the Tenant is

legally responsible, from any and all claims, actions, causes of action, damages, demands for

damages and other liabilities, howsoever arising, that may be made by the Landlord against the

Tenant under the provisions of this Lease to the extent of all insurance proceeds paid under the

policies of insurance maintained by the Landlord or which would have been paid if the Landlord

had maintained the insurance required under this Lease and had diligently processed any claims

thereunder. This release shall be operative only if it is not prohibited by the LandlonVs or the

Building Owners'nsurance policies and would not place the Landlord or the Building Owners

in breach of such policies or expose the Landlord or the Building Owners to additional costs

under or in connection with such policies; provided, however, if this release is not operative

under the foregoing, then the release in Section 11.6(a) will not be operative as well.

11.8 INDEMNITY BY TENANT

Subject to Section 11.7, the Tenant shall defend, indemnify and save harmless the Landlord from
and against any and all claims, actions, causes of action, damages, demands for damages, losses

and other liabilities and expenses (including, without limitation, those in connection with bodily

injury (including death), personal injury, illness or discomfort ar dainage to property including
environmental injury, barm and contamination and legal fees on a solicitor and client basis) by or

on behalf of any Person or governmental authority (collectively, "Claims"): (i) due to or arising

&om or out of any occmnnce in, on or at the Premises during the Term or the occupancy or use

by the Tenant or any Licensee of the Premises or any other part of the Building, (ii) occasioned

wholly or in part by any act or omission (where there is a duty to act) of the Tenant, any
Licensee, any Poison (excluding the Landlord and those for whom the Landlord is at law

responsible) permitted by the Tenant or a Licensee to be on the Premises or the Building, or

their respective officers, employees, agents, contractors, invitees, or (iii) due to or arising out of

any breach by the Tenant or a Licensee of this Lease; provided, however, in no event shall the
Tenant's indemnification, defense or hold harmless obligations in this Lease be construed as

requiring Tenant to indemnify, defend ar save harmless the Landlord for any Claims to the extent

caused by the gross negligence or willful misconduct of Landlord oi the Property Manager or
their respective employees, contractors or agents. This Section shall survive the expiry or
termination of this Lease. The Landlord may, at its option, participate m or assume carriage of
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profit.
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Notwithstanding any other term or provision of this Lease, but only except only to the extent

caused by the gross negligence or wilful misconduct of the Tenant or those for whom it is

responsible for at law, the Tenant shall not be liable for and the Landlord hereby releases the

Tenant, and its agents, officers and employees, and any other Persan for whom the Tenant is
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under or in connection with such policies; provided, however, if this release is not operative

under the foregoing, then the release in Section 11.6(a) will not be operative as well.
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Subject to Section 11.7, the Tenant shall defend, indemnify and save harmless the Landlord from
and against any and all claims, actions, causes of action, damages, demands for damages, losses
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any litigation or settlement discussions relating to the foregoing, or any other matter for which 
the Tenant is required to indemuify the Landlord under this Lease. Alternatively, the Landlord 
may require the Tenant to assume cardage of and responsibility for all or any part of such 
litigation or discussions. Notwithstanding the foregoing, in no event shall Tenant and those 
persons for whom Tenant is responsible in law be liable for consequential injury or damage 
sustained by the Landlord or any of its agents, officers, employees, or licensees, invitees or any 
other Person claiming by, through or under Landlord. 

ARTICLE 12 
ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS 

12.1 TRANSFERS 

The Tenant shall not enter into, effect, consent to, or permit any Transfer without the prior 
written consent of the Landlord, which consent shall not be umeasonably withheld but shall be 
subject to the Landlord's rights under Section 12.2. The Tenant shall pay to the Landlord its 
then current reasonable charge and ail costs incurred (including le gal fees and disbursements) in 
respect of the proposed Transfer. Notwithstanding any statutory provision to the contrary, it 
shall not be considered umeasonable for the Landlord to withhold its consent if, without limiting 
any other factors or circumstarices which the Landlord may reasonably take into account: 

(a) an Event of Default on the part of the Tenant hereunder has occmTed and is 
continuing; 

(b) in the Landlord's reasonable opinion: 

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

(ii) the nature or character of the proposed business of the proposed 
Transferee is such that it might harm the Landlord' s business or reputation 
or reflect unfavourably on the Building, the Landlord, the Building 
Owners or the image of any ofthem, or is unethical, immoral or illegal; 

(iii) the use of the Premises by the proposed Transferee could result in 
excessive demands being placed on the Building Systems; 

(iv) the use of the Premises by the Transferee would violate any covenant 
contained in any other lease of space or agreement affecting the Building; 
or 

(v) if the Transfer affects less than ail of the Premises, the portion affected or 
the portion remaining are not acceptable in respect of size, access or 
configuration. 

(c) the use of the Premises by the proposed Transferee: 

(i) would violate any law, bylaw, or regulation; or 

(ii) would be other than for a Permitted Use; 

( d) the proposed Transferee or any principal of the proposed Transferee or any 
principal shareholder of the proposed Transferee has a history of defaults under 
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any litigation or settlement discussions relating to the foregoing, or any other matter for which
the Tenant is required to indemnify the Landlord under this Lease. Alternatively, the Landlord
may require the Tenant to assume carriage of and responsibility for all or any part of such
litigation or discussions. Notwithstanding the foregoing, in no event shall Tenant and those
persons for whom Tenant is responsible in law be liable for consequential injury or damage
sustained by the Landlord or any of its agents, officers, employees, or licensees, invitees or any
other Person claiming by, through or under Landlord,

ARTICLE 12
ASSIGNMENT. SUBLETTING AND OTHER TRANSFERS

12.1 TRANSFERS

The Tenant shall not enter into, effect, consent to, or permit any Transfer without the prior
written consent of the Landlord, which consent shall not be unreasonably withheld but shall be
subject to the Landlord's rights under Section 12.2. The Tenant shall pay to the Landlord its
then current reasonable charge and all costs incurred (including legal fees and disbursements) in
respect of the proposed Transfer. Notwithstanding any statutory provision to the contrary, it
shall not be considered unreasonable for the Landlord to withhold its consent if, without limiting
any other factors or circumstances which the Landlord may reasonably take into account:

(c)

(d)

an Event of Default on the part of the Tenant hereunder has occurred and is
continuing;

in the Landlonl's reasonable opinion:

(i) either the financial background or the business history and capability of
the proposed Tnmsferee is not satisfactory;

(ii) the nature or character of the proposed business of the proposed
Transferee is such that it might harm the Landlord's business or reputation
or reflect unfavomubly on the Building, the Landlord, the Building
Owners or the image ofany of them, or is unethical, immoral or illegal;

(iii) the use of the Premises by the proposed Transferee could result in
excessive demands being placed on the Building Systems;

(iv) the use of the Premises by the Transferee would violate any covenant
contained in any other lease of space or agreement affecting the Building;
or

(v) if the Transfer affects less than all of the Premises, the portion affected or
the portion remaining are not acceptable in respect of size, access or
configurution.

the use of the Premises by the proposed Transferee:

(i) would violate any law, bylaw, or regulation; or

(ii) would be other than for a Permitted Use;

the pmposed Transferee or any principal of the proposed Transferee or any
principal shareholder of the proposed T~ has a history of defaults under
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any litigation or settlement discussions relating to the foregoing, or any other matter for which
thc Tenant is required to indcinnify the Landlord under this Lease. Alternatively, the I~dlord
may require the Tenant to assume carriage of and responsibility for all or any part of such
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sustained by the Landlord or any of its agents, officers, employees, or licensees, invitees or any
other Person claiming by, through or under Landlord,
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The Tenant shall not enter into, effect, consent to, or permit any Transfer without the prior
written consent of the Landlord, which consent shall not be unreasonably withheld but shall be
subject to the Landlord's rights under Section 12.2. The Tenant shall pay to the Landlord its
then current reasonable charge and all costs incurred (including legal fees and disbursements) in
respect of the proposed Transfer. Notwithstanding any statutory provision to the contrary, it
shall not be considered unreasonable for the Landlord to withhold its consent if, without limiting
any other factors or circumstances which the Landlord may reasonably take into account:
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(d)
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(ii) the nature or character of the proposed business of the proposed
Transferee is such that it might harm the Landlord's business or reputation
or reilect unfavomubly on the Building, the Landlord, the Building
Owners or the image ofany of them, or is unethical, immoral or illegal;

(iii) the use of the Premises by the proposed Transferee could result in
excessive demands being placed on the Building Systems;

(iv) the use of the Premises by the Transferee would violate any covenant
contained in any other lease of space or agreement affecting the Building;
or

(v) if the Transfer affects less than all of the Premises, thc portion affected or
the portion remaining are not acceptable in respect of size, access or
configumtion.

the use of the Premises by the proposed Transferee:

(i) would violate any law, bylaw, or regulation; or

(ii) would be other than for a Permitted Use;

the pmposed Transferee or any principal of the proposed Transferee or any
principal shareholder of the proposed T~ has a history of defaults under
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other commercial leases, does not have a satisfactory history of compliance with 
laws, or is engaged in litigation with the Landlord; 

( e) the Landlord at the time has, or will have in the next ensuing three (3) month 
period, other premises on the Building suitable for leasing to the proposed 
Transferee; 

(f) the proposed Transfer will create a vacancy elsewhere on the Building; 

(g) the Tenant is in default of auy obligation of the Tenant under this Lease or has 
been in default under this Lease on two or more occasions during the 12 months 
preceding the date that the Tenant requests consent; 

(h) the proposed Transfer is to: (i) an existing tenant or occupant of any other 
building owned or managed by the Landlord, the Building Owners or any of their 
Affiliates within the same market area; or (ii) a consulate, embassy, trade 
commission or other representative of a foreign government; or (iii) a 
government, quasi-govermuent or public agency, service or office which is open 
to the public;or 

(i) the Landlord does not receive sufficient financial, business or other information 
from the Tenant or the Transferee to enable the Landlord to make a determination 
as to whether or not it should give its consent. 

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

12.2 TENANT'S NOTICE, LANDLORD'S RIGHT TO TERMINA TE 

If the Tenant intends to effect a Transfer, the Tenant shall give prior Notice to the Landlord of 
such intent specifying the identity of the Transferee, the type of Transfer contemplated, the part 
of the Premises affected and the financial and other terms of the Transfer, and shall provide such 
financial, business or other information relating to the proposed Transferee and its principals as 
the Landlord or any Mo1tgagee reasonably requires, together with copies of all documents which 
record the particulars of the proposed Transfer. The Landlord shall, within thirty (30) days after 
having received such Notice and all requested information, notify the Tenant either that: 

(a) it consents or does not consent to the Transfer in accordance with the provisions 
ofthis Lease; 

(b) it elects to terminate this Lease as to the part of the Premises affected by the 
proposed Transfer, or as to the whole Lease and Premises if the proposed Transfer 
affects ail of the Premises; or 

(c) it elects to take a Transfer from the Tenant upon the terms and conditions of the 
proposed Transfer for which the Tenant requests the Landlord's consent, it being 
understood that the Landlord shall at ail times under such Transfer have the rights 
and option to make a further Transfer of the interest so acquired by the Landlord 
or any part thereof without obtaining the Tenant' s consent and without sharing 
any of the economic consideration received by the Landlord thereunder. 

If the Landlord elects to terminate this Lease it shall stipulate in its Notice the termination date of 
this Lease, which date shall be the date of possession contemplated under the proposed Transfer 
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other commercial leases, does not have a satisfactory history of compliance w'ith

laws, or is engaged in litigation with the Landlord;

(e) the Landlord at the time has, or will have in the next ensuing three (3) month
period, other premises on the Building suitable for leasing to the proposed
Transferee;

(f) the proposed Transfer will create a vacancy elsewhere on the Building;
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as to whether or not it should give its consent.

Any consent by the Landlord to a Transfer shall not constitute a waiver of the necessity for such

consent to any subsequent Transfer.

12.2 TENANT'S NOTICE LANDLORD'S RIGHT TO TERMINATE

If the Tenant intends to effect a Transfer, the Tenant shall give prior Notice to the Landlord of
such intent specifying the identity of the Transferee, the type of Transfer contemplated, the part
of the Premises affected and the financial and other terms of the Transfer, and shall provide such

financial, business or other information relating to the proposed Transferee and its principals as

the Landlord or any Mortgagee reasonably requires, together with copies of all documents which
record the particulars of the proposed Transfer. The Landlord shall, within thirty (30) days after

having received such Notice and all requested information, notify the Tenant either that:

(a) it consents or does not consent to the Transfer in accordance with the provisions
of this Lease;

(b) it elects to terminate this Lease as to the part of the Premises affected by the
proposed Transfer, or as to the whole Lease and Premises if the proposed Transfer
affects all of the Premises; or

(c) it elects to take a Transfer from the Tenant upon the terms and conditions of the
proposed Transfer for which the Tenant requests the Landlord's consent, it being
understood that the Landlord shall at all times under such Transfer have the rights
and option to make a further Transfer of the interest so acquired by the Landlord
or any part thereof without obtaining the Tenant's consent and without sharing
any of the economic consideration received by the Landlord thereunder.

If the Landlord elects to terminate this Lease it shall stipulate in its Notice the termination date of
this Lease, which date shall be the date of possession contemplated under the proposed Transfer
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other commercial leases, does not have a satisfactory history of compliance with
laws, or is engaged in litigation with the Landlonl;

(e) the Landloni at the time has, or will have in the next ensuing three (3) month
period, other premises on the Building suitable for leasing to the proposed
Transferee;

(f) the pmposed Transfer will create a vacancy elsewhere on the Building;

(g) the Tenant is in defiiult of any obligation of the Tenant under this Lease or has
been in default under this Lease on two or more occasions during the 12 months

preceding the date that the Tenant requests consent;

(h) the proposed Transfer is to: (i) an existing tenant or occupant of any other
building owned or managed by the Landlord, the Building Owners or any of their
AIKiates within the same market area; or (ii) a consulate, embassy, bede
commission or other representative of a foreign government; or (iii) a

government, quasi-government or public agency, service or office which is open
to the public;or

(i) the Landlord does not receive sufficient financial, business or other information
fium the Tenant or the Transfeme to enable the Landlord to make a determination
as to whether or not it should give its consent.

Any consent by the Laudlonl to a Transfer shall not constitute a waiver of the necessity for such

consent to any subsequent Transfer.

12.2 TENANT S NOTICE. LANDLORD'S RIGHT TO TERMINATE

If the Tenant intends to effect a Transfer, the Tenant shall give prior Notice to the Landlord of
such intent specifying the identity of the Transferee, the type of Transfer contemplated, the part
of the Preinises affected and the financial and other terms of the Transfer, and shall provide such

financial, business or other information relating to the proposed Transferee and its principals as

the Landlord or any Mortgagee reasonably requires, together with copies of all documents which
record the particulars of the pmposed Tnmsfer. The Landlord shall, within thirty (30) days after

having received such Notice and all requested information, notify the Tenant either that:

(a) it consents or does not consent to the Transfer in accoi4wce with the provisions
of this Lease;

(b) it elects to terminate this Lease as to the part of the Premises afiected by the
proposed Transfer, or as to the whole Lease and Pmmises if tbe proposed Transfer
afibcts all of the Premises; or

(c) it elects to take a Transfer fmm the Tenant upon the terms and conditions of the
proposed Transfer for which the Tenant requests the Landlord's consent, it being
understood that the Landlord shall at all times under such Transfer have the rights
and option to make a further Transfer of the interest so acquired by the Landlord
or any part thsuof without obtaining the Tenant's consent and without sharing
any of the economic consideration received by the Landlord thereunder.

If the Landlonl elects to terminate this Lease it shall stipulate in its Notice the termination date of
this Lease, which date shall be the date of possession contemplated under the proposed Transfer

DocuSign Envelope ID: 2A870D61-EC9C-40EA-B836-39F0DC5CCB15



54 

(provided that if such date is less than thirty (30) days following the giving of Notice of such 
election, the Landlord may elect to have the termination date thirty (30) days following the 
giving of Notice). If the Landlord elects to terminate this Lease, the Tenant may notify the 
Landlord within ten (10) days following receipt of such Notice of the Tenant's intention to 
refrain from such Transfer and, if the Tenant provides such Notice within such time period, then 
the Landlord's election to terminate this Lease shall become void. If the Tenant fails to deliver 
such Notice within such time period, then this Lease shall, as to the whole or affected part of the 
Premises, as the case may be, be terminated on the date of termination stipulated by the Landlord 
in its Notice of election to tetminate. If the Tenant is required to deliver possession of a part only 
of the Premises, the Tenant shall pay ail costs incurred in connection with rendering that part 
functionally separate and suitable for separate use and occupancy, including partitioning and 
providing entrances and services. If this Lease is terminated with respect to part only of the 
Premises then the parties shall execute an agreement to be prepared by the Landlord whereby 
this Lease is amended as reasonably determined by the Landlord to reflect that the Tenant is no 
longer the tenant of ail of the Rentable Area of the Premises. 

12.3 CONDITIONS OF TRANSFER 

The following terms and conditions apply in respect of a Transfer (but this shall not imply 
consent by the Landlord to any Transfer), as applicable: 

(a) the Tenant will effect the Transfer only upon the terms set out in the request 
submitted to the Landlord pursuant to Section 12.2 and not otherwise; 

(b) the Tenant and the Transferee shall execute, prior to the Transfer being made, an 
agreement with the Landlord in the Landlord's form including the Transferee's 
covenant to be bound by ail of the terms of this Lease ( as they relate to the space 
transfen·ed) as if the Transferee had originally executed this Lease as the Tenant, 
and amending this Lease to incorporate any conditions imposed by the Landlord 
in its consent; 

(c) at the Landlord's option, any document effecting or evidencing the Transfer shall 
be prepared by the Landlord or its solicitors, and the Landlord's costs shall be 
paid by the Tenant as Additional Rent; 

(d) notwithstanding any Transfer, the Tenant shall remain Hable under this Lease and 
shall not be released from petforming any of the tenns of this Lease, and if the 
Transfer is an assignment of this Lease, the liability of the Tenant and the 
Transferee shall be joint and several. The Tenant's liability shall continue 
notwithstanding any amendment of this Lease throughout the Term and any 
exercise of any renewal or extension of the Tenn provided for herein, regardless 
of whether or when an amendment of this Lease is made (however the original 
Tenant's liability will not be increased by any amendment that it is nota party to) 
and notwithstanding that the Landlord may collect Rent from the Transferee; 

( e) if the Minimum Rent and Additional Rent (net of reasonable out of pocket costs 
for commissions, for cash allowances and for Alterations required by and made 
for the Transferee by the Tenant, amortized on a straight line basis over the term 
of the Transfer) per square foot per annum to be paid by the Transferee under 
such Transfer exceeds the Minimum Rent and Additional Rent payable by the 
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(provided that if such date is less than thirty (30) days following the giving of Notice of such
election, the Landlord may elect to have the termination date thirty (30) days following the
giving of Notice). If the Landlord elects to terminate this Lease, the Tenant may notify the
Landlord within ten (10) days following receipt of such Notice of the Tenant's intention to
retrain fiom such Tnnsfer and, if the Tenant provides such Notice within such time period, then
the Laitdlonps election to terminate this Lease shall become void. If the Tenant fails to deliver
such Notice within such time period, then this Lease shall, as to the whole or affected part of the
Premises, as the case may be, be terminated on the date of termination stipulated by the Landlord
in its Notice of election to terminate. If the Tenant is required to deliver possession ofa part only
of the Premises, the Tenant shall pay all costs incurred in connection with rendering that patt
functionally separate and suitable for separate use and occupancy, including partitioning and
pmviding entrances and services. If this Lease is terminated with respect to part only of the
Premises then the parties shall execute an agreement to be prepared by the Landlord whereby
this Lease is amended as reasonably determined by the Landlord to rcflect that the Tenant is no
longer the tenant of all of the Rentable Area of the Premises,

12.3 CONDITIONS OF TRANSFER

The following terms and conditions apply in respect of a Transfer (but this shall not imply
consent by the Landlord to any Transfer), as applicable:

(a)

(c)

(d)

(e)

the Tenant will effect the Transfer only upon the terms set out in the request
submitted to the Landlord pursuant to Section 12.2 and not otherwise;

the Tenant and the Transferee shall execute, prior to the Transfer being made, an
agreement with the Landlord in the Landlord's form including the Transferee's
covenant to be bound by all of the terms of this Lease (as they relate to the space
transfertud) as if the Transferee had originally executed this Lease as the Tenant,
and amending this Lease to incorporate any conditions imposed by the Landlord
in its COQscllt;

at the Landlonl's option, any document effecting or evidencing the Transfer shall
be prepared by the Landlord or its solicitors, and the Landlord's costs shall be
paid by the Tenant as Additional Rent;

notwithstanding any Transfer, the Tenant shall remain liable under this I~se and
shall not be released from performing any of the terms of this Lease, and if the
Transfer is an assignment of this Lease, the liability of the Tenant and the
Tnmsferee shall be joint and severs. The Tenant's liability shall continue
notwithstanding any amendment of this Lease throughout the Term and any
exercise of any renewal or extension of the Term provided for herein, regardless
of whether or when an amendment of this Lease is made (however the otdginal
Tenant's liability will not be increased by any amendment that it is not a party to)
and notwithstanding that the Landlord may collect Rent Sum theTransfetue,'f

the Minimum Rent and Additional Rent (net of tuasonable out of pocket costs
for commissions, for cash allowances and for Alterations required by and made
for the Transferee by the Tenant, amortized on a sttuight line basis over the term
of the Transfer) per square foot per annum to be paid by the Transferee under
such Transfer exceeds the Minimum Rent and Additional Rent payable by the
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(provided that if such date is less than thirty (30) days following the giving of Notice of such
election, the Landlord may elect to have the termination date thirty (30) days following the
giving of Notice). If the Landlord elects to terminate this Lease, the Tenant may notify thc
Landlord within ten (10) days following receipt of such Notice of the Tenant's intention to
retrain fiom such Tnnsfer and, if the Tenant provides such Notice within such time period, then
the I.andlonps election to terminate this Lease shall become void. If the Tenant fails to deliver
such Notice within such time period, then this I.ease shall, as to the whole or affecte part of the
Premises, as the case may be, be terminated on the date of termination stipulated by the Landlord
in its Notice of election to terminate. If the Tenant is required to deliver possession ofa part only
of the Premises, the Tenant shall pay all costs incurred in connection with rendering that patt
functionally separate and suitable for separate use and occupancy, including partitioning and
pmviding entrances and services. If this Lease is terminated with respect to part only of the
Premises then the parties shall execute an agreement to be prepared by the Landlord whereby
this Lease is amended as reasonably determined by the I.andlord to reflect that the Tenant is no
longer the tenant of all of the Rentable Ares of the Premises,

12.3 CONDITIONS OF YRANSFER

The following terms and conditions apply in respect of a Transfer (but this shall not imply
consent by the l,andlord to any Transfer), as applicable:

(a)

(c)

(d)

(e)

the Tenant will effect the Transfer only upon the terms set out in the request
submitted to the Landlord pursuant io Section 12.2 and not otherwise;

the Tenant and the Transferee shall execute, prior to the Transfer being made, an
agreement with the landlord in the Landlord's form including the Transferee's
covenant to be bound hy all of the terms of this Lease (as they relate to the space
transfertud) as if the Transfetec had originally executed ibis I~e as ihe Tenant,
and amending this Lease to incorporate any conditions imposed by thc I.andlord
in its COQscllt;

at the Landlonl's option, any document effecting or evidencing the Transfer shall
be prepared by the Landlord or its solicitors, and the Landlord's costs shall be
paid by the Tenant as Additional Rent;

notwithstanding any Transfer, the Tenant shall remain liable under this I~se and
shall not be released from performing any of the terms of this Lease, and if the
Transfer is an assignment of this Lease, the liability of the Tenant and the
Tnmsferec shall bc joint and severs. The Tenant's liability shall continue
notwithstanding any amendmcnt of this IA:ase throughout the Term and any
exercise of any renewal or extension of the Term provided for herein, regardless
of whether or when an amendment of this Lease is made (however the otdginal
Tenant's liability will not be increased by any amendment that it is not a party to)
and notwithstanding that the Landlord may collect Rent Irom theTransfetue,'f

the Minimum Rent and Additional Rent (net of tuasonable out of pocket costs
for commissions, for cash allowances and for Alterations required by and made
for the Transferee by the Tenant, amortized on a sttuight line basis over the term
of the Transfer) per square foot per annum to be paid by the Transferee under
such Transfer exceeds the Minimum Rent and Additional Rent payable by the
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Tenant for the space transferred hereunder, the amount of such excess shall be 
paid by the Tenant to the Landlord. If the Tenant receives from any Transferee, 
either directly or indirectly, any consideration other than Minimum Rent or 
Additional Rent for such Transfer, either in the form of cash, goods or services, 
the Tenant shall immediately pay to the Landlord an amount equivalent to such 
consideration; 

(:1) if the Transfer is a sublease, the Transferee will agree to waive any statutory or 
other right to apply to a comt or to otherwise elect to: (i) retain the unexpired term 
of the Lease or the unexpired term of the sublease; (ii) obtain any dght to enter 
into any lease or other agreement directly with the Landlord; or (iii) otherwise 
remain in possession of any portion of the Premises, in any case where the Lease 
is terminated, s1mendered or otherwise cancelled, including, without limitation, 
any disclaimer, repudiation, surrender or other termination ( each of these 
transactions being referred to as an "Early Termination") by any trustee in 
bankruptcy of the Tenant or a Transferee, by any court appointed officer, or by 
the Tenant or a Transferee in connection with any insolvency proceedings; 

(g) if there is an Barly Termination, the Tenant and any Transferee (except the 
bankrupt or insolvent Tenant or Transferee) to whom the Landlord gives Notice 
within sixty (60) days after the Barly Termination, shall be considered to have 
entered into a lease with the Landlord on the same te1ms and conditions as are 
contained in this Lease except that the term of the lease shall commence on the 
date of the Barly Termination and shall expire on the date this Lease would have 
expired but for the Barly Termination; 

(h) notwithstanding the effective date of any Permitted Transfer as between the 
Tenant and the Transferee, ail Rent for the month in which such effective date 
occurs shall be paid in advance by the Tenant so that the Landlord will not be 
required to accept pattial payments of Rent for such month from either the Tenant 
or the Transferee; 

(i) unless the Transferee is a sub-tenant of the Tenant, the transferor shall retain no 
rights under this Lease in respect of obligations to be performed by the Landlord 
or in respect of the use or occupation of the Premises after the Transfer; and 

G) any documents relating to a Transfer or relating to the Landlord's consent will, at 
the Landlord's option, be prepared by the Landlord or its solicitors and all of the 
reasonable legal costs of the Landlord with respect thereto together with a 
reasonable administration charge for the Landlord shall be paid by the Tenant to 
the Landlord on demand as Additional Rent. 

12.4 PERMITTED TRANSFERS 

Notwithstanding Section 12.1, the Tenant shall have the right on not Jess than thitty (30) days 
prior Notice to the Landlord, but without being required to obtain the Landlord's consent and 
without being subject to Section 12.2, to effect a Transfer (a "Permitted Transfer") in favour of 
a Permitted Transferee, but only for so long as: 
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(g)

(h)

Tenant for the space transfened heieunder, the amount of such excess shall be
paid by the Tenant to the Landlord. If the Tenant receives from any Transferee,
either directly or indirectly, any consideration other than Minimum Rent or
Additional Rent for such Transfer, either in the form of cash, goods or services,
the Tenant shall immediately pay to the Landlord an amount equivalent to such
consideration;

if the Transfer is a sublease, the Transferee will agtue to waive any statutory or
other right to apply to a cotut or to otherwise elect to: (i) retain the unexpired term
of the Lease or the unexpired term of the sublease; (ii) obtain any right to enter
into any lease or other agreement directly with the Landlonl; or (iii) otherwise
remain in possession of any portion of the Premises, in any case where the Lease
is terminated, surrendetud or otherwise cancelled, including, without limitation,
any disclaimer, repudiation, surrender or other termination (each of these
transactions being refetred to as an "Early Termination") by any trustee in
bankruptcy of the Tenant or a Transferee, by any court appointed officer, or by
the Tenant or a Transferee in connection with any insolvency proceedings;

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

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

unless the Transferee is a sub-tenant of the Tenant, the transferor shall retain no
rights under this Lease in respect of obligations to be performed by the Landlord
or in respect of the use or occupation of the Ptumises aiter the Transfer; and

any documents relating to a Transfer or misting to the Landlord's consent will, at
the Landlord's option, be prepared by the Landlord or its solicitors and all of the
reasonable legal costs of the Landlord with respect thereto together with a
reasonable administration charge for the I.andlord shall be paid by the Tenant to
the Landlord on demand as Additional Rent.

12.4 PgttssrrYEn Tm.ttsPgittt

Notwithstanding Section 12.1, the Tenant shall have the right on not less than thirty (30) days
prior Notice to the Landlord, but without being requimd to obtain the Landlord's consent and
without being subject to Section 12.2, to effect a Transfer (a "Permitted Transfer") in Iavour of
a Permitted Transferee, but only for so long as:
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(g)

(h)

Tenant for the space transfened heieunder, the amount of such excess shall be
paid by the Tenant to the Landlord. If the Tenant receives from any Transferee,
either directly or indirectly, any consideration other than Minimum Rent or
Additional Rent for such Transfer, either in the form of cash, goods or services,
the Tenant shall immediately pay to the Landlord an amount equivalent to such
consideration;

if the Transfer is a sublease, the Transferee will agtue to waive any statutory or
other right to apply to a cotut or to otherwise elect to: (i) retain the unexpired term
of the Lease or the unexpired term of the sublease; (ii) obtain any right to enter
into any lease or other agreemcnt directly with the Landlonl; or (iii) otherwise
remain in possession of any portion of the Premises, in any case where the Lcasc
is terminated, surrendend or otherwise cancelled, including, without limitation,
any disclaimer, repudiation, surrender or other termination (each of these
transactions being refetred to as an "Early Termination") by any trustee in
bankruptcy of the Tenant or a Transferee, by any court appointed officer, or by
the Tenant or a Transferee in connection with any insolvency proceedings;

if there is an Iiarly Termination, thc Tenant and any Transferee (except thc
bankrupt or insolvent Tenant or Transleree) to whom the Landlord gives Notice
within sixty (60) days after thc Farly Termination, shall be considered to have
entered into a lease with thc Landlord on the same terms and conditions as are
contained in this 1~use except, that the term oi'he lease shall commence on thc
date of thc Early Termination and shall expire on the date this Lease would have
expired but for the Farly Termination;

notwithstanding the effective date of any Permitted Transl'er as between thc
Tenant and the Transferee, all Rent for the month in which such effective date
occurs shall be paid in advance by the Tenant so that the Landlord will not bc
required to accept partial payments of Rent for such month from either the Tenant
or the Tiansferee;

unless the Transferee is a sub-tenant of the Tenant, the transferor shall retain no
rights under this Lease in respect of obligations to be performed by the Landlord
or in respect of the usc or occupation of the Ptumises aiter the Transfer; and

any documents relating to a Transfer or misting to the Landlord's consent will, at
the Landlord's option, be prepared by the Landlord or its solicitors and all of thc
reasonable legal costs of thc landlord with respect thereto together with a
reasonable administration charge for the I.andlord shall be paid by the Tenant to
the Landlord on demand as Additional Rent.

12.4 PEttMrrYRB TsANsFERs

Notwithstanding Section 12.1, the Tenant shall have the right on not less than thirty (30) days
prior Notice to the Landlord, but without being requimd to obtain the Landlord's consent and
without being subject to Section 12.2, to effect a Transfer (a "Permitted Transfer") in Iavour of
a Permitted Transferee, but only for so long as:
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(a) there continues to be and remain a continuity of the business practices and 
policies and mode and style of operation of the business of the Tenant by the 
Permitted Transferee notwithstanding such Pe1mitted Transfer; and 

(b) the Permitted Transferee (or the Tenant, following a Change of Control) shall (i) 
if the Transfer results in the Tenant no longer being an Affiliate of the original 
Tenant who signed this Lease, have a net worth ( as computed in accordance with 
generally accepted accounting principles, consistently applied) as of the date of 
the Permitted Transfer that is equal to or greater than the net worth of the Tenant 
as of the date of this Lease, and (ii) carry on only the same Permitted Use as 
permitted to be canied on by the Tenant pursuant to this Lease, 

provided that a Permitted Transfer shall be void and shall constitute a default entitling the 
Landlord to terminate this Lease if: (i) the Required Conditions are not satisfied at the time of the 
Permitted Transfer occurs, and (ii) the Peimitted Transfer has not occurred in accordance with 
and the terms and conditions of Section 12.3(b)-(d) and (f)-G). 

A Permitted Transfer will not release or relieve the Tenant from any of its obligations under this 
Lease. 

The Landlord's right to terminate as provided in Section 12.2 shall not apply to a Permitted 
Transfer. 

12.5 No ADVERTISING 

The Tenant shall not advertise that the whole or any pait of the Premises are available for a 
Transfer and shall not peimit any broker or other Persan to do so unless the text and format of 
such advertisement is approved in writing by the Landlord. No such advertisement shall contain 
any reference to the renta! rate of the Premises. The foregoing shall not be deemed to prohibit 
advertising to the prospective Licensees of the Tenant's business contemplated by Section 
1 0 .1 ( c) or to secure a third party operator for a Café Agreement. 

12.6 SALES OR DISPOSITIONS BY LANDLORD 

The Landlord and the Building Owners shall have the unrestricted right to sel!, transfer, lease, 
license, charge or otherwise dispose of all or any part of their interest in the Building, or any 
interest of the Landlord or the Building Owners in this Lease. ln the event of any sale, transfer, 
lease or other disposition the Landlord shall thereupon, and without further agreement, be 
released of ail liability under this Lease arising from and after such disposition, but only to the 
extent that the assignee of the Landlord assumes the obligations of the Landlord under this 
Lease. If required by the Landlord in connection with any sale, transfer, charge or other 
disposition the Tenant shall, within ten (10) Business Days of request, provide to the Landlord, 
the Building Owners, prospective purchasers and Mortgagees and their respective agents and 
consultants, copies of the most recent audited or certified (but unaudited) aimual financial 
statements of the Tenant and any Indemnifier (unless audited financial statements are publicly 
available on the Indemnifier's website, in which event, Landlord will obtain copies from the 
website), subject to the execution of a mutually acceptable confidentiality agreement. If the 
Tenant or its parent is listed on a recognized stock exchange in England, Canada or the United 
States, the Tenant agrees to provide instead copies of the Tenant's aimual reports, qua1terly 
reports and ail other publicly distributed reporting materials. 
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(a) there continues to be and remain a continuity of the business practices and
policies and mode and style of operation of the business of the Tenant by the
Permitted Transferee notwithstanding such Permitted Transfer; and

(b) the Permitted Transferee (or the Tenant, 1'ollowing a Change of Control) shall (i)
if the Transfer results in the Tenant no longer being an Affiliate of the original
Tenant who signed this Lease, have a net worth (as computed in accordance with
generally accepted accounting principles, consistently applied) as of the date of
the Permitted Transfer that is equal to or greater than the net worth of the Tenant
as of the date of this Lease, and (ii) carry on only the same Permitted Use as
permitted to be canded on by the Tenant pursuant to this Lease,

provided that a Permitted Transfer shall be void and shall constitute a default entitling the
Landlord to terminate this Lease if: (i) the Required Conditions are not satisfied at the time of the
Permitted Transfer occurs, and (ii) the Permitted Transfer has not occurred in accordance v;ith
and the terms and conditions of Section 12,3(b) — (d) and (f)-(j),

A Permitted Transfer will not release or relieve the Tenant from any of its obligations under this
Lease.

The Landlord*s right to terminate as provided in Section 12.2 shall not apply to a Permitted
Transfer,

12.5 NO ADVERTISING

The Tenant shall not advertise that the whole or any patt of the Premises are available for a
Transfer and shall not permit any broker or other Person to do so unless the text and fomiat of
such advertisement is approved in writing by the I.andlord. No such advertisement shall contain
any reference to the rental rate of the Premises. The foregoing shall not be deemed to prohibit
advertising to the prospective Licensees of thc Tenant's busmess contemplated by Section
10.1(c) or to secure a third party operator for a Cafe Agreement.

12.6 SAZ,ES OR DISPOSITIONS IIY LANDIORD

The Landlord and the Building Owners shall have the unrestricted right to sell, transfer, lease,
license, charge or otherwise dispose of all or any part of their interest in the Building, or any
interest of the Landlord or the Building Owners in this I.ease. In the event of any sale, transfer,
lease or other disposition the Landlord shall thereupon, and without further agreement, be
released of all liability under this I.ease arising from and after such disposition, but only to the
extent that the assignee of the Landlord assumes the obligations of the l,andlord under this
Lease. If required by the I,andlord in connection with any sale, transfer, charge or other
disposition the Tenant shall, within ten (10) Business Days of request, provide to the Landlord,
the Building Owners, prospective purchasers and Mortgagees and their respective agents and
consultants, copies of the most recent audited or certitied (but unaudited) annual financial
statements of the Tenant and any Indemnifier (unless audited financial statements are publicly
available on the Indemnitier's website, in which event, Landlord will obtain copies from the
website), subject to the execution of a mutually acceptable confidentiality agreement. If thc
Tenant or its parent is listed on a recognized stock exchange in England, Canada or the United
States, the Tenant agrees to provide instead copies of the Tenant's anmial reports, quaiterly
reports and all other publicly distributed reporting materials.
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(a) there continues to be and remain a continuity of the business practices and
policies and mode and style of operation of the business of the Tenant by the
Permitted Tiunsferee notwithstanding such Permitted Transfer; and

(b) the Permitted Tmnsferee (or the Tenant, iofiowing a Change of Control) shall (i)
if the Transfer results in the Tenant no longer being an AffiHate of the original
Tenant who signed this Lease, have a net worth (as computed in accordance with
genendly accepted accounting principles, consistently applied) as of the date of
the Permitted Transfer that is equal to or greater than the net worth of the Tenant
as of the date of this Lease, and (ii) cany on only the same Permitted Use as
permitted to be carried on by the Tenant pursuant to this Lease,

provided that a Permitted Transfer shall be void and shall constitute a default entitling the
Landlord to terminate this Lease if: (i) the Required Conditions aiu not satisfied at the time of the
Permitted Transfer occurs, and (ii) the Permitted Transfer has not occurred in accordance with
and the terms and conditions of Section 12,3(b) — (d) and (f)-(j),

A Permitted Transfer will not release or relieve the Tenant from any of its obligations under this
Lease.

The Landlord's right to terminate as provided in Section 12.2 shall not apply to a Permitted
Transfer.

12.5 NO ADVERTISING

The Tenant shall not advertise that the whole or any psst of the Premises are available for a
Transfer and shall not permit any broker or other Person to do so unless the text and format of
such advertisement is approved in writing by the Landlord. No such advertisement shall contain
any reference to the rental rate of the Premises. The foregoing shaH not be deemed to prohibit
advertising to the prospective Licensees of thc Tenant's business contemplated by Section
10.1(c) or to secure a third party operator for a Caf6 Agreement.

12.6 SALES OR DISPOSITIONS BY LANDLORD

The Landlord and the Building Owners shall have the unrestricted right to sell, transfer, lease,
license, charge or otherwise dispose of aH or any pmt of their interest in the Building, or any
interest of the Landlord or the Building Owners in this Lease. In the event of any sale, transfer,
lease or other disposition the Landlord shall theiuupon, and without further agreement, be
released of aH liability under this Lease arising from and after such disposition, but only to the
extent that the assignee of the Landlord assumes the obligations of the Landlord under this
Lease. If required by the I.sndlord in connection with any sale, transfer, charge or other
disposition the Tenant shall, within ten (10) Business Days of request, provide to the Landlord,
the Building Owners, prospective purchasers and Mortgagees and their respective agents and
consultants, copies of the most recent audited or certified (but unaudited) annual financial
statements of the Tenant and any Indemnifier (unless audited financial statements are publicly
available on the Indemnifier's website, in which event, Landlord will obtain copies fmm thc
website), subject to the execution of a mutually acceptable confidentiality agreement. If thc
Tenant or its parent is listed on a recognized stock exchange in Bngland, Canada or the United
States, the Tenant agrees to provide instead copies of the Tenant's annual reports, quarterly
reports and aH other publicly dishibuted reporting inaterials.
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ARTICLE 13 
LANDLORD FINANCING AND STATUS CERTIFICATES 

13.1 SUBORDINATION AND POSTPONEMENT 

(a) Subject to the provisions ofthis Section, this Lease and the rights of the Tenant in 
this Lease are, and shall at ail times be, subject and subordinate to any and al! 
Mortgages and to ail advances made at any time upon the security thereof, and the 
Tenant, on request by and without cost to the Landlord, shall, within five (5) 
Business Days after such request, execute and deliver any and al! instruments 
required by the Landlord to evidence such subordination. Upon request by the 
Tenant at the time of any request for confirmation of subordinatiou (and as a 
precondition to any subordination), the Landlord shall malce reasonable 
commercial efforts to obtain from any Mo1tgagee who has, or may iu the future 
have, priority over the Tenant's leasehold iuterest in the Buildiug, an 
acknowledgement and assurance in writing addressed to the Tenant, whereby 
such Mortgagee aclmowledges that, in the event of any such Mortgagee realizing 
upon the security, it will not disturb the Tenant and will pe1mit the Tenant to 
remain in possession under this Lease in accordance with its terms, so long as the 
Tenant is not in default beyond any applicable cure periods. Notwithstanding the 
foregoing, the Tenant shall not be required to postpone or subordinate this Lease 
to any future Mortgage or ground lease unless the Mortgagee or ground !essor 
first enters into a subordination, non-disturbance and attornment agreement with 
the Tenant as aforesaid on commercially reasonable terms. Ali reasonable costs 
incurred by the Landlord in connection with obtaining or seeking to obtain any 
such acknowledgement and assurance shall be paid by the Tenant as Additional 
Rent. The Landlord confirms that at the date of this Lease there is no M01tgage or 
ground lease affecting the Building. 

(b) The Landlord, as to any Mortgage, and a Mortgagee, as to any Mortgage held by 
it, may, by Notice to the Tenant, elect that this Lease and the rights of the Tenant 
hereunder shall be prior to such Mortgage(s) and the Tenant, on request by and 
without cost to the Landlord, shall, within ten (10) Business Days after such 
request, execute and deliver any and ail instruments reasonably required by the 
Landlord or the Mortgagee, as the case may be, to confirm priority to this Lease 
over the Mortgage(s), subject to the receipt of an acknowledgement as described 
in pa'ragraph (a) above. 

13.2 ATTORNMENT 

At any time after any of the following has occurred: 

(a) if a Mortgagee delivers a Notice of attornment; 

(b) if a Mortgagee shall talce possession of the Building or the Premises; or 

( c) if the interest of the Landlord or the Building Owners is transferred to any Persan 
(in this Article 13 referred to as a "Purchaser") by reason of foreclosure or other 
proceedings for enforcement of any Mortgage, or by delivery of a conveyance, 
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ARTICLE 13
LANDLORD FINANCING AND STATUS CERTIFICATES

13.1 SVEORtitNitTtON ANn POETPONEMENT

(a)

(b)

Subject to the pi+visions of this Section, this Lease and the rights of the Tenant in
this Lease are, and shall at all times be, subject and subordinate to any and all
Mortgages and to all advances made at any time upon the security thereof, and the
Tenant, on request by and without cost to the Landlord, shall, within five (5)
Business Days after such request, execute and deliver auy and all instnnnents
required by the Landlord to evidence such subordination. Upon request by the
Tenant at the time of any request for confirmation of subordination (and as a
precondition to any subordination), the Landloid shall make reasonable
commercial efforts to obtain from any Mortgagee who has, or may in the future
have, priority over the Tenant's leasehold interest in the Building, an
acknowledgement and assurance in writing addressed to the Tenant, whereby
such Mortgagee acknowledges that, in the event of any such Mortgagee realizing
upon the security, it will not disturb the Tenant and will peimit the Tenant to
remain in possession under this Lease in accordance with its terms, so long as the
Tenant is not in default beyond any applicable cure periods. Notwithstanding the
foregoing, the Tenant shall not be required to postpone or subordinate this Lease
to any future Mortgage or ground lease unless the Mortgagee or ground lessor
first enters into a subordination, non-disturbance and attornment agreement with
the Tenant as aforesaid on commercially reasonable terms. All reasonable costs
incurred by the Landlord in connection with obtaining or seeking to obtain any
such acknowledgement and assurance shall be paid by the Tenant as Additional
Rent. The Landlord confirms that at the date of this Lease there is no Mortgage or
gmund lease affecting the Building.

The Landlord, as to any Mortgage, and a Moitgagee, as to any Mortgage held by
it, may, by Notice to the Tenant, elect that this Lease and the rights of the Tenant
hereunder shall be prior to such Mortgage(s) and the Tenant, on request by and
without cost to the Landlord, shall, within ten (10) Business Days afier such
request, execute and deliver any and all instruments reasonably required by the
Landlord or the Mortgagee, as the case may be, to confirm priority to this Lease
over the Mortgage(s), subject to the receipt of an acknowledgement as described
in paragraph (a) above.

13.2 ATTORNMENT

At any time alter any of the following has occurred:

(a)

(b)

(c)

if a Mortgagee delivers a Notice of attornment;

ifa Mortgagee shall take possession of the Building or the Premises; or

if the interest of the Landlord or the Building Owners is transferted to any Person
{in this Article 13 referred to as a "Purchaser") by reason of foreclosure or other
proceedings for enforcement ofany Mortgage, or by delivery of a conveyance,
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ARTICLE 13
LANDLORD FINANCING AND STATUS CERTIFICATES

13.1 SUBOAQINATION ANn POSTPONEMENT

(a)

(b)

Subject to the pi+visions of this Section, this Lease and the rights of the Tenant in
this Lease are, and shall at all times be, subject and subordinate to any and all
Mortgages and to all advances made at any time upon the security thereof, and the
Tenant, on request by and without cost to the Landlord, shall, within five (5)
Business Days after such request, execute and deliver auy and all instnnnents
required by the Landlord to evidence such subordination. Upon request by the
Tenant at the time of any mquest for confirmation of subordination (and as a
precondition to any subordination), the Landloid shall make reasonable
commercial efforts to obtain from any Mortgagee who has, or may in the future
have, priority over the Tenant's leasehold interest in the Building, an
acknowledgement and assurance in writing addressed to thc Tenant, whereby
such Mortgagee acknowledges that, in the event of any such Mortgagee realizing
upon the security, it will not disturb the Tenant and will peimit the Tenant to
remain in possession under Ibis Lease in accordance with its terms, so long as the
Tenant is not in default beyond any applicable cure periods. Notwithstanding the
foregoing, the Tenant shall not be required to postpone or subordinate this Lease
to any future Mortgage or ground lease unless the Mortgagec or ground lessor
first enters into a subordination, non-disturbance and attornmcnt agreement with
thc Tenant as aforesaid on commercially reasonable terms. All reasonable costs
incurred by the Landlord in connection with obtaining or seeking to obtain any
such acknowledgement and assurance shall be paid by the Tenant as Additional
Rent. Thc l.andlord confirms that at the date of this Lease there is no Mortgage or
gmund lease affecting the Building.

The Landlord, as to any Mortgage, and a Moitgagee, as to any Mortgage held by
it, may, by Notice to the Tenant, elect that this Lease and the rights of the Tenant
hereunder shall be prior to such Mortgage(s) and the Tenant, on request by and
without cost to the Landlord, shall, within ten (10) Business Days alter such
request, execute and deliver any and all instruments reasonably required by the
Landlord or the Mortgagee, as the case may be, to confirm priority to this Lease
over the Mortgage(s), subject to the receipt of an acknowledgement as described
in paragraph (a) above.

13.2 ATTORNMENT

At any time aRer any of thc following has occurred:

(a)

(b)

(c)

if a Mortgagee delivers a Notice of attornment;

ifa Mortgagee shall take possession of the Building or the Premises; or

if the interest of the Landlord or the Building Owners is transferted to any Person
{in this Article 13 referred to as a "Purchaser") by reason of foreclosure or other
proceedings for enforcement ofany Mortgage, or by delivery of a conveyance,
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the Tenant shall, at the option of the Mortgagee or the Purchaser, as the case may be, exercisable 
by Notice in writing to the Tenant, be deemed to have attorned to the Mortgagee or the 
Purchaser, as the case may be, upon receipt of such Notice and such the Mottgagee or the 
Purchaser, as the case may be, shall be deemed to have recognize the Tenant and its Lease. The 
Landlord, the Mortgagee or the Purchaser, as the case may be, may require the Tenant to enter 
into all instruments required by the Landlord, the Mortgagee or the Purchaser, as the case rnay 
be, to confirm such attornment. Upon such attornment the obligations of the Tenant under this 
Lease shall continue in full force and effect upon ail the same terms, conditions and covenants in 
this Lease. 

13.3 STATUS CERTIFICATES 

The Tenant shall at any time and from time to time execute and deliver to the Landlord, or as the 
Landlord, a Mortgagee or a Purchaser may reasonably direct, within ten (10) Business Days after 
it is requested, a certificate of the Tenant, in the. form supplied, addressed to the Landlord, the 
M01tgagee or the Purchaser, as the case may be, and/or any prospective Purchaser, !essor or 
Mortgagee, certifying such particulars, information and other matters in respect of the Tenant, 
the Premises and this Lease that the Landlord, the Mo1tgagee or the Purchaser, as the case may 
be, may reasonably request, including without limitation: 

(a) that this Lease is unmodified and in full force and effect (or if there have been 
modifications, that this Lease is in full force and effect as modified and 
identifying the modification agreements), or if this Lease is not in full force and 
effect, the certificate shall so state; 

(b) the Commencement Date (if it has occun-ed); 

( c) the date to which Rent has been paid under this Lease; 

(cl) whether or not there is any existing default by the Tenant in the payment of any 
Rent or other sum of money under this Lease, and whether or not Tenant knows 
of any other existing or alleged default by either party under this Lease and, if 
there is any such known default, specifying the nature and extent thereof; and 

(e) whether there are any known set-offs, defences or counter claims against 
enforcement of the obligations to be performed by the Tenant un der this Lease. 

13.4 RELIANCE 

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

ARTICLE14 
DAMAGE, DESTRUCTION AND EXPROPRIATION 

14,1 DAMAGE TO PREMISES 

If there is damage, destruction or contamination by the presence of a Hazardous Substance or 
otherwise ( collectively "Damage") to al! or any material pait of the Premises such that the 
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the Tenant shall„at the option of the Mortgagee or the Purchaser, as the case may be, exercisable
by Notice in writing to the Tenant, be deemed to have attorned to the Mortgagee or the
Purchaser, as the case may be, upon receipt of such Notice and such the Moitgagee or the
Purchaser, as the case inay be, shall be deemed to have recognize the Tenant and its Lease. The
Landlord, the Mortgagee or the Purchaser, as the case may be, may require the Tenant to enter
into all instruments required by the Landlord, the Mortgagee or the Purchaser, as the case may
be, to confirm such attornment. Upon such attornment the obligations of the Tenant under this
Lease shall continue in full force and effect upon all the same terms, conditions and covenants in
this Lease.

13.3 STATUS CERTIFICATES

The Tenant shall at any time and from time to time execute and deliver to the Landlord, or as the
Landlord, a Mortgagee or a Purchasm may reasonably direct, within ten (10) Business Days after
it is requested, a certificate of the Tenaiit, in the form supplied, adihessed to the Landlord, the
Mortgagee or the Purchaser, as the case may be, and/or any prospective Purchaser, lessor or
Mortgagee, certifying such particulars, information and other matters in respect of the Tenant,
the Premises and this Lease that the Landlord, the Moitgagee or the Purchaser, as the case may
be, may reasonably request, including without limitation:

(a)

(b)

(c)

(d)

(e)

that this Lease is unmodified and in full force and effect (or if there have been
modifications, that this I,ease is in full force and effect as modified and
identifying the modification agreements), or if this Lease is not in full force and
effect, the certificate shall so state;

the Commencement Date (if it has occurred);

the date to which Rent has been paid under this I,ease;

whether or not there is any existing default by the Tenant in the payment of any
Rent or other sum of money under this l,ease, and whether or not Tenant knows
of any other existing or alleged default by either party under this Lease and, if
there is any such known default, specifying the nature and extent thereof; rnid

whether there are any known set-offs, defences or counter claims against
enforcement of the obligations to be performed by the Tenant under this Lease,

13.4 RELIANCE

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

ARTICI.E 14
DAMAGE DESTRUCTION AND EXPROPRIATION

14.1 DAMAGE TD PREMISES

If there is damage, desnucfion or contamination by the presence of a Hazardous Substance or
otherwise (collectively "Damage") to all or any material part of the Premises such that the
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the Tenant shall, at the option of the Mortgagee or the Purchaser, as the case may be, exercisable
by Notice in writing to the Tenant, be deemed to have attorned to the Mortgagee or the
Purchaser, as the case may be, upon receipt of such Notice and such the Mortgagee or the
Purchaser, as the case may be, shall be deemed to have recognize the Tenant and its Lease. The
Landlonl, the Mortgagee or the Purchaser, as the case may be, may require the Tenant to enter
into all instruments required by the Landlord, the Mortgagee or the Purchaser, as the case may
be, to confirm such attornment. Upon such attornment the obligations of fite Tenant under this
Lease shall continue in full fome and effect upon all the same terms, conditions and covenants in
this Lease.

13.3 STATUS CERTIFICATES

The Tenant shaU at any time and &om time to time execute and deliver to the Landlord, or as the
Landlord, a Mortgagee or a Purchaser may masonably direct, within ten (10) Business Days afier
it is requested, a certificate of the Tenant, in the form supplied, addressed to the Landlonl, the
Mortgagee or the Purchaser, as the case may be, and/or any prospective Purchaser, lessor or
Mortgagee, certifying such particular, information and other matters in respect of the Tenant,
the Premises and this Lease that the Landlord, the Mortgagee or the Purchaser, as the case may
be, may reasonably mquest, including without limitation:

(a) that this Lease is unmodified and in full fome and elfect (or if there have been
modifications, that this I,ease is in full force and effect as modified and
identifying the modification agreements), or if this Lease is not in full force and
effect, the certificate shall so state;

(b) the Commencement Date (if it has occurred);

(c) the date to which Rent has been paid under this Lease;

(d) whether or not there is any existing default by the Tenant in the payment of any
Rent or other sum of money under this I.ease, and whether or not Tenant knows
of any other existing or alleged default by either party under this Lease and, if
there is any such known default, specifying the nature and extent thereof; and

(e) whether there are any known set-offs, defences or counter claims against
enforcement ofthe obligations to be performed by the Tenant under this Lease.

13.4 REI.IANCE

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

ARTICLE 14
DAMAGE. DESTRIICTION AND EXPROPRIATION

14.1 DAMAGE TO PREMISES

If there is damage, destruction or contamination by thc presence of a Hazardous Substance or
otherwise (collectively 'Ramage") to all or any material part of the Premises such that the
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Premises are rendered untenantable or inaccessible, then: 

( a) if in the reasonable opinion of an Expe1t, the Damage can be substantially 
repaired under Applicable Laws within one hundred and eighty (180) days from 
the date of such Damage ( employing normal construction methods without 
overtime or other premium), the Landlord shall forthwith repair such Damage 
other than Damage to Leasehold Improvements and any other property that is not 
the responsibility of or is not owned by Landlord; and 

(b) if in the reasonable opinion of an Expert, the Damage cannot be substantially 
repaired under Applicable Laws within one hundred and eighty (180) days from 
the date of such Damage ( employing normal construction methods without 
overtinte or other premium), then the Landlord may elect to terminate this Lease 
as of the date of such casualty by Notice delivered to the Tenant not more than 
sixty ( 60) days after receipt of the Expe1t' s opinion, failing which the Landlord 
shall forthwith repair such Damage other than Damage to Leasehold 
Improvements or property that is not the responsibility of or is not owned by 
Landlord. 

Nothing in this Section 14.2 shall require the Landlord to rebuild the Premises in the condition 
which existed before any such damage or destruction so long as the Premises as rebuilt will have 
reasonably similar facilities to those in the Premises prior to such damage or destruction, having 
regard, however, to the age of the Building at such time and being substantially similar in size, 
finish and arrangement and capable of being afforded substantially similar utility and Building 
system services, except as otherwise may be approved by Tenant with such approval not to be 
umeasonably withheld. 

14.2 ABATEMENT 

If the Landlord is required to repair Damage to the Premises under Section 14.1 the Minimum 
Rent payable by the Tenant shall be proportionately reduced to the extent that the Premises are 
rendered untenantable or inaccessible, from the date of the Damage until thirty (30) days after 
substantial completion by the Landlord of the repairs to the Premises or until the Tenant again 
uses the Premises ( or the part thereof rendered untenantable ), whichever first occurs. 

The Tenant shall effect its own repait·s and replacements and fully restore the Premises 
(including without limitation all Leasehold lmprovements) for business as soon as possible after 
completion of the Landlord's repairs in accordance with its obligations under this Lease and, in 
the event that the Premises have been closed for business, shall reopen for business within thhty 
(30) days after substantial completion by the Landlord of its repairs to the Premises. 
Notwithstanding the foregoing, there shall be no abatement or reduction of Minimum Rent where 
the Landlord's repairs to the Premises take less than ten (10) days to complete after the Damage 
occurs. 

14.3 TERMINATIONRIGHTS 

Notwithstanding anything else contained in this Lease, if: (a) there is Damage within or to the 
Building so as to affect twenty-five percent (25%) or more of the Rentable Area of the Building, 
or to any part or parts of the Building Systems required for the proper operation of the Building, 
whether or not the Premises are affected by such Damage; or (b) in the reasonable opinion of an 
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Premises are rendered untenantable or inaccessible, then:

(a) if in the reasonable opinion of an Expeit, the Damage can be substantially
repaired under Applicable Laws within one hundred and eighty (180) days from

the date of such Damage (employing normal construction methods without
overtime or other premium), the Landlord shall forthwith repair such Damage
other than Damage to Leasehold Improvements and any other property that is not

the responsibility of or is not owned by Landlord; and

(b) if in the reasonable opinion of an Expert, the Damage cannot be substantially
repaired under Applicable Laws within one hundred and eighty (180) days from

the date of such Damage (employing normal construction methods without
overtime or other premium), then the Landlord may elect to terminate this Lease

as of the date of such casualty by Notice delivered to the Tenant not more than

sixty (60) days after receipt of the Expeit's opinion, failing which the Landlord
shall forthwith repair such Damage other than Damage to Leasehold
Improvements or property that is not the responsibility of or is not owned by
Landlord.

Nothing in this Section 14.2 shall require the Landlord to rebuild the Premises in the condition

which existed before any such damage or destruction so long as the Premises as rebuilt will have

reasonably similar facilities to those in the Premises prior to such damage or destruction, having

regard, however, to the age of the Building at such time and being substantially similar in size,

finish and arrangement and capable of being afforded substantially similar uhlity and Building

system services, except as otherwise may be approved by Tenant with such approval not to be

unreasonably withheld.

14.2 ABATKMKNT

If the Landlord is required to repair Damage to the Premises under Section 14,1 the Minimum

Rent payable by the Tenant shall be proportionately reduced to the extent that the Premises are

rendered untenantable or inaccessible, fi'om the date of the Damage until thirty (30) days after

substantial complebon by the Landlord of the repairs to the Premises or until the Tenant again

uses the Premises (or the part thereof rendered untenantable), whichever first occurs.

The Tenant shall effect its own repan's and replacements and fully restore the Premises

(including without limitation all Leasehold Improvements) for business as soon as possible after

completion of the Landlord's repairs in accordance with its obligations under this Lease and, in

the event that the Premises have been closed for business, shall reopen for business within thiity

(30) days after substantial completion by the Landlord of its repairs to the Premises.

Notwithstanding the foregoing, there shall be no abatement or reduction of Minimum Rent where

the Landlord's repairs to the Premises take less than ten (10) days to complete after the Damage

occurs.

14.3 TERMINATION RIGHTS

Notwithstanding anything else contained in this Lease, if: (a) there is Damage within or to the

Building so as to affect twenty-five percent (25'/0) or more of the Rentable Area of the Building,

or to any part or parts of the Building Systems required for the proper operation of the Building,
whether or not the Premises are affected by such Damage; or (b) in the reasonable opinion of an
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Premises are rendered untenantable or inaccessible, then:

(a)

(b)

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

if in the reasonable opinion of an Expert, the Damage cannot be substantially
repaired under Applicable Laws within one hundred and eighty (180) days &om

the date of such Damage (employing normal construction methods without
overtime or other premium), then the Landlord may elect to terminate this Lease

as of the date of such casualty by Notice delivered to the Tenant not more than
sixty (60) days after receipt of the Expeit's opinion, failing which the Landlord
shall forthwith repair such Damage other than Damage to Leasehold
Improvements or property that is not the responsibility of or is not owned by
Landlord.

Nothing in this Section 14.2 shall require the Landlord to rebuild the Premises in the condition

which existed before any such damage or destruction so long as the Premises as rebuilt will have

seasonably similar fiicilities to those in the Premises pidor to such damage or destruction, having

regard, however, to the age of the Building at such time and being substantially similar in size,

finish and arrangement and capable of being afforded substantiaUy similar utility and Building

system services, except as otherwise may be approved by Tenant with such approval not to be

unreasonably withheld.

14.2 AHATSMSNT

If the Landlord is squired to repair Damage to the Premises under Section 14.1 the Minimum

Rent payable by the Tenant shall be pmportionately reduced to the extent that the Premises are

rendered untenantable or inaccessible, fiom the date of the Damage until thirty (30) days after

substantial completion by the Landlord of the repairs to the Premises or until the Tenant again
uses the Premises (or the part thereofrendered untenantable), whichever first occurs.

The Tenant shall effect its own repahu and replacements and fully restore the Premises

(including without limitation all Leasehold Improvements) for business as soon as possible after

completion of the Landlord's repairs in accordance with its obligations under this Lease and, in

the event that the Premises have been dosed for business, shall reopen for business within thirty

(30) days after substantial completion by the Landlord of its repairs to the Premises.

Notwithstanding the foregoing, there shall be no abatement or reduction ofMinimum Rent where

the Landlord's repairs to the Premises take less than ten (10) days to complete after the Damage
occurs.

14.3 TERMINATION RIGHTS

Notwithstanding anything else contained in this Lease, if: (a) there is Damage within or to the

Building so as to affect twenty-five percent (25%) or more of the Rentable Area of the Building,
or to any part or parts of the Building Systems required for the proper operation of the Building,
whether or not the Premises are affected by such Damage; or (b) in the masonable opinion of an
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Expert the Building is unsafe or access or services are affected and, in either case, cannot be 
substantially repaired under Applicable Laws within one hundred and eighty (180) days from the 
date of such Damage ( employing normal construction methods without overtime or other 
premium); or (c) the proceeds of insurance are substantially insufficient to pay for the costs of 
repair or rebuilding or are not payable to or received by the Landlord; or ( d) Damage is caused 
by an occurrence against which the Landlord is not insured or beyond the extent to which the 
Landlord is required to insure under this Lease; or (e) any Mortgagee(s) or other Person entitled 
to the insurance proceeds shall not consent to the repair and rebuilding; or (f) the Landlord, 
acting reasonably, is of the opinion that it is not economically feasible to repair, reconstruct or 
rebuild the Building or that it is advisable to demolish or substantially renovate the Building or 
any part thereof, then the Landlord may terminate this Lease by giving to the Tenant Notice of 
such termination within sixty (60) days of the Damage, in which event the Tetm shall cease and 
be at an end as of the date of such Damage and the Rent and ail other payments for which the 
Tenant is Hable under the terms of this Lease shall be apportioned and paid in full to the date of 
termination (subject to any abatement under Section 14.2). 

In the case of election to terminate this Lease being made by the Landlord pursuant to either of 
Section 14.l(b) or this Section 14.3, the Term and the tenancy hereby created shall expire on the 
thittieth (30th

) day after such Notice of termination is given, without indemnity or penalty 
payable or any other recourse by one party to or against the other. Within such thirty (30) day 
period, the Tenant shall vacate the Premises and SUtTender them to the Landlord with the 
Landlord having the right to re-enter and repossess the Premises discharged of this Lease and to 
expel ail persans and remove ail propetty therefrom, 

14.4 LANDLORD'S RIGHTS ON REBUILDING 

In the event of Damage to the Building and if this Lease is not tetminated in accordance with 
Sections 14.1 or 14.3, the Landlord shall fotthwith repair such Damage, but only to the extent of 
the Landlord's obligations under the terms of the various leases for premises in the Building 
(including this Lease) and exclusive of any tenant's responsibi!ities with respect to such repair. 
In repairing or rebuilding the Building or the Premises the Landlord may use drawings, designs, 
plans and specifications other than those used in the original construction and may alter or 
relocate the Building on the Lands, or any pait thereof, and may modify or alter the Premises, 
provided that the Building as repaired or rebuilt is in compliance with all Applicable Laws and is 
of at least a similar standai·d, and the Premises as modified or altered shall be as close as 
practically possible in area as the area of the original Premises and be of the same standard as the 
original Premises. 

14.5 EXPROPRIATION 

Both the Landlord and the Tenant agree to cooperate with each other in respect of any 
expropriation of ail or any part of the Premises or any other part of the Building so that each may 
receive the maximum award in the case of any expropriation to which they are respectively 
entitled at law. If and to the extent that any portion of the Building other than the Premises is 
exprop1iated, then the full proceeds accruing therefrom or awarded as a result thereof shall 
belong solely to the Landlord and the Tenant shall abandon or assign to the Landlord any rights 
which the Tenant may have or acquire by operation of law to such proceeds or awai·d and 
promptly execute such documents as in the opinion of the Landlord are or may be necessary to 
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Expert the Building is unsafe or access or services are affected and, in either case, cannot be
substantially repaired under Applicable Laws within one hundred and eighty (180) days from the
date of such Damage (employing normal construction methods without overtime or other
premium); or (c) the proceeds of insurance are substantially insufficient to pay for the costs of
repair or rebuilding or are not payable to or received by the Landlord; or (d) Damage is caused
by an occmrence against which the Landlord is not insured or beyond the extent to which the
Landlord is required to insure under this Lease; or (e) any Mortgagee(s) or other Person entitled
to the insurance proceeds shall not consent to the repair and rebuilding; or (fl the Landlord,
acting reasonably, is of the opinion that it is not economically feasible to repair, reconstruct or
rebuild the Building or that it is advisable to demolish or substantially renovate the Building or
any part thereof, then the Landlord may terminate this l,ease by giving to the Tenant Notice of
such termination within sixty (60) days of the Damage, in which event the Teim shall cease and
be at an end as of the date of such Damage and the Rent and all other payments for which the
Tenant is liable under the terms of this Lease shall be apportioned and paid in full to the date of
termination (subject to any abatement under Section 14.2).

In the case of election to terminate this Lease being made by the Landlord pursuant to either of
Section 14.1(b) or this Section 14,3, the Teim and the tenancy hereby created shall expire on the
thirtieth (30'") day atter such Notice of termination is given, without indemnity or penalty
payable or any other recourse by one party to or against the other, Within such thirty (30) day
period, the Tenant shall vacate the Premises and stuYender them to the Landlord with the
Landlord having the right to re-enter and repossess the Premises discharged of this Lease and to
expel all persons and remove all propeity therefrom.

14,4 LANDLORD'S RIGHTS ON 11EBUILDING

In the event of Damage to the Building and if this Lease is not terminated in accordance with
Sections 14.1 or 14,3, the Landlord shall forthwith repair such Damage, but only to the extent of
the Landlord's obligations under the terms of the various leases for premises in the Building
(including this Lease) and exclusive of any tenant's responsibilities with respect to such repair.
In repairing or rebuilding the Building or the Premises the Landlord may use drawings, designs,
plans and specifications other than those used in the original construction and may alter or
relocate the Building on the I~ds, or any patt thereof, and may modify or alter the Premises,
provided that the Building as repaired or rebuilt is in compliance with all Applicable Laws and is
of at least a similar standard, and the Premises as modified or altered shall be as close as
practically possible in area as the area of the original Premises and be of the same standard as the
original Premises.

14.5 EXPROPRIATION

Both the Landlord and the Tenant agree to cooperate with each other in respect of any
expropriation of all or any part of the Premises or any other part of the Building so that each may
receive the maximum award in the case of any expropriation to which they are respectively
entitled at law. If and to the extent that any portion of the Building other than the Premises is
expropriated, then the full proceeds accruing therefrom or awarded as a result thereof shall
belong solely to the Landlord and the Tenant shall abandon or assign to the Landlord any rights
which the Tenant may have or acquire by operation of law to such proceeds or award and
promptly execute such documents as in the opinion of the Landlord are or may be necessary to
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Expert thc Building is unsafe or access or services are afTected and, in either case, cannot be
substantially repaired under Applicable Laws within one hundred and eighty (1 80) days from the
date of such Damage (employing normal construction methods without overfime or other
premium); or (c) the proceeds of insurance ate substantially insufficient to pay for the costs of
repair or rebuilding or are not payable to or received by the Landlord; or (d) Damage is caused
by an occurrence against which the Landlord is not insured or beyond the extent to which the
Landlord is tuquired to insure under this Lease; or (e) auy Mortgagee(s) or other Person entitled
to the insurance proceeds shall not conmnt to the mpair snd rebuilding; or (f) the Landlord,
acting reasonably, is of the opinion that it is not economically feasible to repair, reconstruct or
rebuild the Building or that it is advisable to demolish or substantially renovate the Building or
any part thereof, then the Landlord may terminate this I~use by giving to the Tenant Notice of
such termination within sixty (60) days of the Damage, in which event the Term shall cease aud
be at an end as of the date of such Damage and the Rent and all other payments for which the
Tenant is liable under the terms of this Lease shall be apportioned and paid in full to the date of
termination (subject to any abatement under Section 14.2).

In the case of election to terminate this Lease being made by the Landlord pursuant to either of
Section 14.1(b) or this Section 14.3, the Tctm and the tenancy hereby created shall expire on the
thirtieth (30 ) day after such Notice of termination is given, without indemnity or penalty
payable or any other rccoursc by one party to or against the other, Within such thirty (30) day
period, the Tenant shall vacate the Premises and surrender them to thc Landlord with the
Landlord having the right to re-enter and repossess the Premises discharged of this Lease and to
expel all persons and remove all property there&em.

14.4 LANDLORD'S RIGHTS ON REBUILDING

In the event of Damage to the Building and if this Lease is not terminated in accordance with
Sections 14.1 or 14,3, the Landlord shall fotthwith repair such Damage, but only to the extent of
thc Landlord's obligations under the terms of the various leases for premises in the Building
(including this Lease) and exclusive of any tenant's responsibilities with respect to such repair.
In repairing or rebuilding the Building or the Premises the Landlord may um dmwings, designs,
plans and specifications other than those used in the original construction and may alter or
relocate the Building on the Lands, or any part thereof, and may modify or alter the Premises,
pmvided that the Building as repaired or rebuilt is in compliance with all Applicable Laws and is
of at least a similar standard, and the Premises as modified or altered shall be as close as
practically possible in area as the area of the original Premises and be of the same standard as the
original Premises.

14.5 EXPROPRIATION

Both the Landlord and the Tenant agree to coopetzte with each other in respect of any
expropriation of all or any part of the Premises or any other part of the Building so that each may
receive the maximum award in the case of any expmpriation to which they am respectively
entitled at law. If and to the extent that any portion of the Building other than the Premises is
expropriated, then the full pmceeds accruing therefrom or awarded as a result thereof shall
belong solely to the Landlord and the Tenant shall abandon or assign to the Landlord any rights
which thc Tenant may have or acquire by operation of law to such pmceeds or awed and
promptly execute such documents as in the opinion of the Landlord are or may be necessary to
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give effect to this intention. 

ARTICLE15 
DEFAULT AND LANDLORD'S REMEDIES 

15.1 DEFAULT 

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

(a) any Rent or Rentai Taxes is in arrears and is not paid within five (5) days after 
written Notice ftom the Landlord; 

(b) the Tenant has breached any of its obligations in this Lease and, if such breach is 
not otherwise listed in this Section 15.1, after Notice ftom the Landlord: 

(i) the Tenant fails to remedy such breach within ten (10) days; or 

(ii) if such breach caunot reasonably be remedied within ten (10) days or such 
shorter period, the Tenant fails to commence to remedy such breach within 
such ten (10) days or shorter period or thereafter fails to proceed diligently 
and continuously to remedy such breach; 

(c) the Lease or any goods, chattels or equipment of the Tenant is seized, taken or 
eligible in execution or in attachment or under any chatte] mortgage, charge, 
debenture or other security instrument, or if a writ of execution or enforcement is 
issued against the Tenant and such writ is not stayed or vacated within ten (10) 
days after the date of such issue; 

( d) the Tenant becomes insolvent or commits an act of bankruptcy or takes the 
benefit of any statute for bankrupt or insolvent debtors or makes any proposai, 
assignment, compromise or arrangement with its creditors, or if a trustee, 
receiver, receiver/manager, agent for a secured creditor, or a Person acting in a 
similar capacity is appointed for ail or part of the business, prope1ty, affairs or 
revenues of the Tenant; 

( e) the Inderunifier becomes insolvent or commits and act of bankruptcy or takes the 
benefit of any statute for bankrupt or insolvent debtors or makes any proposai, 
assignment, compromise or arrangement with its creditors, or if a trustee, 
receiver, receiver/manager, agent for a secured creditor, or a Person acting in a 
similar capacity is appointed for ail or part of the business, property, affairs or 
revenues of the Indemnifier, provided, however, that no event contemplated in 
this Section 15.l(e) shall constitute an Event of Default hereunder unless the 
Tenant has (i) first received written Notice ftom the Landlord of the inso]vency, 
bankruptcy, or related event with respect to the Inderunifier and (ii) failed within 
ten (10) days to posta security deposit (whether in form of cash or letter of credit 
in a form satisfactory to the Landlord, acting reasonably) of value equal to the 
then-applicable maximum liability of the Inderunifier; for greater certainty, in the 
event that the Tenant posts a security deposit as aforesaid, there shall be no Event 
ofDefault under this Section 15.l(e). 
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give effect to this intention.

ARTICLE 15
DEIrAULT AND LANDLORD'S REMEDIES

15.1 DKFAlJI.T

Any of the following constitutes an "Event of Default" under this Lease;

(a)

(b)

(c)

(d)

(e)

the Tenant I'ails to remedy such breach within ten (10) days; or

if such breach cannot reasonably be remedied within ten (10) days or such
shorter period, the Tenant fails to commence to remedy such breach within
such ten (10) days or shorter period or thereafter fails to proceed diligently
and continuously to remedy such breach;

thc Lease or any goods, chattels or equipment of the Tenant is seized, taken or
eligible in execution or in attacluncnt or under any chattel mortgage, charge,
debenture or other security instruinent, or if a writ of execution or enforcement is

issued against the Tenant and such writ is not stayed or vacated within ten (10)
days after the date of such issue;

thc 'I'enant becomes insolvent or commits an act of battkruptcy or takes the
benefit of any statute for bankrupt or insolvent debtors or makes any proposal,
assignment, compromise or arrangement with its creditors, or if a trustee,
receiver, mceiver/manager, agent for a secured creditor, or a Person acting in a
similar capacity is appointed for all or part of the business, property, affairs or
revenues ofthe Tenant;

the Indemnifier becomes insolvent or commits and act of bankruptcy or takes the
benefit of any statute for bankrupt or insolvent debtors or malces any proposal,
assignment, compromise or arrangement with its creditors, or if a trustee,
receiver, receiver/manager, agent for a secured creditor, or a Person acting in a

similar capacity is appointed for all or part of the business, property, affairs or
revenues of the Indemnifier, provided, however, that no event contemplated in
this Section 15.1(e) shall constitute an Event of Default hereunder unless the
Tenant has (i) first received written Notice from the Landlord of the insolvency,
bankruptcy, or related event with respect to the Indenmifrer and (ii) failed within
ten (10) days to post a security deposit (whether in form of cash or letter of credit
in a form satisfactory to the Landlord, acting reasonably) of value equal to the
then-applicable maximum liability of the Indemnifier; for greater certainty, in the
event that the Tenant posts a security deposit as aforesaid, there shall be no Event
of Defmilt under this Section 15.1(e).

(i)

(ii)

any Rent or Rental Taxes is in arrears and is not paid within five (5) days after
written Notice from the Landlord;

the Tenant has breached any of its obligations in this Lease and, if such breach is
not otherwise listed in this Section 15,1, after Notice from thc landlord:
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give effect to this intention.

ARTICLE 15
DEIrAULT AND LANDLORD'S REMEDIES

15.1 DEFAVLT

Any of the following constitutes an "Event of De&alt" under this Lease:

(a)

(c)

(d)

(e)

any Rent or Rental Taxes is in arrears and is not paid within five (5) days after
written Notice fiom the Landlord;

the Tenant has breached any of its obligations in this Lease and, if such breach is
not otherwise listed in this Section 15.1, after Notice from thc Landlord:

(i) the Tenant fails to remedy such breach within ten (10) days; or

(ii) if such brcach cannot reasonably be remedied within ten (10) days or such
shorter period, the Tenant fails to commence to remedy such breach within
such ten (10) days or shorter period or thereafter fails to proceed diligently
and continuously to remedy such bi each;

thc Lease or any goods, chattels or equipment of the Tenant is seized, taken or
eligible in execution or in attachment or under any chattel mortgage, charge,
debenture or other security instrument, or if a writ of execution or enforcement is
issued against the Tenant and such writ is not stayed or vacated within ten (10)
days after the date of such issue;

the Tenant becomes insolvent or commits an act oi'ankruptcy or takes the
bcnefit of any statute for bankrupt or insolvent debtors or makes any proposal,
assignment, compromise or arrangement with its creditors, or if a trustee,
receiver, nxx:iver/manager, agent for a secured cmditor, or a Person acting in a
similar capacity is appointed for all or part of the business, property, affairs or
revenues of the Tenant;

the Indemnifier becomes insolvent or conunits and act of bankruptcy or takes the
benefit of any statute For bankrupt or insolvent debtors or makes any proposal,
assignment, compromise or aivangement with its creditors, or if a trustee,
receiver, receiver/manager, agent for a secured creditor, or a Person acting in a
similar capacity is appointed for all or part of the business, property, affairs or
revenues of the Indemnifier, pmvided, however, that no event contemplated in
this Section 15.1(e) shall constitute an Event of Default hereunder unless the
Tenant has (i) first mceived written Notice fiom the Landlord of the insolvency,
bankruptcy, or related event with mspect to the lndenmifier and (ii) failed within
ten (10) days to post a security deposit (whether in form of cash or letter of credit
in a form satisfactory to the Landlord, acting reasonably) of value equal to the
then-applicable maximum liability of the Indemnificr; for greater certainty, in the
event that the Tenant posts a security deposit as aforesaid, them shall be no Event
ofDefault under this Section 15.1(e).
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(f) any steps are taken or any action or proceedings are instituted by the Tenant or by 
any other party, including, without limitation, any court or governmental body of 
competent jurisdiction for the dissolution, winding-up or liquidation of the Tenant 
or its assets, or any lndemnifier or its assets, other than pursuant to a corporate 
reorganization; 

(g) the Tenant makes a bulk sale of any of its assets, wherever situated (other than in 
conjunction with a Transfer approved by the Landlord) or moves or commences, 
attempts or threatens to move any of its goods, chattels and equipment out of the 
Premises ( other than in the normal course of its business); 

(h) the Tenant Vacates the Premises in a manner that violates Section 10.6(b) and the 
Tenant fails to remedy such breach within ten (10) days after Notice ftom the 
Landlord; 

(i) If any insurance policy upon the Premises or the Building shall be threatened to 
be cancelled by the insurer by reason of the use and occupation of the Premises by 
the Tenant, a Transferee, anyone pe1mitted by the Tenant to be upon the Premises, 
except for any use that is a Permitted Use, and if the Tenant does not remedy the 
cause of such tln·eatened cancellation within the time allowed by the insurer after 
written Notice from the Landlmd, or if any such insurance policy is cancelled by 
the insurer for any reason as aforesaid and the Tenant does not remedy the cause 
of such cancellation immediately upon written Notice from the Landlord; 

G) an Event of Default as defined in this paragraph occurs with respect to any lease 
or agreement under which the Tenant occupies other premises on the Building; 

(k) the Tenant is a corporation or limited partnership and at any time during the 
Te1m, the Tenant or its general partner, if any, does not remain in good standing 
with the Office of the Registrar of Companies in British Columbia or in the 
jurisdiction in which the Tenant has been incorporated or formed and such failure 
is not remedied within ten (10) days after written Notice ftom the Landlord; or 

(1) the Tenant effects or purports to effect a Transfer other than in compliance with 
the provisions of this Lease. 

15.2 REMEDIES 

If and whenever an Event of Default occurs, and without Iimiting the Landlord's claims for 
damages that the Landlord may seek at law, the Landlord shall have the following rights and 
remedies, exercisable immediately and without further Notice and at any time: 

(a) to terminale this Lease and re-enter the Premises. The Landlord may remove ail 
Persons and property from the Premises and store such property at the expense 
and risk of the Tenant or sell or dispose of such property in such manner as the 
Landlord sees fit without notice to the Tenant. Notwithstanding any termination 
of this Lease, the Landlord shall be entitled to receive Rent and ail Rentai Taxes 
up to the time of te1mination plus accelerated Rent and Renta! Taxes as provided 
in this Lease and damages including, without limitation: (i) damages for the Joss 
of Rent suffered by reason of this Lease having been prematurely terminated; (ii) 

any steps are taken or any action or pmceedings are instituted by the Tenant or by
any other party, including, without limitation, any court or governmental body of
competent juiisdiction for the dissolution, winding-up or liquidation of the Tenant
or its assets, or any Indemnifier or its assets, other than pursuant to a corpomte
reorganization;

the Tenant makes a bulk sale of any of its assets, wherever situated (other than in
conjunction with a Transfer approved by the Landlord) or moves or commences,
attempts or threatens to move any of its goods, chattels and equipment out of the
Premises (other than in the normal course of its business);

the Tenant Vacates the Premises in a manner that violates Section 10.6(b) and the
Tenant fails to remedy such breach within ten (10) days after Notice from the
Landlord;

If any insurance policy upon the Premises or the Building shall be threatened to
be cancelled by the insurer by iuason of the use and occupation of the Premises by
the Tenant, a Transferee, anyone permitted by the Tenant to be upon the Premises,
except for any use that is a Permitted Use, and if the Tenant does not remedy the
cause of such threatened cancellation within the time allowed by the insurer after
written Notice trom the Landlord, or if any such insurance policy is cancelled by
the insurer for any reason as aforesaid and the Tenant does not remedy the cause
of such cancellation immediately upon mitten Notice from the Landlord;

an Event of Default as defined in this paragraph occurs with respect to any lease
or agiuement under which the Tenant occupies other premises on the Building;

the Tenant is a corporation or limited partnership and at any time during the
Term, the Tenant or its general partner, if any, does not remain in good standing
with the Office of the Registrar of Companies in British Columbia or in the
jurisdiction in which the Tenant has been incorporated or formed and such failure
is not remedied within ten (10) days afier written Notice from the Landlord; or

the Tenant effects or purports to effect a Transfer other than in compliance with
the provisions of this Lease.

15.2 RttMttmgs

If and whenever an Event of Default occurs, and without limiting the Landlord's claims for
damages that the Landlord may seek at law, the Landlord shall have the following rights and
remedies, exercisable immediately and without further Notice and at any time:

(a) to terminate this Lease and re-enter the Premises. The Landlord may remove all
Persons and property from the Premises and store such property at the expense
and risk of the Tenant or sell or dispose of such property in such manner as the
Landlord sees fit without notice to the Tenant. Notwithstanding any termination
of this Lease, the Landlord shall be entitled to receive Rem and all Rental Taxes
up to the time of termination plus accelerated Rent and Rental Taxes as provided
in this Lease and damages including, without limitation: (i) damages for the loss
of Rent suffered by reason of this Lease having been prematurely terminated; (ii)

any steps are taken or any action or pmceedings are instituted by the Tenant or by
any other party, including, without limitation, any court or governmental body of
competent jurisdiction for the dissolution, winding-up or liquidation of the Tenant
or its assets, or any Indemnifier or its assets, other than pursuant to a corpomte
reorganization;

the Tenant makes a bulk sale of any of its assets, wherever situated (other than in
conjunction with a Transfer approved by the Landlord) or moves or coinmences,
attempts or threatens to move any of its goods, chattels and equipmcnt out of the
Premises (other than in the normal course of its business);

the Tenant Vacates the Premises in a manner that violates Section 10.6(b) and the
Tenant fails to remedy such breach within ten (l0) days aRer Notice from the
Landlord;

If any insurance policy upon the Premises or the Building shall be threatened to
be cancelled by the insurer by iuason of the use and occupation of thc Premises by
thc Tenant, a Transferee, anyone permitted by the Tenant to be upon thc Premises,
except for any usc that is a Permitted Use, and if the Tenant does not remedy the
cause of such threatened cancellation within the time allowed by the insurer after
written Notice trom the Landlord, or if any such insurance policy is cancelled by
the insurer ior any reason as aforesaid and the Tenant does not remedy thc cause
of such cancellation immediately upon wtitten Notice from the landlord;

an Event of Default as defined in this piuagraph occurs with respect to any lease
or agiuement under which the Tenant occupies other premises on the Building;

the Tenant is a corporation or limited partnership and at any time during the
Term, the Tenant or its general partner, it'ny, docs not remain in good standing
with the Office of the Registrar of Companies in British Columbia or in the
jurisdiction in which thc Tenant has been incorporated or formed and such failure
is not remedied within ten (10) days alter written Notice from the Landlord; or

thc Tenant effects or purports to effect a Transfer other than in compliance with
the provisions of this Lease.

15.2 RttMttmgs

If and whenever an Event of Default occurs, and without limiting the Landlord's claims for
damages that thc Imdlord may seek at law, the Landlord shall have the following rights and
remedies, exercisable immediately and without further Notice and at any time:

(a) to terminate this Lease and re-enter the Premises. The Landlord may remove all
Persons and property from the Premises and store such property at the expense
and risk of the Tenant or sell or dispose of such property in such manner as the
I ~dlord scca fit without notice to the Tenant. Notwithstanding any termination
of this Lease, the Landlord shall be entitled to receive Rem and all Rental Taxes
up to the time of termination plus accelerated Rent and Rental Taxes as provided
in this Lease and damages including, without limitation: (i) damages for the loss
of Rent suffered by reason of this Lease having been piematurely terminated; (ii)
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costs of reclaiming, repairing and re-leasing the Premises; and (iii) legal fees and 
disbursements on a substantial indemnity basis; 

(b) to enter the Premises without te1minating this Lease and as agent of the Tenant 
and to relet the Premises for whatever length of time and on such terms as the 
Landlord in its discretion may determine including, without limitation the right to: 
(i) take possession of any prope1ty of the Tenant on the Premises; (ii) store such 
property at the expense and risk of the Tenant; (iii) sell or otherwise dispose of 
such property iu such manner as the Landlord sees fit; and (iv) make alterations to 
the Premises to facilitate the reletting. The Landlord shall receive the rent and 
proceeds of sale as agent of the Tenant and shall apply the proceeds of any such 
sale or reletting first, to the payment of any expenses incmrnd by the Landlord 
with respect to any such reletting or sale, second, to the payment of any 
indebtedness of the Tenant to the Landlord other than Rent and third, to the 
payrnent of Rent and Rentai Taxes iu arrears, with the residue to be held by the 
Landlord and applied to payment of future Rent and Rentai Taxes as it becomes 
due and payable. The Tenant shall rernain liable for any deficiency to the 
Landlord. Notwithstanding any such reletting without termination the Landlord 
may at any time thereafter elect to terminate this Lease for such previous breach; 

(c) to remedy or attempt to rernedy the Event of Default for the account of the Tenant 
and to enter upon the Premises for such purposes. The Landlord shall not be liable 
to the Tenant for any loss, injury or damages caused by acts of the Landlord in 
remedying or attempting to remedy the Event of Default. The Tenant shall pay to 
the Landlord, on demand, all expenses iucurred by the Landlord in remedying the 
Event ofDefault, together with an administration fee offifteen percent (15%) and 
interest at the Default Rate from the date such expense was incmTed by Landlord; 

( d) to recover from the Tenant all damages, costs and expenses incurred by the 
Landlord as a result of the Event of Default including any deficiency between 
those amounts which would have been payable by the Tenant for the portion of 
the Terrn following such terrnination and the net amounts actually received by the 
Landlord during such period of tirne with respect to the Premises; 

(e) to recover from the Tenant the full amount of the cmTent rnonth's Rent together 
with the next three (3) months' instalments of Rent, which shall immediately 
become due and payable as accelerated rent, together with Rentai Taxes on such 
Rent; and 

(f) suspend or cease to supply any utilities, services, heating, ventilation, air 
conditioning and humidity control to the Premises, ail without liability of 
Landlord for any damages, including indirect or consequential damages, caused 
thereby. 

15.3 DISTRESS 

The Tenant hereby waives and renounces the benefit of any present or future laws purporting to 
limit or qualify the Landlord's right to distrain. Notwithstanding any provision of this Lease or 
any provision of any present or future Applicable Laws, none of the goods, chattels or trade 
fixtures on the Premises at any time during the Tetm shall be exempt from levy by distress for 
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(b)

(c)

(d)

(e)

costs of reclaiming, repairing and re-leasing the Premises; and (iii) legal fees and
disbursements on a substantial indemnity basis;

to enter the Premises without tettninating this Lease and as agent of the Tenant
and to relet the Premises for whatever length of time and on such terms as the
Landlord in its discretion may determine including, without limitation the right to;

(1) take possession of any property of the Tenant on the Premises; (ii) store such

property at the expense and risk of the Tenant; (iii) sell or otherwise dispose of
such property in such manner as the Landlord sees fit; and (iv) make alterations to

the Premises to facilitate the reletting. The Landlord shall receive the rent and

proceeds of sale as agent of the Tenant and shall apply the proceeds of any such
sale or reletting first, to the payment of any expenses incurred by the Landlord
with respect to any such reletting or sale, second, to the payment of any
indebtedness of the Tenant to the Landlord other than Rent and third, to the

payment of Rent and Rental Taxes in arrears, with the residue to be held by the
Landlord and applied to payment of future Rent and Rental Taxes as it becomes
due and payable. The Tenant shall remain liable for any deficiency to the
Landlord. Notwithstanding any such reletting without termination the Landlord

may at any time thereaiter elect to terminate this Lease for such previousbreach,'o
remedy or attempt to remedy the Event of Default for the account of the Tenant

and to enter upon the Premises for such purposes. The Landlord shall not be liable
to the Tenant for any loss, injury or damages caused by acts of the Landlord in

remedying or attempting to remedy the Event of Default. The Tenant shall pay to

the Landlord, on demand, all expenses incurred by the Landlord in remedying the
Event of Default, together with an administration fee of fiiteen percent (15%) and

interest at the Default Rate from the date such expense was incmred by Landlord;

to recover from the Tenant all damages, costs and expenses incurred by the
Landlord as a result of the Event of Default including any deficiency between
those amounts which would have been payable by the Tenant for the portion of
the Term following such termination and the net amounts actually received by the
Landlord during such period of time with respect to the Premises;

to recover from the Tenant the full amount of the cmrent month's Rent together
with the next three (3) months'nstalments of Rent, which shall immediately
become due and payable as accelerated rent, together with Rental Taxes on such
Rent; and

suspend or cease to supply any utilities, services, heating, ventilation, air

conditioning and humidity control to the Ptx:mises, all without liability of
Landlord for any damages, including indirect or consequential damages, caused
thereby.

15.3 DrsTttKss

The Tenant hereby waives and renounces the benefit of any present or future laws purporting to

limit or qualify the Landlord's right to distrain, Notwithstanding any provision of this Lease or

any provision of any present or future Applicable Laws, none of the goods, chattels or trade

fixtures on the Premises at any time during the Term shall be exempt from levy by distress for

costs of reclaiming, repairing and re-leasing the Premises; and (iii) legal fees and
disbursemenis on a substantial indemnity basis;

(b) to enter the Premises without terminating this Lease and as agent of the Tenant
and to relet the Premises for whatever length of time and on such terms as the
Landlord in its discretion may determine including, without limitation the right to:

(i) take possession of any property of the Tenant on the Praises; (ii) store such

property at the expense and risk of the Tenant; (iii) sell or otherwise dispose of
such property m such manner as the Landlord sees fit; and (iv) make alterations to

the Premises to facilitate the reletting. The Landlord shall receive the rent and
pmceeds of sale as agent of the Tenant and shall apply the proceeds of any such
sale or reletting first, to the payment of any expenses incmred by the Landlord
with respect to any such reletting or sale, second, to the payment of any
indebtedness of the Tenant to the Landlord other than Rent and third, to the
payment of Rent and Rental Taxes m arrears, with the residue to be held by the
Landlord and applied to payment of future Rent and Rental Taxes as it becomes
due and payable. The Tenant shall remain liable for any deficiency to the
Landlord. Notwithstanding any such reletting without termination the Landlord

may at any time thereafter elect to terminate this Lease for such previous breach;

(c) to remedy or attempt to tmnedy the Event of Default for the account of the Tenant
and to enter upon the Premises for such purposes. The Landlord shall not be liable
to the Tenant for any loss, injury or damages caused by acts of the Landlord in

remedying or attempting to remedy the Event of Default The Tenant shall pay to
the Landlord, on demand, all expenses incurred by the Landlord in remedying the
Event ofDekult, together with an admimstration fee of fifteen percent (15%) and

interest at the Default Rate &om the date such expense was incurred by Landlord;

(d) to recover &om the Tenant all damages, costs and expenses incurred by the
Landlord as a tusult of the Event of Default including any deficiency between
those amounts which would have been payable by the Tenant for the portion of
the Term following such termination and the net amounts actually received by the
Landlord during such period of time with respect to the Premises;

(e) to recover &om the Tenant the full amount of the cmrent month's Rent together
with the next three (3) months'nstalments of Rent, which shall immediately
become due and payable as accelerated rent, together with Rental Taxes on such
Rent and

(f) suspend or cease to supply any utiTities, services, heating, ventilation, air
conditioning and humidity contml to the Premises, all without liabiTity of
Landlord for any damages, including indirect or consequential damages, caused
thereby.

15.3 DxsYRsss

The Tenant hereby waives and renounces the benefit of any present or future laws purporting to

limit or qualify the Landlord's right to distmin. Notwithstanding any provision of this Lease or

any pmvision of any present or future Applicable Laws, none of the goods, chattels or trade
fixtures on the Premises at any time during the Teim shall be exempt &om levy by distress for
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arrears of Rent or other sums provided in this Lease to be paid by the Tenant, and the Tenant 
waives any such exemption. If the Landlord makes any claim against the goods and chattels of 
the Tenant by way of distress this provision may be pleaded as an estoppel against the Tenant in 
any action brought to test the right of the Landlord to levy such distress. 

15.4 INTEREST AND COST 

The Tenant shall pay to the Landlord upon demand: (a) interest at the Default Rate on all Rent 
and all other amounts required to be paid by the Tenant hereunder from the due date for payment 
until fully paid and satisfied; and (b) the Landlord's then cmrnnt reasonable administration 
charge for each Notice of default given by the Landlord to the Tenant under this Lease. 

15.5 EXPENSES 

In the event that legal action is brought for recovery of possession of the Premises, for the 
recovery of Rent or any other amount due under this Lease, or because of the breach of any other 
terms, covenants or conditions herein contained on the prut of the Tenant to be kept or 
performed, and a breach is established, the Tenant shall pay to the Landlord as Additional Rent 
upon demand ail costs and expenses incurred therefor, including, without limitation, at1y 
professional, consultant and legal fees (on a substantial indemnity basis), unless a court shall 
otherwise award. 

15.6 REMEDIES CUMULATIVE 

No reference to or exercise of any specific right or remedy by the Landlord shall prejudice or 
preclude the Landlord from exercising or invoking any other remedy, whether allowed under this 
Lease or generally at law or in equity, and the express provisions ofthis Lease as to ce1tain rights 
and remedies are not to be interpreted as excluding any other or additional rights at1d remedies 
available to the Landlord generally at law or in equity; provided, however, for avoidance of 
doubt, notwithstanding anything to the contrary in this Lease, Landlord shall not have the right to 
terminate this Lease or Tenant's possession thereof with respect to any breach or default by 
Tenant unless such breach or default becomes an Event of Default under Section 15.1. The 
Tenant irrevocably waives the benefit of any present or future laws which in any way may limit 
or diminish the Landlord' s rights and remedies as set fo1th in this Lease. 

ARTICLE16 
ENVIRONMENTAL OBLIGATIONS 

16.1 ENVIRONMENTALCOMPLIANCE 

(a) The Tenant shall conduct ail of its operations on the Premises in strict compliat1ce 
with ail Environmental Laws at1d shall not cause or permit to be caused by any 
act, practice or omission (where there is a duty to act) or by negligence or 
otherwise any adverse effect, as such te1ms may be defined or applied under 
Environmental Laws from time to time. Without limiting the generality of the 
foregoing, the Tenant shall obtain al! licences, permits, registrations, certificates 
of approvals and approvals required under all Environmental Laws for its 
operations on the Premises. 
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arrears of Rent or other sums provided in this Lease to be paid by the Tenant, and the Tenant
waives any such exemption. If the Landlord makes any claim against the goods and chattels of
the Tenant by way of distress this provision may be pleaded as an eslappel against the Tenant in
any action brought to test the right of the Landlord to levy such distress,

15.4 INTEREST AND COST

The Tenant shall pay to the Landlord upon demand: (a) interest at the Default Rate on all Rent
and all other amounts required to be paid by the Tenant hereunder trom the due date for payment
until fully paid and 'satisfied; and (b) the Landlord's then current reasonable administration
charge for each Notice ofdefault given by the Landlord to the Tenant under this Lease.

15.5 EXPENSES

In the event that legal action is brought for recovery of possession of the Premises, for the
recovery of Rent or any other amount due under this Lease, or because of the breach of any other
terms, covenants or conditions herein contained on the part of the Tenant to be kept or
performed, aud a breach is established, the Tenant shall pay to the Landlord as Additional Rent
upon demand all costs and expenses incurred therefor, including, without limitation, any
professional, consultant and legal fees (on a substantial indemnity basis), unless a court shall
otherwise award.

15.6 REMEDIES CIJMULATIVE

No refennce to or exercise of any specific right or remedy by the Landlord shall prejudice or
preclude the Landlord Irom exercising or invoking any other remedy, whether allowed under this
Lease or generally at Iaw or in equity, and the express provisions of this Lease as to certain rights
and remedies are not to be inteilnmed as excluding any other or additional rights and remedies
available to the Landlord generally at law or in equity; provided, however, for avoidance of
doubt, notwithstanding anything to the contrary in this Lease, Landlord shall not have the right to
tciininate this Lease or Tenant's possession thereof with respect to any breach or default by
Tenant unless such breach or default becomes an Bvent of Default under Section 15.1, The
Tenant irrevocably waives the benefit of any present or future laws which in any way may limit
or dhninish the Landlord's rights and remedies as set forth in this Lease.

ARTICLE 16
ENVIRONMENTAL OBLIGATIONS

16.1 ENvmoNMENTAL CoMPLIANcx

(a) The Tenant shall conduct all of its operations on the Premises in strict compliance
with all Bnvironmental Laws and shall not cause or permit to be caused by any
act, practice or omission (where there is a duty to act) or by negligence or
otherwise any adverse effect, as such terms may be defmed or applied under
Bnvironmental Laws iiom time to time. Without limiting the generality of the
foregoing, the Tenant shall obtain all licences, permits, registrations, certificates
of approvals and approvals required under all Bnvimnmental Laws for its
operations on the Premises.
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arrears of Rent or other sums provided in this Lease to be paid by the Tenant, and the Tenant
waives any such exemption. If the Landlord makes any claim against the goods and chattels of
the Tenant by way of distress this provision may be pleaded as an eslappel against the Tenant in
any action brought to test the right of the I~dlord to levy such distress,

15.4 INTEREST AND COST

The Tenant shall pay to the Landlord upon demand: (a) interest at the Default Rate on all Rent
and all other amounts required to be paid by the Tenant hereunder Irom the due date for payment
until fully paid and satisfied; and (b) the Landlord's then current reasonable administration
charge for each Notice ofdefault given by the Landlord to the Tenant under this Lease.

15.5 EXPENSES

In the event that legal action is brought for recovery of possession of the Premises, for the
recovery of Rent or any other amount due under this Lease, or because of the breach of any other
terms, covenants or conditions herein contained on the part of the Tenant to be kept or
performed, and a breach is established, the Tenant shall pay to the Landlord as Additional Rent
upon demand all costs and expenses incurred therefor, including, without limitation, any
professional, consultant and legal fees (on a substantial indemnity basis), unless a court shall
otherwise award.

15.6 REMEDIES CIJMULATIVE

No refennce to or exercise of any specific right or remedy by the I~dlord shall prejudice or
preclude the Landlord from exercising or invoking any other remedy, whether allowed under this
Lease or generally at law or in equity, and the express provisions of this Lease as to certain rights
and remedies are not to be interpreted as excluding any other or additional rights and remedies
available to the Landlord generally at law or in equity; provided, however, for avoidance of
doubt, notwithstanding anything to the contrary in this Lease, I.andlord shall not have the right to
tciininate this I,ease or Tenant's possession thereof with respect to any breach or default by
Tenant unless such breach or default becomes an Event of Default under Section 15.1, The
Tenant irrevocably waives the benefit of any present or future laws which in any way may limit
or dhninish the Landlord's rights and remedies as set forth in this Lease.

ARTICLE 16
ENVIRONMENTAL OBLIGATIONS

16.1 ENvmoNMENTAL CoMPLIANcx

(a) The Tenant shall conduct all of its operations on the Premises in strict compliance
with all Environmental Laws and shall not cause or permit to be caused by any
act, practice or omission (where there is a duty to act) or by negligence or
otherwise any adverse effect, as such terms may be du6ned or applied under
Bnvironmental Laws irom time to time. Without limiting the generality of the
foregoing, the Tenant shall obtain all licences, permits, registrations, certificates
of approvals and approvals required under all Bnvimnmental Laws for its
operations on the Premises.
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(b) The Tenant shall not cause or allow any Hazardous Substances to be present, 
used, generated, stored or disposed of, in, on, under or about or transported from 
the Premises, except in strict compliance with ail Environmental Laws, and only 
in such amounts as are reasonably necessary in connection with the Pe1mitted Use 
and using ail necessary and appropriate precautions with respect to such 
Hazardous Substances; provided, however, nothing herein shall require the 
Tenant to be responsible for remediating, removing or otherwise addressing any 
Hazardous Substances that were not first brought onto the Building or Premises 
by Tenant or its Licensees. The Tenant shall obtain ail licences, pe1mits, 
certificates of approval, approvals and generator registrations required under 
Environmental Laws with respect to ail such Hazardous Substances. 

(c) The Tenant shall provide copies to the Landlord of ail licences, permits, 
certificates of approval, approvals and generator registrations required hereunder 
within ten (! 0) days of demand therefor by the Landlord, provided that receipt or 
review of same by the Landlord shall not obligate the Landlord to take any action 
hereunder with respect to any conditions on the Premises. 

( d) The Tenant shall notify the Landlord promptly of any event or occurrence that has 
given, or is likely to give, rise to a report, order, inquiry investigation under 
Environmental Laws or a violation of Environmental Laws, including any release, 
spill, emission, leaking, pumping, injection, deposit, disposai, discharge, 
dispersal, leaching or migration of a Hazardous Substance into, on, under, from or 
about the Premises or the Building, upon Tenant Iearning of same. 

(e) The Tenant shall not permit any waste to accumulate at the Premises and shall 
ensure al! such waste is removed by a licenced hauler in compliance with al! 
Environmental Laws. 

16.2 REMEDIATION 

The Tenant shall, on thirty (30) days' notice, if reasonably required by the Landlord, at its 
expense, cause an environmental, industrial hygiene or human health site assessment (the 
"ESA") of the Premises to be conducted by an environmental or human health consultant, as the 
case may be (the "Consultant") selected by the Landlord which may include, as required by the 
Landlord, acting reasonably, inspection of the Premises and the operations of the Tenant, drilling 
bore holes, and testing samples therefrom, reviewing records maintained by the Ministry of the 
Environment, the Technical Standards and Safety Authority or Ministry of Labom, reviewing 
records maintained by the Tenant and interviewing the Tenant's employees. The Tenant shall 
forthwith perform all remediation and decommissioning recommended by the ESA to restore the 
Premises to the condition which existed on the Commencement Date if and only if such 
remediation and decommissioning is with respect to Hazardous Substances that were first 
brought onto the Building or Premises by Tenant or its Licensees. The decision of the 
Consultant as to whether any environmental damage or condition arose on the site during the 
Tenn or any renewal or whether it was caused by the operations of the Tenant shall be 
conclusive. The ESA shall be addressed to both the Landlord and the Tenant. Landlord shall pay 
for the ESA if the ESA does not disclose any breach by Tenant of the provisions of this Article 
16. 
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(b)

(c)

(d)

(e)

The Tenant shall not cause or allow any Hazardous Substances to be present,
used, generated, stored or disposed of, in, on, under or about or transported from
the Premises, except in strict compliance with all Environmental Laws, and only
in such amounts as are reasonably necessary in connection with the Permitted Use
and using all necessary and appropriate precautions with respect to such
Hazardous Substances; provided, however, nothing herein shall require the
Tenant to be responsible for remediating, removing or otherwise addressing any
Hazardous Substances that were not first brought onto the Building or Premises

by Tenant or its Licensees. The Tenant shall obtain all licences, permits,
certificates of approval, approvals and generator registrations required under
Environmental Laws with respect to all such Hazardous Substances.

The Tenant shall provide copies to the Landlord of all licences, permits,
certificates of approval, approvals and generator registrations required hereunder
within ten (10) days of demand therefor by the Landlord, provided that receipt or

review of same by the Landlord shall not obligate the Landlord to take any action
hereunder with respect to any conditions on the Premises.

The Tenant shall notify the Landlord promptly of any event or occurrence that has

given, or is likely to give, rise to a report, order, inquiry investigation under
Environmental Laws or a violation of Environmental Laws, including any release,

spill, emission, leaking, pumping, injection, deposit, disposal, discharge,
dispersal, leaching or migration of a Hazardous Substance into, on, under, from or
about the Premises or the Building, upon Tenant learning of same.

The Tenant shall not permit any waste to accumulate at the Premises and shall
ensure all such waste is removed by a licenced hauler in compliance with all
Environmental Laws.

16.2 REMEDIATION

The Tenant shall, on thirty (30) days'otice, if reasonably required by the Landlord, at its

expense, cause an environmental, industrial hygiene or human health site assessment (the
"ESA") of the Premises to be conducted by an environmental or human health consultant, as the

case may be (the "Consultant") selected by the Landlord which may include, as required by the

Landlord, acting reasonably, inspection of the Premises and the operations of the Tenant, drilling
bore holes, and testing samples theref'rom, reviewing records maintained by the Ministi3 of the

Environment, the Technical Standards and Safety Authority or Ministry of Labour, reviewing
records maintained by the Tenant and interviewing the Tenant's employees. The Tenant shall

forthwith perform all remediation and decommissioning recommended by the ESA to restore the
Premises to the condition which existed on the Commencement Date if and only if such
remediation and decommissioning is with respect to Hazardous Substances that were first

brought onto the Building or Premises by Tenant or its Licensees. The decision of the

Consultant as to whether any environmental damage or condition arose on the site during the

Term or any renewal or whether it was caused by the operations of the Tenant shall be

conclusive. The ESA shall be addressed to both the Landlord and the Tenant. Landlord shall pay
for the ESA if the ESA does not disclose any breach by Tenant of the provisions of this Article

16.
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(c)

(d)

(e)

The Tenant shall not cause or allow any Hazardous Substances to be present,
used, generated, stored or disposed of, in, on, under or about or transported from
tbe Premises, except in strict compliance with all Envhunmental Laws, and only
in such amounts as are reasonably necessary in connection with the Permitted Use
and using all necessary and appropriate precautions with respect to such
Hazardous Substances; provided, however, nothing herein shall require the
Tenant to be responsible for remediating, removing or otherwise addressing any~us Substances that were not first brought onto the Building or Premises

by Tenant or its Licensees. The Tenant shall obtain all licences, permits,
certificates of approval, approvals and generator registrations required under
Environmental Laws with respect to all such Hazardous Substances.

The Tenant shall provide copies to the Landlord of all licences, permits,
certificates of approval, appiuvals and generator registrations required hereunder
within ten (10) days of demand therefor by the Landlord, provided that receipt or
review of same by the Landlord shall not obligate the Landlord to take any action
heiuunder with respect to any conditions on tbe Premises.

The Tenant shall notify the Landlord promptly of any event or occurrence that has

given, or is likely to give, rise to a report, order, inquiry investigation under
Environmental Laws or a violation ofEnvironmental Laws, including any release,

spill, emission, leaking, pumping, injection, deposit, disposal, discharge,
dispersal, leaching or migration of a Hazardous Substance into, on, under, fiom or
about the Premises or the Building, upon Tenant learning of same.

The Temmt shall not permit any waste to accumulate at the Premises and shall
ensure all such waste is removed by a licenced hauler in compliance with all
Envimnmental Laws.

16.2 REMEDIATION

The Tenant shall, on thirty (30) days'otice, if reasonably iuquired by the Landlord, at its

expense, cause an environmental, industrial hygiene or lnunan health site assessment (the
"ESA") of the Premises to be conducted by an environmental or human health consultant, as the
case may be (the "Consultant") selected by the Landlord which may include, as required by the
Landloid, acting reasonably, inspection of the Premises and the opeiutions of the Tenant, drilling
bore holes, and testing samples therefrom, reviewing mcords maintained by the Ministry of the

Environment, the Technical Standards and Safety Authority or Ministry of Labour, reviewing
records maintained by the Tenant and inteiviewhig the Tenant's employees. The Tenant shall
forthwith perform all remediation and decommissioning recommended by the ESA to restore the
Premises to the condition which existed on the Commencement Date if and only if such
remediation and decommissioning is with respect to ~ous Substances that were first

bmught onto the Building or Piumises by Tenant or its Licensees. The decision of the

Consultant as to whether any environmental damage or condition arose on the site during the
Term or any renewal or whether it was caused by the operations of the Tenant shall be
conclusive. The ESA shall be addressed to both the Landlord and the Tenant. Landlord shall pay
for the ESA if the ESA does not disclose any breach by Tenant of the provisions of this Article

16.
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16.3 ENVIRONMENTAL INDEMNITY 

The Tenant shall indemnify and save hannless the Landlord from and against any and all losses, 
claims, actions, damages, liabilities, penalties and expenses (including consultants' fees and legal 
fees on a solicitor and client basis) in connection with loss of life, persona! injury, damage to 
property, remediation required, compliance with government orders or Environmental Laws, or 
any other loss or injury (collectively, "Environmental Claims") to the extent arising from a 
breach of the Tenant of its obligations hereunder; provided, however, in no event shall the 
Tenant's indemnification or hold harmless obligations in this Lease be construed as requiring 
Tenant to indemnify or save harmless the Landlord for any Environmental Claims to the extent 
caused by the gross negligence or willful misconduct of Landlord or the Property Manager or 
their respective employees, contractors or agents. This indemnity shall survive the expiry or 
termination of this Lease. 

ARTICLE 17 
MISCELLANEOUS 

17.1 RELATIONSH!POFPARTIES 

Nothing contained in this Lease shall create any relationship between the parties other than that 
of landlord and tenant, and, without limitation, nothing in this Lease shall be construed to 
constitute the Landlord and the Tenant as partners, joint venturers or members of a joint or 
common enterprise. 

17.2 CONSENT NOT TO BE UNREASONABLY WITHHELD 

Except as otherwise specifically provided in this Lease, the Landlord and the Tenant, and each 
Person acting for them, in granting a consent or approval or making a dete1mination, designation, 
calculation, estimate, conversion or allocation under this Lease, will act reasonably and in good 
faith and each Expe1t or other professional Person employed or retained by the Landlord will act 
in accordance with the applicable principles and standards of such Person's profession. The 
Tenant's sole remedy against the Landlord in respect of any breach or alleged breach of this 
Section 17 .2 shall be an action for specific perfmmance and, without limitation, the Landlord 
shall not be liable for damages and the Tenant shall not be entitled to any other rights or 
remedies. If either party withholds any consent or approval where it is required to act 
reasonably, such party shall, on written request, deliver to the other pmty a written statement 
giving the reasons for withholding the consent or approval. 

17.3 OVERHOLDING 

The Tenant has no right to remain in possession of the Premises after the end of the Term. If the 
Tenant remains in possession of the Premises after the end of the Term with or without the 
consent of the Landlord but has not executed and delivered a new lease, there shall be no tacit 
renewal ofthis Lease or the Term, notwithstanding any statutory provisions or legal presumption 
to the contrary. If the Tenant remains in possession of the Premises after the end of the Te1m 
without the written consent of the Landlord, the Tenant' s continued occupancy will be deemed a 
tenancy at will which the Landlord may terminate at any time on twenty-four (24) hours' written 
Notice. If the Tenant remains in possession of the Premises after the end of the Te1m with the 
Landlord's written consent but without entering into a new lease or other agreement, the Tenant 

16.3 ENVIRONMENTAL INDEMNITY

The Tenant shall indemnify and save luamless the Landlord from and against any and afi losses,
claims, actions, damages, liabilities, penalties and expenses (including consultants'ees and legal
tbes on a solicitor and client basis) in connection with loss of life, personal injury, damage to
property, remediation required, compliance with government orders or Environmental Laws, or
any other loss or injury (collectively, "Environmental Claims") to tbe extent arising from a
breach of the Tenant of its obligations hereunder; provided, however, in no event shaH the
Tenant's indemnification or hold harmless obligations in this Lease be construed as requiring
Tenant to indemnify or save harmless the Landlord for any Environmental Claims to the extent
caused by the gross negligence or willful misconduct of Landlord or the Property Manager or
their respective employees, contractors or agents. This indemnity shall survive the expiry or
termination of this Lease.

ARTICLE 17
MISCELLANEOUS

17.1 RELATIONSHIP OF PARTIES

Nothing contained in this Lease shall create any mlationship between the parties other than that
of landlord and tenant, and, without limitation, nothing in this Lease shall be construed to
constitute the Landlord and the Tenant as partners, joint ventururs or members of a joint or
common enterprise.

17.2 CONSENT NOT TO BE UNREASONABLY WITHHELD

Except as otherwise specifically provided in this Lease, the Landlord and the Tenant, and each
Person acting for them, in granting a consent or approval or making a determination, designation,
calculation, estimate, conversion or afiocation under this Lease, will act reasonably and in good
fidth and each Expeit or other professional Person employed or retained by the Landlord will act
in accordance with the applicable principles and standards of such Parson's profession. The
Tenant's sole remedy against the Landlord in mspect of any breach or alleged breach of this
Section 17.2 shall be an action for specific performance and, without lhnitation, the Landlord
shall not be liable for damages and the Tenant shall not be entitled to any other rights or
remedies. If either party withholds any consent or approval where it is required to act
reasonably, such party shall, on written request, deliver to the other patty a written statement
giving the reasons for withholding the consent or approval.

17.3 0VERHOLDINC

The Tenant has no right to remain in possession of the Premises after the end of the Term. If the
Tenant remains in possession of the Premises after the end of the Term with or without the
consent of the Landlord but has not executed and delivered a new lease, there shall be no tacit
renewal of this Lease or the Term, notwithstanding any statutory provisions or legal presumption
to the contrary. If the Tenant remains in possession of the Premises after the end of the Teim
without the written consent of the Landlord, the Tenant's continued occupancy will be deemed a
tenancy at will which the Landlord may terminate at any time on twenty-four (24) hours'ritten
Notice. If the Tenant remains in possession of the Premises after the end of the Term with the
Landlord's written consent but without entering into a new lease or other agreement, the Tenant

16.3 ENVIRONMENTAL INDEMNITY

The Tenant shall indemnify and save luamless the Landlord from and against any and aH losses,
claims, actions, damages, liabilities, penalties and expenses (including consultants'ees and legal
tbcs on a solicitor and client basis) in connection with loss of life, personal injury, damage to
property, remediation required, compliance with government orders or Environmental I,aws, or
any other loss or injury (collectively, "Environmental Claims") to tbe extent arising from a
breach of the Tenant of its obligations hereunder; provided, however, in no event shaH the
Tenant's indemnification or hold harmless obligations in this Lease be construed as requiring
Tenant to indemnify or save harmless the Landlord for any Environmental Claims to the extent
caused by the gross negligence or willful misconduct of Landlord or the Property Manager or
their respective employees, contractors or agents. This indemnity shall survive the expiry or
termination of this Lease.

ARTICLE 17
MISCELLANEOUS

17.1 RELATIONSHIP OF PARTIES

Nothing contained in this Lease shall create any mlationship between the parties other than that
of landlord and tenant, and, without limitation, nothing in this Lease shall be construed to
constitute the I,andlord and the Tenant as partners, joint ventururs or members of a joint or
common enterprise.

17.2 CONSENT NOT TO BE UNREASONABLY WITHHELD

Except as otherwise specifically provided in this Lease, the Landlord and the Tenant, and each
Person acting for them, in granting a consent or approval or making a determination, designation,
calculation, estimate, conversion or aHocation under this Lease, will act reasonably and in good
kith and each Expeit or other professional Person employed or retained by the Landlord will act
in accordance with the applicable principles and standards of such Parson's profession. The
Tenant's sole remedy against the Landlord in mspect of any breach or alleged breach of this
Section 17.2 shall be an action for specific performance and, without lhnitation, the Landlord
shall not be liable for damages and the Tenant shall not be entitled to any other rights or
remedies. If either party withholds any consent or approval where it is required to act
reasonably, such party shall, on written request, deliver to the other patty a written statement
giving the reasons for withholding the consent or approval.

17.3 0VERHOLDINC

The Tenant has no right to remain in possession of the Premises after the end of the Term. If the
Tenant remains in possession of the Premises after the end of the Term with or without the
consent of the Landlord but has not executed and delivered a new lease, there shall be no tacit
renewal of this I~e or the Term, notwithstanding any statutory provisions or legal presumption
to the contrary. If thc Tenant remains in possession of the Premises after the end of the Teim
without the written consent of the Landlord, the Tenant's continued occupancy will be deemed a
tenancy at will which the Landlord may terminate at any time on twenty-four (24) hours'ritten
Notice. If the Tenant remains in possession of the Premises after thc end of the Term with thc
Landlord's written consent but without entering into a new lease or other agreement, the Tenant
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shall be deemed to be occupying the Premises as a tenant from month to month. In either event, 
the Tenant shall pay ta the Landlord, in advance on the first day of each month, a monthly 
Minimum Rent equal ta two hundred percent (200%) of the monthly amount of Minimum Rent 
payable during the last month of the Term and shall otherwise occupy the Premises upon the 
same terms, covenants and conditions as are set forth in this Lease, mutatis mutandis, including, 
for greater certainty, liability for all Additional Rent. 

17.4 REGISTRATION 

The Tenant agrees that the Landlord will not be obliged to deliver this Lease in form registrable 
under the Land Title Act, R.S.B.C. 1996, c. 250, as such legislation may be amended or 
substituted from time to time and covenants and agrees with the Landlord not to register this 
Lease, provided that the Tenant shall, if the Landlord requires, register a short fotm of this Lease 
in a form to be determined by the Landlord, acting reasonably. 

17.5 UNAVOIDABLEDELAY 

If any patty is bona fide delayed, or hindered in or prevented from the pe1f01mance of any tetm, 
covenant or act required by this Lease, excluding the obligation ta pay Rent, by reason of any 
cause beyond the control of the patty affected including, without limitation, strikes, lockouts or 
other labour disputes, the enactrnent, amendment or repeal of any Applicable Laws, the failure of 
any existing tenant or occupant to vacate the Premises, shottages or unavailability of labour or 
materials, riots, insurrection, sabotage, rebellion, war, acts of te1rnrism, act of God, Health 
Emergency or any other sitnilar reason ("Unavoidable Delay"), then performance of such term, 
covenant or act is excused for the period of the delay and the party so delayed, hindered or 
prevented shall be entitled to petform such term, covenant or act within the appropriate time 
period after the expiration of the period of such delay. However, the provisions of this Section 
17.5 do not operate to excuse the Tenant from the prompt payment of Rent and any other 
payments required by this Lease and Unavoidable Delay shall not include any delay caused by 
the parties' default or act or omission, any delay avoidable by the exercise of reasonable care by 
such patty or any delay caused by lack of funds of such patty. The Landlord and Tenant shall 
also be excused from the performance of any term, covenant or act required hereunder if the 
performance of such item would be in conflict with any directive or policy of any govetnmental 
or quasi-govetnmental authority having jurisdiction over the Building in respect of any energy, 
conservation, health, safety or security matter. 

17 .6 DECISIONS OF EXPERTS 

Except as otherwise set fotth in this Lease, the decision of any Expett whenever provided for 
under this Lease and any cettificate of an Expert in each case addressed to both parties shall be 
final and binding on the patties and there shall be no further right of dispute or appeal. 

17.7 NOTICES 

Any notice, demand, statement or request ("Notice") required or permitted to be given under this 
Lease shall be in writing and shall be deemed to have been duly given if personally delivered, 
delivered by courier or mailed by registered prepaid post and shall be addressed: 
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shall be deemed to be occupying the Premises as a tenant fmm month to month. In either event,
the Tenant shall pay to the Landlord, in advance on the first day of each month, a monthly
Minimum Rent equal to two hundred percent (200%) of the monthly amount of Minimum Rent
payable during the last month of the Term and shall otherwise occupy the Premises upon the
same terms, covenants and conditions as are set forth in this Lease, mutatis mutandis, including,
for greater certainty, liability for all Additional Rent.

17A REGISTRATION

The Tenant agrees that the Landlord will not be obliged to deliver this Lease in form registrable
under the Land 7Irle Acr, R.S.B.C. 1996, c. 250, as such legislation may be amended or
substituted from time to time and covenants and agrees with the Landlord not to register this
Lease, provided that the Tenant shall, if the Landlord requhus, register a short foun of this Lease
in a form to be determined by the Landlord, acting reasonably.

17.5 UNAVOIDABLE DELAY

If any party is bona fide delayed, or hindered in or pnvented fmm the performance of any term,
covenant or act required by this Lease, excluding the obligation to pay Rent, by reason of any
cause beyond the control of the party affected including, without limitation, strikes, lockouts or
other labour disputes, the enachnent, amendment or repeal of any Applicable Laws, the failure of
any existing tenant or occupant to vacate the Premises, shoitages or unavailability of labour or
materials, riots, insurrection, sabotage, rebellio, war, acts of terrorism, act of God, Health
Emergency or any other similar reason ("Unavoidable Delay"), then perfonnance of such term,
covenant or act is excused for the period of the delay and the party so delayed, hindered or
prevented shall be entitled to peiform such tenn, covenant or act within the appropriate time
period after the expiration of the period of such delay. However, the pmvisions of this Section
l7.5 do not operate to excuse the Tenant from the prompt payment of Rent and any other
payments required by this Lease and Unavoidable Delay shall not include any delay caused by
the parties'efault or act or omission, any delay avoidable by the exercise of reasonable care by
such party or any delay caused by lack of funds of such party. The Landlonl and Tenant shall
also be excused from the performance of any term, covenant or act required hereunder if the
performance of such item would be in conflict with any directive or policy of any governmental
or quasi-goveirunental authoidty having jurisdiction over the Building in respect of any energy,
conservation, health, safety or security matter.

17.6 DEcixloNs op EEPERTE

Except as otherwise set forth in this Lease, the decision of any Expert whenever provided for
under this Lease and any certificate of an Expert in each case addressed to both parties shall be
final and binding on the patties and there shall be no further right ofdispute orappeal.

17.7 NOTICES

Any notice, demand, statement or request ("Noticeu) required or permitted to be given under this
Lease shall be in writing and shaU be deemed to have been duly given if personally delivered,
delivered by courier or mailed by registered prepaid post and shall be addressed:
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shall bc deemed to bc occupying the Premises as a tenant fmm month to month. In either event,
the Tenant shall pay to thc Landlord, in advance on the first day of each month, a monthly
Minimum Rent equal to two hundred percent (200%) of the monthly amount of Minimum Rent
payable during the last month of the Term and shall otherwise occupy the Premises upon the
same terms, covenants and conditions as are set forth in this Lease, mutatis mutandis, including,
for greater certainty, liability for all Additional Rent.

17A REGISTRATION

The Tenant agrees that the Landlord will not be obliged to deliver this Lease in form registrable
under the Land ylrle Acr, R.S.B.C. 1996, c. 250, as such legislation may be amended or
substituted from time to time and covenants and agrees with the Landlord not to register this
Lease, provided that the Tenant shall, if the Landlord requhus, register a short foun of this I.ease
in a form to be determined by the Landlord, acting reasonably.

17.5 UNAVOIDABLE DELAY

If any party is bona fide delayed, or hindered in or pnvented fmm ihe performance of any term,
covenant or act required by this Lease, excluding the obligation to pay Rent, by reason of any
cause beyond the control of the party affected including, without limitation, strikes, lockouis or
other labour disputes, the enachnent, amendment or repeal of any Applicable J.aws, the failure of
any existing tenant or occupant to vacate the Premises, shoitages or unavailability of labour or
materials, riots, insuriuction, sabotage, rebellio, war, acts of terrorism, act of God, Health
Bmergcncy or any other similar reason ("Unavoidable Delay"), then perfonnance of such term,
covenant or act is cxcuscd for ihe period of the delay and the party so delayed, hindered or
prevented shall bc entitled to perform such tenn, covenant or act within the appropriate time
perio after thc expiration of the period of such delay. However, the pmvisions of this Section
l7.5 do not operate to excuse thc Tenant from the prompt payment of Rent and any other
payments required by this Lease and Unavoidable Delay shall noi include any delay caused by
thc parties'efault or act or omission, any delay avoidable by the exercise of reasonable care by
such party or any delay caused by lack of funds of such party. The Landlonl and Tenant shall
also bc excused from the performance of any term, covenant or act required hereunder if the
performance of such item would bc in conflict with any directive or policy of any governmental
or quasi-goveirunental authoidty having jurisdiction over the Building in respect of any energy,
conservation, health, safety or security matter.

17.6 DEcisloNS op EEPERTs

Bxcept as otherwise set forth in this Lease, the decision of any Bxpert whenever provided for
under this Lease and any certificate of an Bxpcrt in each case addressed to both parties shall be
final and binding on the patties and there shall be no further right ofdispute or appeal.

17.7 NOTICES

Any notice, demand, statement or request ("Notice") required or permitted to be given under this
Lease shall be in writing and shaU be deemed to have been duly given if personally delivered,
delivered by courier or mailed by registered prepaid post and shall be addressed:
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(a) ifto the Landlord: 

Homer Street Office Properties Inc. 
6th Floor - 1067 West Cordova Street 
Vancouver, B.C. V6C 1C7 
Attention: Property Manager 

with a copy to: 

Kornfeld LLP 
1100 One Bentall Centre 
505 ButTard Street 
Vancouver, British Columbia V7X 1M5 
Attention: E. Neil Kornfeld, Q.C. 

with a copy to such other Person or at such other address as the Landlord 
designates by written Notice; and 

(b) if to the Tenant: 

FOR NOTICES OF DEFAULT ONL Y: 
RGN British Columbia XXIII Limited Partnership 
c/o Regus Corporation 
15305 N. Dallas Parkway, Suite 400 
Addison, TX 75001 
USA 
Attention: Legal Department 

With a copy to: 
RGN British Columbia XXIII Limited Partnership 
c/o Regus Corporation 
15305 N. Dallas Parkway, Suite 400 
Addison, TX 75001 
USA 
Attention: ChiefFinancial Officer 

FOR ALL OTHER NOTICES: 
RGN British Columbia XXIII Limited Partnership 
c/o Regus Corporation 
15305 N. Dallas Parkway, Suite 400 
Addison, TX 75001 
USA 
Attention: Lease Administrator 
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(a) if to the Landlord:

Homer Street OIEce Properties Inc.
6" Floor — 1067 West Cordova Street
Vancouver, B.C. V6C IC7
Attention: Property Manager

with a copy to:

Kornfeld LLP
1100 One Bentall Cennu
505 Burrard Street
Vancouver, British Columbia V7X IM5
Attention: E. Neil Kornfeld, Q.C.

with a copy to such other Person or at such other address as the Landlord

designates by written Notice; and

(b) if to the Tenant:

FOR NOTICES OF DEFAULT ONLY:

RGN British Columbia XXIII Limited Partnership

do Regus Corporation
15305 N. Dallas Parkway, Suite 400
Addison, TX 75001
USA
Attention: Legal Department

With a copy to:
RGN British Columbia XXIII Limited Partnership

tJo Regna Corporation
15305 N. Dallas Parkway, Suite 400

Addison, TX 75001
USA
Attention: ChiefFinancial Oflicer

FOR ALL OTHER NOTICES:
RGN British Columbia XXIII Limited Partnership

do Regus Corporation
15305 N. Dallas Parkway, Suite 400
Addison, TX 75001
USA
Attention: Lease Administrator
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if to the Landlord:

Homer Street OIEce Properties Inc.
6 Floor — 1067 West Cordova Street
Vancouver, B.C. V6C 1C7
Attention: Property Manager

with a copy to:

Korn fold LLP
1100 One Bentall Cennu
505 Burrard Street
Vancouver, British Columbia V7X 1M5
Attention: E. Neil Kornfeld, Q.C.

with a copy to such other Person or at such other address as the Landlord
designates by written Notice; and

if to the Tenant:

FOR NOTICES OF DEFAULT ONLY:
RGN British Columbia XXIII Limited Partnership
c/o Regna Corporation
15305 N. Dallas Parkway, Suite 400
Addison, TX 75001
USA
Attention: Legal Department

With a copy to:
RGN British Columbia XXIII Limited Partnership
ciao Regna Corporation
15305 N. Dallas Parkway, Suite 400
Addison, TX 75001
USA
Attention: ChiefFinancial Oflicer

FOR ALL OTHER NOTICES:
RGN British Columbia XXIII Limited Partnership
do Rcgus Corporation
15305 N. Dallas Parkway, Suite 400
Addison, TX 75001
USA
Attention: Lease Adminislrator
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With a copy to: 
RGN British Columbia XXIII Limited Partnership 
c/o Regus Corporation 
One Alliance Center, Suite 1500 
3500 Lenox Road 
Atlanta GA 30346 
USA 
Attention: Michael Be1rntta 

Any such notice, demand, request or other instrument will be conclusively deemed to have been 
given or made on the day upon which it is delivered if mailed, then seventy-two (72) hours 
following the date of mailing, as the case may be, and the time period referred to in the notice 
commences to run from the time of delivery or seventy-two (72) hours following the date of 
mailing. Any party may at any time give notice in writing to the others of any change of address 
of the patty giving such notice, and from and after the giving of such notice, the address therein 
specified is deemed to be the address of such party for the giving of notices hereunder. If the 
postal service is interrupted or is substantially delayed, any notice, demand, request or other 
instrument shal! only be delivered in Person. 

17,8 CONFIDENTIALITY, PERSONAL INFORMATION 

The Tenant shall keep confidential all financial infmmation in respect of this Lease, provided 
that it may disclose such information toits solicitors, accountants, auditors, consultants and other 
professional advisors so long as Tenant is responsible for causing them to keep such information 
confidential. Any Tenant or Indemnifier that is an individual person consents to the collection 
and use of their persona! information, as provided directly or collected from third parties, for the 
purposes of the Landlord considering the Tenant's offer to lease (preceding this Lease), any right 
under this Lease, any renewal, extension or early SUlTender of this Lease, and deterrnining the 
suitability of the Tenant or Indemnifier, as applicable, (both initial!y and on an on-going basis), 
including the disclosure of such information to existing and potential lenders, investors and 
purchasers. 

17.9 POWER,CAPACITY ANDAUTHORITY 

The Landlord and the Tenant covenant, represent and warrant to each other that they have the 
power, capacity and authority to enter into this Lease and to perform its obligations hereunder 
and that there are no covenants, resh'ictions or commihnents given by it which would prevent or 
inhibit it from entering into this Lease. 

17.10 LIABILITYOFLANDLORD 

Any liability of the Landlord under this Lease shall be limited to its interest in the Building from 
time to time. If the Landlord consists of more than one Person, the liability of each such Person 
shall be several and be limited to its percentage interest in the Building. If the Landlord is a 
partnership, joint venture or co-tenancy, the Tenant shall look solely to the assets of such 
partnership or joint venture or the co-tenants' interest in the Building, whichever shall be the 
case, for the collection or satisfaction of any money or judgment which the Tenant may recover 
against the Landlord, and the Tenant shall not look for the collection or satisfaction of any such 
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With a copy to:
RGN British Columbia XXIII Limited Partnership
do Regus Corporation
One Alliance Center, Suite 1500
3500 Lenox Road
Atlanta GA 30346
USA
Attention: Michael Berretta

Any such notice, demand, request or other instmment will be conclusively deemed to have been
given or made on the day upon which it is delivered if mailed, then seventy-two (72) hours
following the date of mailing, as the case may be, and the time period referred to in the notice
commences to run from the time of delivery or seventy-two (72) hours following the date of
mailing. Any party may at any time give notice in writing to the others of any change of address
of the party giving such notice, and from and afier the giving of such notice, the address themin
specified is deemed to be the address of such party for the giving of notices hereunder. If the
postal service is interrupted or is substantially delayed, any notice, demand, request or other
instrument shall only be delivered in Person.

17.8 CONFIDENTIALITY. PERSONAL INFORMATION

The Tenant shall keep confidential all financial information in iuspect of this Lease, provided
that it may disclose such information to its solicitors, accountants, auditors, consultants and otlier
professional advisors so long as Tenant is msponsible for causing them to keep such information
confidentiaL Any Tenant or Indemnifier that is an individual person consents to the collection
and use of their personal information, as provided directly or collected from third parties, for the
purposes of the Landlord considering the Tenant's offer to lease (preceding this Lease), any right
under this Lease, any mnewal, extension or early surrendei of this Lease, and determining the
suitability of the Tenant or Indemnifier, as applicable, (both initially and on an on-going basis),
including the disclosure of such information to existing and potential lenders, investors and
purchasers,

17.9 POWER. CAPACITY AND AUTHORITY

The Landlord and the Tenant covenant, represent and warrant to each other that they have the
power, capacity and authority to enter into this Lease and to perform its obligations hereunder
and that there are no covenants, restrictions or commitments given by it which would prevent or.
inhibit it from entering into this Lease.

17.10 LIABILITY OF LANDLORD

Any liability of the Landlord under this Lease sliall be limited to its intetest in the Building from
time to time. If the Landlord consists of more than one Person, the liability of each such Peixon
shall be several and be limited to its percentage interest in the Building. If the Landlord is a
partnership, joint venture or co-tenancy, the Tenant shall look solely to the assets of such
partnership or joint venture or the co-tenants'nterest in the Building, whichever shall be the
case, for the collection or satisfaction of any money or judgment which the Tenant may recover
against the Landlord, and the Tenant shall not look for the collection or satisfaction of any such
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With a copy to:
RGN British Columbia XXIII Limited Partnership
do Regus Corporation
One Alliance Center, Suite 1500
3500 Lenox Road
Atlanta GA 30346
USA
Attention: Michael Beiretta

Any such notice, demand, request or other instmment will be conclusively deemed to have been
given or made on the day upon which it is delivered if mailed, then seventy-two (72) hours
following the date of mailing, as the case may be, and the time period referred to in the notice
commences to run from the time of delivery or seventy-two (72) hours following the date of
mailing. Any party may at any time give notice in writing to the others of any change of address
of the party giving such notice, and from and afier the giving of such notice, thc address themin
specified is deemed to be the address of such party for the giving of notices hereunder. If the
postal service is interrupted or is substantially delayed, any notice, demand, request or other
instrument shall only be delivered in Person.

17.8 CONFIDENTIALITY. PFJtSONAL INFORMATION

The Tenant shall keep confidential all financial information in tuspect of this Lease, provided
that it may disclose such information to its solicitors, accountants, auditors, consultants and oilier
professional advisors so long as Tenant is tusponsible for causing them to keep such information
confidcntiaL Any Tenant or Indemnifier that is an individual person consents to the collection
and use of their personal information, as provided directly or collected from third parties, for thc
purposes of the Landlord considering thc Tenant's offe io lease (preceding this Lease), any right
under this Lease, any mncwal, extension or carly surrender of this Lease, and determining the
suitability oi'he Tenant or Indemnifier, as applicable, (boih initially and on an on-going basis),
including thc disclosure of such information to existing and potential lenders, investors and
purchasers,

17.9 POWER. CAPACITY AND AUTIIORITY

The Landlord and thc Tenant covenant, represent and warrant to each other that they have the
power, capacity and authority to enter into this Lease and to perform its obligations hereunder
and that there are no covenants, restrictions or commitments given by it which would prevent or
inhibit it from entering into this Lease.

17.10 LIABILITY OF LANDLORD

Any liability of the Landlord under this Lease sliall be limited to its intetust in the Building from
time to time. If the Landlord consists of more than one Person, the liability of each such Peixon
shall be several and be limited to its percentage interest in the Building. If the Landlord is a
partnership, joint venture or co-tenancy, the Tenant shall look solely to the assets of such
partnership or joint venture or the co-tenants'nterest in the Building, whichever shall be the
case, for the collection or satisfaction of any money or judgment which the Tenant may recover
against the Landlord, and the Tenant shall not look for the collection or satisfaction of any such
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money or judgment to the persona! assets or any Person who shall at any time be a paitner joint 
venturer or co-tenant in or under such paitnership, joint venture or co-tenancy. 

17.11 EXECUTION 

This Lease may be executed and delivered in several counterparts and by means of facsimile, or 
other means of electronic transmission, and all such executed counterpaits, when taken together, 
shall constitute the same Lease, effective as of the date first above written. The paities undertake 
to promptly deliver to one another original copies of all such counterparts which are executed 
and delivered by means of facsimile or other electronic transmission. 

17.12 lNDEMNIFIER 

In consideration of the Landlord's execution of this Lease, the Tenant covenants to cause the 
Indemnifier to execute and deliver an Indemnity Agreement in the fotm set out in SCHEDULE 
"G" for the purpose of giving futther effect to this provision contemporaneously with the 
execution and delivery by the Tenant of this Lease. 

17.13 LANDLORDAGENT 

This Lease may be executed on its behalf by, and the Landlord may perfotm any or all of its 
obligations hereunder by or through, such Propeity Manager or other agent as the Landlord may 
from time to time determine. Notwithstanding the foregoing or anything else contained in this 
Lease, the Property Manager shall not have obligations or liabilities under this Lease, and ail 
obligations and liabilities of the Landlord hereunder shall be those of the Landlord alone, and the 
Tenant hereby releases every the Property Manager from any and ail daims, actions, causes of 
action, damages, demands for damages and other liabilities however arising that may be made, 
asserted or claimed by the Tenant against the Landlord with respect to this Lease and the 
covenants and obligations of the Landlord herein. 

17.14 SCHEDULES 

The following Schedules form a part of this Lease: 

SCHEDULE "A" 

SCHEDULE 11B11 

SCHEDULE "C" 

SCHEDULE "D" 

SCHEDULE "E" 

SCHEDULE "F" 

SCHEDULE "G" 

SCHEDULE "H" 

SCHEDULE "l" 

SCHEDULE "I" 

- Lands 

- Sketch Showing Location of Premises 

- Rules and Regulations 

- Special Provisions 

- Tenant Requirements for the Landlord's Buildout 

- Approved Project Plans 

- Indemnity Agreement 

- Approved Test-Fit Plan 

- Standai·d Form of Licence Agreement 

- Form of Certificate of Substantial Completion 

[Signature page fo/lows] 
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money or judgment to the personal assets or any Person who shall at any time be a partner joint
venturer or co-tensnt in or under such partnership, joint venture or co-tenancy.

17.11 ExgcvTrots

This Lease may be executed and delivered in several counterparts and by means of facsimile, or
other means of electronic transmission, and all such executed counterparts, when taken together,
shall constitute the same Lease, effective as of the date first above written. The parties undertake
to promptly deliver to one another original copies of all such counterparts which are executed
and delivered by means of facsimile or other electronic transmission.

17.12 INngMitlFlgR

In consideration of the Landlord's execution of this Lease, the Tenant covenants to cause the
Indemnifier to execute and deliver an Indemnity Agreement in the foun set out in SCHEDULE
"G" for the purpose of giving further effect to this provision contemporaneously with the
execution and delivery by the Tenant of this Lease.

17.13 L~trtnLORn Acawr

This Lease may be executed on its behalf by, and the Landlord may perform any or all of its
obligations hereunder by or through, such Property Manager or other agent as the Landlord may
fiom time to time determine. Notwithstanding the foregoing or anything else contained in this
Lease, the Property Manager shall not have obligations or liabilities under this Lease, and all
obligations and liabilities of the Landlord hereunder shall be those of the Landlord alone, and the
Tenant hereby releases every the Property Manager from any and all claims, actions, causes of
action, damages, demands for damages and other liabilities however arising that may be made,
asserted or claimed by the Tenant against the Landlord with respect to this Lease and the
covenants and obligations of the Landlord hauin.

17.14 Scamnvx.xs

The following Schedules form a part of this Lease:

SCHEDULE "A" - Lands

SCHEDULE "B"

SCHEDULE "C"

SCHEDULE "D"

SCHEDULE "E"

SCHEDULE "F"

SCHEDULE "G"

SCHEDULE 'H"

SCHBDULB "I"

SCHEDULE "I"

- Sketch Showing Location ofPremises

- Rules and Regulations

- Special Provisions

- Tenant Rixpnrements for the Landlord's Buildout

- Approved Pmject Plans

- Indemnity Agreement

- Approved Test-Fit Plan

- Standard Form ofLicence Agreement

- Form of Certificate of Substantial Completion

/signature pagefollowsJ
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money or judgment to the personal assets or any Person who shall at any time be a partner joint
venturer or co-tensnt in or under such partnership, joint venture or co-tenancy.

17.11 ExgcvTrots

This Lease may be executed and delivered in several counterparts and by means of facsimile, or
other means of electronic transmission, and all such executed counterparts, when taken together,
shall constitute the same Lease, effective as of the date first above written. The parties undertake
to promptly deliver to one another original copies of all such counterparts which are executed
and delivered by means of facsimile or other electronic transmission.

17.12 INngMitlFlgR

In consideration of the Landlord's execution of this Lease, the Tenant covenants to cause the
Indemnifier to execute and deliver an Indemnity Agreement in the foun set out in SCHEDULE
"G" for the purpose of giving further effect to this provision contemporaneously with the
execution and delivery by the Tenant of this Lease.

17.13 L~trtnLORn Acawr

This Lease may be executed on its behalf by, and the Landlord may perform any or all of its
obligations hereunder by or through, such Property Manager or other agent as the Landlord may
fiom time to time determine. Notwithstanding the foregoing or anything else contained in this
Lease, the Property Manager shall not have obligations or liabilities under this Lease, and all
obligations and liabilities of the Landlord hereunder shall be those of the Landlord alone, and the
Tenant hereby releases every the Property Manager from any and all claims, actions, causes of
action, damages, demands for damages and other liabilities however arising that may be made,
asserted or claimed by the Tenant against the Landlord with respect to this Lease and the
covenants and obligations of the Landlord hauin.

17.14 Scamnvx.xs

The following Schedules form a part of this Lease:

SCHEDULE "A" - Lands
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SCHEDULE "C"

SCHEDULE "D"
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SCHEDULE "F"
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- Sketch Showing Location ofPremises

- Rules and Regulations

- Special Provisions

- Tenant Rixpnrements for the Landlord's Buildout

- Approved Pmject Plans

- Indemnity Agreement

- Approved Test-Fit Plan

- Standard Form ofLicence Agreement

- Form of Certificate of Substantial Completion

/signature pagefollowsJ
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date hereof. 

HOMER STREET OFFICE PROPERTIES INC. 

(Landlord) 

Per: 

Name: JU 

Title: Authorized Signatory 

I have authority to bind the Corporation. 

RGN BRITISH COLUMBIA XXIII LIMITED 
PARTNERSHIP, 

by RGN General rtner Holdings, Corp. , lts General Partner 

(Tenant) 

Per: 

Name: 

Title: . 

~ ... 
ichael J. Osbum 
Vice President 

I/we have authority to bind the Partnership. 
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date hereof.

HOMER STREET OFFICE PROPERTIES INC.

(Landlord)

Per:

Name:
JU

Authorized Signatory

I have authority to bind the Corporation.

RGN BRITISH COI,UMBIA XXIH LIMITED
PARTNERSHIP,

by RCN General rtner Holdings, Corp., Its General Partner
(Tenant)

Per:

Name:

Title;

ichaei J. Osburn
Vlc9 Prssid8ht

I/we have authority to bind the Partnership.
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date hereof.

HOMER STREET OFFICE PROPERTIES INC.

(Landlord)

Per:
JU~QRQ

Authonzed Stgnatory

I have authoxity to bind the Corporation.

RGN BRITISH
PARTNERSHIP,

by RGN General

(Tenant)

COLUMBIA XXIII LIMITED

rtner Holdings, Corp., lts General Partner

Per:

Nmm:

Title:

ichael J. Osburn
Vice President

I/we have authority to bind the Partnership.
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Legal Description: 

PID: 030-317-304 
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SCHEDULE "A" 
LANDS 

LOT A BLOCK 55 DISTRICT LOT 541 GROUP 1 NWD PLAN EPP75095 
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Legal Description:

SCHEDULE "A"
LANDS

PID: 030-317-304

LOT A BLOCK 56 DISTRICT LOT 541 GROUP 1 NWD PLAN EPPT5005
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Legal Description:

SCHEDULE "A"
LANDS

PID: 030-3 I7-304

LOT A BLOCK 56 DISTRICT LOT 54'I GROUP 1 NWD PLAN EPP15005
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SCHEDULE "B" 
SKETCH SHOWING LOCATION OF PREMISES 

Note: The purpose ofthis plan is solely to indicate the approximate location and configuration of the Promises. 
The actual location and configuration of the Promises may differ from that shown on such plan. 
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SCHEDULE oBu

SKETCH SHOWING LOCATION OF PREMISES

Note: The purpose of this plan is solely to indicate the approximate location and configuration of the Premises.

The actual location and configuration of the premises may differ trom that shown on such plan,

C)
io I

fn,k

" 'iillil! B

')~i

)
'l

ttttjj~tj
~

I[i ilii

73

SCHEDULE uBu

SKETCH SHOWING LOCATION Oli'REMISES

Note: The purpose of this plan Is solely to indicate the approximate location and ecnfigwation of the Premises.
The actual location and congguratton of the premises may differ gum that shown on such plan.
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1. Security and Safety 

82 

SCHEDULE "C" 
ROLES AND REGULATIONS 

(a) The Landlord may from time to time adopt appropriate systems and procedures 
for the security and safety of the Building and the tenants and occupants and 
contents thereof, and the Tenant shall comply with the Landlord's reasonable 
requirements in respect of such systems and procedures. 

(b) The Tenant shall participate in fire drills and evacuations of the Building as 
directed by the Landlord. In the event of an emergency, the Tenant shall vacate 
the Building if the Landlord or any public authority so directs in the manner 
prescribed by the Landlord or such public authority. 

(c) The Tenant shall not keep any inflammable oils or other inflammable, dangerous, 
corrosive or explosive materials in the Premises or the Building, save and except 
for incidental amounts used in the Tenant's business operations and kept and used 
in accordance with ail Applicable Laws. 

(d) The Tenant shall not bring any weapons, including firearms, knives (except 
normal kitchen utensils and office equipment such as scissors ), fireworks or other 
similar implements, into the Premises or the Building at any time. 

(e) The Tenant shall use and encourage the use of alcohol based waterless hand 
sanitizers in ail washroom and food preparation facilities within the Premises. 

(f) For safety and security purposes, the number of occupants of the Premises shall, 
at ail times, not exceed the population density permitted by the National Building 
Code of Canada, as determined by the Tenant's architect. 

2. Use of Premises 

(a) The Tenant shall not use or permit the Premises to be used for residential, lodging 
or sleeping purposes, or for the storage of persona! effects or articles not required 
for business purposes. 

3. Operation of Premises 

(a) The Tenant shall place ail refuse and recyclables in the receptacles provided by 
the Tenant in the Premises or in the receptacles (if any) provided by the Landlord 
for the Building, and shall otherwise keep the Lands and the Building and the 
sidewalks and driveways outside the Building free of ail refuse. 

(b) The Tenant shall participate in ail reasonable Building recycling, energy reduction 
and water conservation programs as may be determined by the Landlord from 
time to time. 
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SCHEDULE "C"
RUI.ES AND REGULATIONS

1. Security and Safety

(a) The Landlord may from time to time adopt appropriate systems and procedures
for the security and safety of the Building and the tenants and occupants and
contents thereof, and the Tenant shall comply with the Landlord's reasonable
requirements in respect of such systems and procedures.

(b) The Tenant shall participate in fire drills and evacuations of thc Building as
directed by the Landlord. ln the event of an emergency, the Tenant shall vacate
the Building if the I.andlord or any public authority so directs in the manner
prescribed by the Landlord or such public authority,

(c) The Tenant shall not keep any inflammable oils or other inflammable, dangerous,
corrosive or explosive materials in the Premises or the Building, save and except
for incidental amounts used in the Tenant's business operations and kept and used
in accordance with all Applicable Laws.

(d) The Tenant shall not bring any weapons, including firearms, knives (except
normal kitchen utensils and office equipment such as scissors), fireworks or other
similar implements, into the Premises or the Building at any time.

(e) The Tenant shall use and encourage the use of alcohol based waterless hand
sanitizers in all washroom and food preparation facilities within the Premises.

(fl 1"or safety and security purposes, the nmnber of occupants of the Premises shall,
at all times, not exceed the population density permitted by the National Building
Code of Canada, as determined by the Tenant's architect.

2. Use of Premises

(a) The Tenant shall not use or permit the Premises to be used for residential, lodging
or sleeping purposes, or for the storage of personal effects or articles not required
for business purposes,

Operation of Premises

(a) '1'he Tenant shall place all refuse and recyclables in the receptacles provided by
the Tenant in the Premises or in the receptacles (if any) pmvided by the Landlord
for the Building, and shall otherwise keep the Lands and the Building and the
sidewalks and driveways outside the Building fi'ee of all refuse.

(b) The Tenant shall participate in all reasonable Building recycling, energy reduction
and water conservation programs as may be determined by the l,andlord from
time to time.

SCHEDULE "C"
RULES AND 1QKULATIONS

1. Security and Safety

The Landlord may from time to time adopt appropriate systems and procedures
for the security and safety of the Building and the tenants and occupants and
contents thereof, and the Tenant shall comply with the Landlord's reasonable
tuquirements in respect of such systems and procedures.

The Tenant shall participate in fire drills and evacuations of the Building as
directed by the Landlord. ln the event of an emergency, the Tenant shall vacate
the Building if the Landlord or any public authority so directs in the manner
prescribed by the Landlord or such public authority.

(c) The Tenant shaH not keep any inflammable oils or other inflammable, dangerous,
cormsive or explosive materials in the Premises or the Building, save and except
for incidental amounts used in the Tenant's business operations and kept snd used
in acconlance with aH Applicable Laws.

(d) The Tenant shall not bring any weapons, including flrearms, knives (except
normal kitchen utensils and oiHce equipment such as scissors), flreworks or other
similar implements, into the Premises or the Building at any time.

(e) The Tenant shall use and encourage the use of alcohol based waterless hand
sanitizers in afl washmom and food preparation facilities within the Premises.

For safety and security purposes, the number of occupants of the Premises shall,
at afi times, not exceed the population density permitted by the National Building
Code of Canada, as determined by the Tenant's architect.

2. Use of Premises

(a) The Tenant shall not use or permit the Premises to be used for residential, lodging
or sleeping purposes, or for the storage of personal efFects or articles not required
for business purposes.

Operation of Premises

The Tenant shall place afl refuse and recyclables in the nccptacles provided by
the Tenant in the Premises or in the receptacles (ifany) pmvided by the Landlord
for the Building, and shall otherwise keep thc Lands and the Building and the
sidewalks and driveways outside the Building free of afl refuse.

(b) The Tenant shall participate in afl reasonable Building recycling, energy reduction
and water conservation programs as may be determined by the l,andlord from
time to time.
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(c) The Tenant shall neither obstruct nor use the entrances, passages, escalators, 
elevators and staircases of the Building or the sidewalks and driveways outside 
the Building for any purpose other than ingress to and egress from the Premises 
and the Building. 

( d) The Landlord shall be entitled to refuse to collect refuse and recyclables if not 
properly sorted into the appropriate recyclable container, and the Landlord shall 
be entitled to charge the Tenant for any costs it incurs as a result of the Tenant's 
failure to comply with the Building recycling program. 

4. Repair, Maintenance, Alterations and Improvements 

The Tenant shall carry out the Tenant's repairs, maintenance, Alterations and improvements in 
the Prernises consistent with the Lease. 

5. Articles 

(a) Ail appliances used to move articles in or out of the Premises shall be equipped 
with rnbber tires, slide guards and any other safeguards required by the Landlord. 

(b) The Tenant shall not place in or move about the Premises any heavy machinery or 
equipment or anything liable to injure or destroy any part of the Premises or the 
Building without the prior written consent of the Landlord, such consent not to be 
unreasonably withheld, conditioned or delayed. 

(c) The Tenant may be required to report to the Building manager as to whether items 
of equipment ~urchased by the Tenant for use within the Premises are Energy 
Star, EcoLogo , Green Sea!™ or otherwise approved by a credible authority (as 
determined by the Landlord acting reasonably) as environrnentally friendly. 

(d) The Tenant shall not permit the use of, within its Premises, any stand alone 
energy intensive eqnipment designed to modify indoor air temperature or 
hurnidity, such as portable air conditioners, space heaters, humidifiers or 
dehumidifiers. 

6. Windows 

If the Building has operable windows, the Tenant will keep such windows closed during any 
smog alert days. 

7. Washrooms and Water Fixtures 

The Tenant shall not use the washrooms or other water fixtmes for any purposes other than those 
for which they were intended, and no sweepings, rubbish, rags, ashes or other substances shall be 
thrown into them. 

(c) The Tenant shall neither obstruct nor use the entrances, passages, escalators,
elevators and staircases of the Building or the sidewalks and driveways outside
the Building for any purpose other than ingress to and egress from the Premises
and the Building.

(d) The Landlord shall be entitled to refuse to collect refuse and recyclables if not

properly sorted into the appropriate recyclable container, and the Landlord shall
be entitled to charge the Tenant for any costs it incurs as a result of the Tenant'
failure to comply with the Building recycling program.

4. Repair, Maintenance, Alterations and Improvements

The Tenant shall carry out the Tenant's repairs, maintenance, Alterations and improvements in

the Premises consistent with the Lease,

5. Articles

(a) All appliances used to move articles in or out of the Premises shall be equipped
with iubber tires, slide guards and any other safeguards required by the Landlord.

(b) The Tenant shall not place in or move about the Premises any heavy machinery or
equipment or anything liable to injure or destroy any part of the Premises or the
Building without the prior written consent of the Landlord, such consent not to be
unreasonably withheld, conditioned or delayed.

(c) The Tenant may be required to report to the Building manager as to whether items
of equipment purchased by the Tenant for use within the Premises are Energy
Star, EcoLogo, Green Seal™ or otherwise approved by a credible authority (as
determined by the Landlord acting reasonably) as environmentally friendly.

(d) The Tenant shall not permit the use of, within its Premises, any stand alone
energy intensive equipment designed to modify indoor air temperature or
humidity, such as portable air conditioners, space heaters, humidifiers or
dehumidifiers.

6. Windows

If the Building has operable windows, the Tenant will keep such windows closed during any

smog alert days.

7. Washrooms and Water Fixtures

The Tenant shall not use the waslnooms or other water fixtures for any purposes other than those
for which they were intended, and no sweepings, rubbish, rags, ashes or other substances shall be
thrown into them.
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(c) The Tenant shall neither obstruct nor use the entrances, passages, escalators,
elevators and staircases of the Building or the sidewalks and driveways outside
the Building for any purpose other than ingress to and egress from the Premises
and the Building.

(d) The Landlord shall be entitled to refuse to collect refuse and recyclables if not
properly sorted into the appropriate recyclable container, and the Landlord shall
be entitled to charge the Tenant for any costs it incurs as a result of the Tenant'
failure to comply with the Building recyciing program.

4. Repair, Maintenance, Alterations and Improvements

The Tenant shall carry out the Tenant's repairs, maintenance, Altemtions and improvements in

the Premises consistent with the Lease.

5. Articles

(a) All appliances used to move articles in or out of the Premises shall be equipped
with mbber tires, slide guards and any other safeguards requimd by the Landlord.

(b) The Tenant shall not place in or move about the Premises any heavy machinery or
equipment or anything liable to injure or destroy any part of the Premises or the
Building without the prior written consent of the Landlord, such consent not to be
unreasonably withheld, conditioned or delayed.

(c) The Tenant may be required to report to the Building manager as tu whether items
of equipment purchased by the Tenant for use within the Premises are Energy
Star, EcoLogo, Green Seal or othawim approved by a uudible authority (as
determined by the Landlord acting reasonably) as environmentally friendly.

(d) The Tenant shall not permit the use of, within its Premises, any stand alone
energy intensive equipment designed to modify indoor air temperature or
humidity, such as portable air conditioners, space heatem, humidifiers or
dehumidifiers.

6. Windows

If the Building has operable windows, the Tenant will keep such windows closed during any
smog alert days.

7. Washruoms and Water li'ixtures

The Tenant shall not use the washrooms or other water fixtures for any purposes other than those
for which they were intended, and no sweepings, rubbish, rags, ashes or other substances shall be
thrown into them.
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8. Locks and Security Systems 

The Tenant shall not place or cause to be placed any additional locks or security systems on 
entrances to the Premises without the prior written consent of the Landlord. At the end of the 
Term, the Tenant shall return to the Landlord all keys and other entry devices for the Premises 
and the Building which are in the possession of the Tenant. Ifwithout the Landlord's consent, 
the Tenant installs lock(s) incompatible with the Building master locking system or to which 
Tenant fails to provide Landlord with a master key: 

(a) The Landlord, without abatement of Rent, shall be relieved of any obligation 
under the Lease to provide any service to the affected areas which require access 
thereto; 

(b) The Tenant shall indemnify the Landlord against any expense incurred in order to 
force entry thereto which may be required in an emergency or to remove any such 
locks; and 

(c) The Landlord may at any time remove such lock(s) at the Tenant's expense. 

9. Bicycles and Vehicles 

The Tenant shall not bring any bicycles or other vehicles within any pait of the Lands or 
Building except in such area or ai·eas designated by the Landlord from time to time; provided, 
however, Landlord agrees to permit the Tenant to have branded bicycles stored within its 
Premises, the location and number of which shall be su~ect to Landlord's prior reasonable 
approval. 

10. Living Creatures 

The Tenant shall not bring any living creatures, including animais (except dogs assisting the 
disabled), reptiles, insects, birds or fish within any part of the Lands or Building without the 
consent of the Landlord, such consent not to be unreasonably withheld, conditioned or delayed. 

11. Indoor Plants and Vegetation, and Pest Control 

The Tenant shall ensure that no pesticides or herbicides are used within the Premises. The 
Tenant shall maintain any indoor plants and vegetation within the Premises in a healthy state, 
provided that any fertilizers used shall meet EcoLogoM, Green SeaffM or equivalent standards. 

12. Antennae, Satellite Dish 

The Tenant shall not install any radio or television antenna or satellite dish on any part of the 
Lands or Building without the prior written consent of the Landlord. 

13. Smoking 

The Tenant shall not permit smoking in any pait of the Building, including the Premises. 

8. Locks and Security Systems

The Tenant shall not place or cause to be placed any additional locks or security systeins on
entrances to the Premises without the prior written consent of the Landlord. At the end of the
Term, the Tenant shall retutu to the Landlord all keys and other entry devices for the Premises
and the Building which are in the possession of the Tenant. If without the Landlord's consent,
the Tenant installs lock(s) incompatible with the Building master locking system or to which
Tenant fails to provide Landlord with a master key:

(a) The Landlord, without abatement of Rent, shall be relieved of any obligation
under the Lease to provide any service to the affected areas which mquire access
thereto;

(b) The Tenant shall indemnify the Landlord against any expense incurred in order to
force entry theieto which may be required in an emergency or to remove any such
locks; and

(c) The Landlord may at any time remove such lock(s) at the Tenant's expense.

9, Bicycles and Vehicles

The Tenant shall not bring any bicycles or other vehicles withui any part of the Lands or
Building except in such area or areas designated by the I.andlord from time to time; provided,
however, Landlotd agrees to permit the Tenant to have branded bicycles stored within its
Premises, the location and number of which shall be subject to Landlord's prior reasonable
approval.

10. living Creatures

The Tenant shall not bring any living creatures, including animals (except dogs assisting the
disabled), reptiles, insects, birds or fish within any part of the Lands or Building without the
consent of the Landlord, such consent not to be unreasonably withheld, conditioned or delayed.

11. Indoor Plants and Vegetation, and Pest Control

The Tenant shall ensure that no pesticides or herbicides are used within the Premises. The
Tenant shall maintain any indoor plants and vegetadon within the Premises in a healthy state,
provided that any fertilizers used shall meet EcoLogo, Green Seal" or equivalent standards,

12. Antennae, Satellite Dish

The Tenant shall not install any radio or television antenna or satellite dish on any part of the
Lands or Building without the prior written consent of the Landlord.

13. Smoking

The Tenant shall not peimit smoking in any part of the Building, including the Premises.

8. Locks and Security Systems

The Tenant shall not place or cause to be placed any additional locks or security systeins on
entrances to the Premises without the prior written consent of the Landlord. At the end of the
Term, the Tenant shall retutu to the Landlord all keys and other entry devices for the Premises
and the Building which are in the possession of the Tenant. If without the Landlord's consent,
the Tenant installs lock(s) incompatible with the Building master locking system or to which
Tenant fails to provide Landlord with a master key:

(a) The Landlord, without abatement of Rent, shall be relieved of any obligation
under the Lease to provide any service to the affecte areas which mquire access
thereto;

(b) The Tenant shall indemnify the I.andlord against any expense incurred in order to
force entry theieto which may be required in an emergency or to remove any such
locks; and

(c) The

landlord

may at any time remove such lock(s) at the Tenant's expense.

9, Bicycles and Vehicles

The Tenant shall not bring any bicycles or other vehicles withui any part of the lands or
Building except in such area or areas designated by the I,andlord from time to time; provided,
however, Landlotd agrees to permit the Tenant to have branded bicycles stored within its
Premises, the location and number of which shall be subject to I.andlord's prior reasonable
approval.

10. living Creatures

The Tenant shall not bring any living creatures, including animals (except dogs assisting tbc
disabled), reptiles, insects, birds or fish within any part of the Lands or Building without the
consent of the Landlord, such consent not to be unreasonably withheld, conditioned or delayed.

11. Indoor Plants and Vegetation, and Pest Control

The Tenant shall ensure that no pesticides or herbicides are used within the Premises. The
Tenant shall maintain any indoor plants and vegetadon within the Premises in a healthy state,
provided that any fertilisnrs used shall meet EcoLogo, Green Seal ™ or equivalent standards,

12. Antennae, Satellite Dish

The Tenant shall not install any radio or television antenna or satellite dish on any part of the
Lands or Building without the prior written consent of the Landlord.

13. Smoking

The Tenant shall not peimit smoking in any part of the Building, including the Premises.
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14. Employees, Agents and Invitees 

In these Rules and Regulations, "Tenant" includes the employees, agents, invitees and Licensees 
of the Tenant and others permitted by the Tenant to use or occupy the Premises. 

15. Health Screening 

The Landlord shall be entitled, during such time as there is a Health Emergency or a Health 
Emergency Plan is in effect, to require ail occupants to comply with reasonable measures 
imposed in respect thereof by the Landlord, including health screening, the use of hand washing 
and other sanitation products directly related to the management of the health threat, attendance 
at mandatory training sessions, and the use of additional protective clothing by ail occupants, 
invitees and tenants such as protective barriers, gloves and masks. 

16. Access During Health Emergency 

During a Health Emergency, the Landlord shall also be entitled to specify specific modes of 
ingress and egress ftom and to the Building for tenants generally, or for specific tenants, 
occupants or invitees who may have a heightened risk of either exposure to a health threat or a 
heightened risk of transfer of unhealthy condition to other tenants, invitees or visitors in the 
Building. 

17. Disclosure by Tenant 

The Tenant shall, immediately upon becoming aware of same, infmm the Landlord of any 
outbreak of an infections disease amongst its employees where such outbreak may impact the 
health and/or safety of other tenants in the Building or lead to a Health Emergency. 

18. Health Emergency D1·ills 

The Tenant shall participate in any Health Emergency drill that the Landlord shall choose to 
implement acting reasonably, in preparation for a Health Emergency. 

19. Smoldng 

The Tenant acknowledges and agrees that no smoking is permitted within or about the Building, 
including the Premises. 
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14. Employees, Agents and Invitees

In these Rules and Regulations, "Tenant" nicludes the employees, agents, invitees and Licensees

of the Tenant and others permitted by the Tenant to use or occupy the Premises.

15, Health Screening

The Landlord shall be entitled, during such time as there is a Health Emergency or a Health

Emergency Plan is in effect, to require all occupants to comply with reasonable measures

imposed in respect thereof by the Landlord, including health screening, the use of hand washing

and other sanitation products directly related to the management of the health threat, attendance

at mandatory training sessions, and the use of additional protective clothing by all occupants,

invitees and tenants such as protective barriers, gloves and masks.

16. Access During Health Emergency

During a Health Emergency, the Landlord shall also be entitled to specify specific modes of
ingress and egress from and to the Building for tenants generally, or for specific tenants,

occupants or invitees who may have a heightened risk of either exposure to a health threat or a

heightened risk of transfer of unhealthy condition to other tenants, invitees or visitors in the

Building.

17. Disclosure by Tenant

The Tenant shall, immediately upon becoming aware of same, infoim the Landlord of any

outbreak of an infectious disease amongst its employees where such outbreak may impact the

health and/or safety of other tenants in the Building or lead to a Health Emergency.

18. Health Emergency Drills

The Tenant shall participate in any Health Emergency drill that the Landlord shall choose to

implement acting reasonably, in preparation for a Health Emergency.

19. Smoldng

The Tenant acknowledges and agrees that no smoking is permitted within or about the Building,

including the Premises.
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of the Tenant and others permitted by the Tenant to use or occupy the Prenuses.

15. Health Screening

The Landlord shall be entitled, during such time as there is a Health Emergency or a Health

Emergency Plan is in effect, to require afi occupants to comply with reasonable measures

imposed in respect thereof by the Landlord, including health screening, the use of hand washing

and other sanitation products directly related to the management of the health threat, attendance

at mandatory training sessions, and the use of additional protective clothing by afi occupants,

invitees and tenants such as pmtective barriers, gloves and masks.

16. Access During Health Emergency

During a Health Emergency, the Landlord shall also be entitled to speciiy specific modes of
ingress and egress from and to the Building for tenants generally, or for specific tenants,

occupants or invitees who may have a heightened risk of either exposure to a health threat or a

heightened risk of transfer of unhealthy condition to other tenants, invitees or visitors in the

Building.

17. Disclosure by Tenant

The Tenant shaH, immediately upon becoming aware of same, inform the Landlord of any

outbreak of an infectious disease amongst its employees where such outbreak may impact the

health and/or safety ofother tenants in the Building or lead to a Health Emergency.

18. Health Emergency Drilh

The Tenant shall participate in any Health Emergency drill that the Landlord shall choose to

implement acting reasonably, in preparation for a Health Emergency.

19. Smoking
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including the Premises.
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SCHEDULE "D" 
SPECIAL PROVISIONS 

With reference to the Lease to which thls Schedule is attached, made between Homer Street 
Office Properties Inc., as Landlord, and RGN British Columbia XXIII Limited Partnership, as 
Tenant, pertaining to the Premises at the Building, and with specific reference to Section 2.1, 
therein, the following Special Provisions shall be a part of the Lease: 

1. General to ail Clauses 

Where any provision of any paragraph contained in thls SCHEDULE "D" is inconsistent with 
any provision or provisions ofthis Lease, the provision of the paragraph in this SCHEDULE "D" 
shall govem and the inconsistentprovisionorprovisions ofthis Lease shall be ofno effect. 

2. Environmental Objectives 

(a) "Greenhouse Gases" shall mean any or all of CO2, methane (CH4), nitrons oxide 
(N20J, Sulphur Hexafluoride (SF6), Perfluoromethane (CF4), Perfluoroethane 
(C2F ), Hydrofluorocarbons (HFC's)1, any substance designated as a greenhouse 
gas by Applicable Laws or any other substance that is the subject of reporting 
obligations under the Govermnent of Canada's notice with respect to reporting of 
greenhouse gases released under the Canadian Environmental Protection Act, 
1999 on February 16, 2008 in the Canada Gazette, vol. 142, no. 7, as updated 
from time to time, or a successor obligation or any equivalent notice published by 
any provincial govermnent, and "Greenhouse Gas" means any one of them. 

(b) The Tenant acknowledges the Landlord's intention to operate the Building so as 
to provide for: 

(i) a comfortable, productive and healthy indoor enviromnent; 

(ii) reduced energy use and reduced production, both direct and indirect, of 
Greenhouse Gases; 

(iii) reduced use of potable water and the use ofrecycled water where 
appropriate; 

(iv) the effective diversion of construction, demolition, and land-clearing 
waste from landfill and incineration disposai, and the recycling of tenant 
waste streams; 

(v) the use of cleaning products certified in accordance with EcoLogoM 
(Canada), Green Seal™ (United States) or equivalent standards; 

1 Including: HFC-23, HFC-32, HFC-41, HFC-43, HFC-125, HFC-134, HFC-134A, HFC-143, HFC-143A, HFC-152, HFC-
227EA, HFC-236FA and HFC-245CA. 

SCHKDULK "D"
SPECIAL PROVISIONS

With reference to the Lease to which this Schedule is attached, made between Homer Street

Office Properties Inc., as Landlord, and RGN British Columbia XXIII Limited Partnership, as

Tenant, pertaining to the Premises at the Building, and with specific reference to Section 2.1,

therein, the following Special Provisions shall be a part of the Lease:

1. General to all Clauses

Where any provision of any paragraph contained in this SCHEDULE uDu is inconsistent with

any provision or provisions of this Lease, the provision of the paragraph in this SCHEDULE uDu

shall govern and the inconsistent provision or provisions of this Lease shall be of no effect.

Environmental Objectives

(a) "Greenhouse Gases" shall mean any or all of CO2, methane (CH4), nitrous oxide

(N20), Sulphur Hexafluoride (SF6), Perfluoromethane (CF4), Perfluoroethane

(C2F ), Hydrofluorocarbons (HFC's)', any substance designated as a greenhouse

gas by Applicable Laws or any other substance that is the subject of reporting
obligations under the Government of Canada's notice with respect to reporting of
greenhouse gases released under the Canadian Environmental Protection Act,

1999 on February 16, 2008 in the Canada Gazette, vol. 142, no. 7, as updated
from time to time, or a successor obligation or any equivalent notice published by

any provincial government, and "Greenhouse Gas" means any one of them.

(b) The Tenant acknowledges the Landlord's intention to operate the Building so as

to provide for:

(i) a comfortable, productive and healthy indoor environment;

(ii) reduced energy use and reduced production, both direct and indirect, of
Greenhouse Gases;

(iii) reduced use of potable water and the use of recycled water wheie
appropriate;

(iv) the effective diversion of construction, demolition, and land-clearing
waste from landfill and incineration disposal, and the recycling of tenant
waste streams;

(v) the use of cleaning products certified in accordance with EcoLogo

(Canada), Green Seal™ (United States) or equivalent standards;

'ncluding: HFC-23, HFC-32, HFC-41, HFC-43, HFC-125, kIFC-I34, HFC-134A, HFC-143, HFC-143A, HFC-152, HFC-

227BA, HFC-236FA and HFC-245CA,

SCHEDULE "D"
SPECIAL PROVISIONS

With reference to the Lease to which this Schedule is attached, made between Homer Street
Office Properties Inc., as Landlord, and RGN British Columbia XKIII Limited Partnership, as
Tenant, pertaining to the Plnsnises at the Building, and with specific reference to Section 2.1,
therein, the following Special Provisions shall be a part of the Lease:

1. General to all Clauses

Where any provision of any paragraph contained in this SCHEDULE nDn is inconsistent with
any provision or provisions of this Lease, the provision of the paragraph in this SCHEDULE nDn

shall govelrl and the inconsistent plrivision or provisions of this Lease shall be of no effect.

2. Environmental Objectives

(a) "Greenhouse Gases" shall mean any or all of CO2, methane (CH4), nitrous oxide
(N20), Sulphur Hexafluoride (SF6)l Perfluoromethane (CF4), Pel@uoroethane
(C2F'), Hydrofluorocarbons (HFC's), any substance designated as a greenhouse
gas by Applicable Laws or any other substance that is the subject of reporting
obligations under the Government of Canada's notice with respect to reporting of
greenhouse gases released under the Canadian Enviroomenta/ Protection Act,
1999 on February 16, 2008 in the Canada Gazette, voL 142, no. 7, as updated
from time to time, or a successor obligation or any equivalent notice published by
any proviucial government, and "Greenhouse Gas" means any one of them.

(b) The Tenant acknowledges the Landlord's intention to operate the Building so as
to provide for:

(i) a comfortable, productive and healthy indoor environment;

(ii) reduced energy use and reduced production, both direct and indirect, of
Greenhouse Gases;

(iii) reduced use ofpotable water snd the use ofrecycled water where
appropriate;

(iv) the effective diversion of construction, demolition, and land-clearing
waste &om landfill snd incineration disposal, and the recycling of tenant
waste streams;

(v) the use ofcleaning products certified in accoidance with EcoLogo
(Canada), Green Seal™ (United States) or equivalent standards;

'nclndlna: HFC-23, HPC-32, HPC-41, HFC-43, HPC-125, XIFC-I34, HPC-134A, HPC-143, HFC-143A, HPC-152, HPC-
227EA, HPC-236PA nnd HFC-245CA.
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(vi) the facilitation of altemate transportation options for individuals attending 
at the Building; 

(vii) and the avoidance ofhigh-VOC emitting materials, fumiture and 
improvements within the Building and individual tenant premises; 

( collectively, the "Environmental Objectives"). 

( c) The Tenant covenants with the Landlord, at the Landlord's option, that the Tenant 
will co-operate with the Landlord, as commercially reasonable, in the 
conservation of ail fotms of energy in the Premises, and that the Tenant will 
comply with ail laws, bylaws, regulations and requirements relating to the 
conservation of energy and effecting the Premises and/or the Building as may be 
applicable to the conduct ofTenant's business within the Premises. 

3. Completion of Premises 

(a) The Landlord and the Tenant each acknowledge their approval of (1) the test-fit 
plan for the Landlord's Buildout attached hereto as SCHEDULE "H" (the 
"Approved Test-Fit Plan"), (2) the requirements for the Landlord's Buildout set 
forth in, or incorporated by reference in, as the case may be, SCHEDULE "E" (the 
"Tenant Reqnirements for the Landlord's Buildout") (which Landlord 
recognizes are propriety to Tenant and agrees to keep the sarne confidential, and 
to cause its architect to keep the same confidential), and (3) the architectural and 
engineering plans and specifications for the Landlord's Project Work (the 
"Project Plans") identified on SCHEDULE "F", as may be arnended by the 
Landlord in accordance with subparagraphSCHEDULE "D"3(h) SCHEDULE 
"D"3(i) below. 

Landlord shall cause MERRICK ARCHITECTURE BOROWSKI 
SAKUMOTO FLIGG MCINTYRE LTD. (the local architectural firm) and O-S-O 
ARCHITECTS (the Japanese firm), who are the Landlord's architect, to, in 
consultation with Tenant, prepare architectural and engineering plans and 
specifications for the Landlord's Btiildout in conformity with the Approved Test­
Fit Plan and the Tenant Requkements for the Landlord's Buildout (the "Draft 
Plans") and the Landlord will submit the Draft Plans to the Tenant, for its review 
and approval, which approval by the Tenant shall not be unreasonably withheld, 
conditioned, or delayed; provided, however, it shall be reasonable for the Tenant 
to withhold its approval of any aspects of the Draft Plans, or any revisions thereto, 
that are not consistent with (A) the Approved Test-Fit Plan and (B) the Tenant 
Requirements for the Landlord's Buildout as modified by the Tenant as part of the 
consultative process for devel6pment of the Draft Plans (the "Criteria). The 
Tenant, acting in accordance with the applicable standard for Tenant's approval 
set forth above, shall advise the Landlord within thirty (30) days after receipt of 
the Draft Plans of its approval or its disapproval thereof, and, if it does not 
approve any of the Draft Plans, of the changes required in the sarne so that they 
will meet with the Tenant's approval. If the Tenant disapproves the Draft Plans, 
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(vi) the facilitation of alternate nansportation options for individuals attending
at the Building;

(vii) and the avoidance of high-VOC emitting materials, furniture and
improvements within the Building and individual tenant premises;

(collectively, the "Environmental Objectives").

(c) The Tenant covenants with the Landlord, at the Landlord's option, that the Tenant
will co-operate with the Landlord, as commercially reasonable, in the
conservation of all forms of energy in the Premises, and that the Tenant will

comply with all laws, bylaws, regulations and requirements relating to the
conservation of energy and effecting the Premises and/or the Building as may be
applicable to the conduct of Tenant's business within the Premises.

Completion of Premises

(a) The Landlord and the Tenant each acknowledge their approval of (I) the test-fit
plan for the Landlord's Buildout attached hereto as SCHEDULE "H" (the
"Approved Test-Eit Plan"), (2) the requirements for the Landlord's Buildout set
forth in, or incoiporated by reference in, as the case may be, SCHEDULE "E" (the
"Tenant Requirements for the Landlord's Buildout") (which Landlord
recognizes are propriety to Tenant and agrees to keep the same confidential, and
to cause its architect to keep the same confidential), and (3) the architectural and

engineering plans and specifications for the Landlord's Project Work (the
"Project Plans") identified on SCHEDULE "F", as may be amended by the
Landlord in accordance with subparagraphSCHEDULE "D "3(h) SCHEDULE
"D"3(i) below.

Landlord shall cause MERRICK ARCHITECTURE — BOROWSKI
SAKUMOTO FLIGG MCINTYRE LTD. (the local architectural firm) and 0-S-0
ARCHITECTS (the Japanese firm), who are the Landlord's architect, to, in
consultation with Tenant, piepare architectural and engineering plans and
specifications for the Landlord's Buildout in conformity with the Approved Test-
Fit Plan and the Tenant Requirements for the Landlord's Buildout (the "Draft
Plans") and the Landlord will submit the Draft Plans to the Tenant, for its review
and approval, which approval by the Tenant shall not be unreasonably withheld,
conditioned, or delayed; provided, however, it shall be reasonable for the Tenant
to withhold its approval of any aspects of the Draft Plans, or any revisions thereto,
that are not consistent with (A) the Approved Test-Fit Plan and (B) the Tenant
Requirements for the Landlord's Buildout as modified by the Tenant as part of the
consultative process for development of the Draf't Plans (the "Criteria), The
Tenant, acting in accordance with the applicable standard for Tenant's approval
set forth above, shall advise the Landlord within thirty (30) days af'ter receipt of
the Draft Plans of its approval or its disapproval thereof, and, if it does not
approve any of the Draf't Plans, of the changes required in the same so that they
will meet with the Tenant's approval. If the Tenant disapproves the Draf't Plans,
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(vi) the facilitation of alteiriate iransportation options for individuals attending
at the Building;

(vii) and the avoidance ofhigh-VOC emitting materials, furniture and
improvements within the Building and individual tenant pnmises;

(collectively, the "Environmental Objectives").

(c) The Tenant covenants with the Landlord, at the Landlord's option, that the Tenant
will co-operate with the Landlord, as commercially reasonable, in the
conservation of all foims of energy in the Premises, and that the Tenant will
comply with all laws, bylaws, regulations and requirements relating to the
conservation of energy and effecting the Premises and/or the Building as may be
applicable to the conduct ofTenant's business within the Premises.

Completion ofPremises

(a) The Landlord and the Tenant each acknowledge their approval of (I) the test-fiit

plan for the Landlord's Buildout attached hereto as SCHEDULE "H" (the
"Approved Test-Fit Plan"), (2) the requirements for the Landlord's Buildout set
forth in, or incmporated by refemnce in, as the case may be, SCHEDULE "E" (the
"Tenant Requirements for the Landlord's Buildout") (which Landlord
recognizes are propriety to Tenant and agrees to keep the same confidential, and
to cause its architect to keep the same confidential), and (3) the architectural and
engineering plans and specifications for the Landlord's Project Work (the
"Project Plans") identified on SCHEDULE "F", as may be amended by the
Landlord in accordance with subparagraphSCHEDULE "D"3(h) SCHEDULE
"D"3(i) below.

Landlord shall cause MERRICK ARCHITECTURE — BOROWSKI
SAKUMOTO FLIGG MCINTYRE LTD. (the local architectural firm) and 0-S-0
ARCHITECTS (the Iapanese firm), who are the Landlord's architect, to, in
consultation with Tenant, prepare architectural and engineering plans and
specifications for the Landlord'~ Buildout in conformity with the Approved Test-
Fit Plan and the Tenant Requirements for the Landlord's Buildout (the "Draft
Plans") and the Landlord will submit the Draft Plans to the Tenant, for its review
and approval, which approval by the Tenant shall not be unreasonably withheld,
conditioned, or delayed; pmvided, however, it shall be reasonable for the Tenant
to withhold its approval of any aspects of the Draft Plans, or any revisions thereto,
that are not consistent with (A) the Approved Test-Fit Plan and (B) the Tenant
Requirements for the Landlord'p Buildout as modified by the Tenant as part of the
consultative process for develbpment of the Draft Plans (the "Criteria). The
Tenant, acting in accordance with the applicable standard for Tenant's approval
set forth above, shall advise the Landlord within thirty (30) days after receipt of
the Draft Plans of its approval or its disapproval thereof, aud, if it does not
approve any of the Draft Plans, of the changes required in the same so that they
will meet with the Tenant's approval. If the Tenant disapproves the Draft Plans,
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the Landlord shall cause the Landlord's architect to deliver to the Landlord and 
the Tenant, revised Draft Plans, which respond to Tenant' s requests for changes. 
The Tenant shall advise the Landlord within ten (10) Business Days (or such 
other day as the Landlord and Tenant may agree in writing) after receipt of any 
revised Draft Plans of its approval or disapproval thereof, and, if it does not 
approve any of the revised Draft Plans, of the changes required in the same so that 
they will meet its approval. This iterative process shal! continue until the 
Landlord and the Tenant mutually agree upon the Draft Plans for the Landlord's 
Buildout. If the Tenant fails to respond in writing with its approval or disapproval 
of any such Draft Plans within any such 30-day or 10-Business Day period, then 
the applicable Draft Plans shall be deemed approved by the Tenant. The Draft 
Plans, as revised (if revised), once they have been approved or deemed approved 
by the Tenant, are hereinafter referred to as the "Final Plans and Specifications." 
The Landlord and the Tenant shall work in good faith with the goal of developing 
and approving the Final Plans and Specifications by that date which is 60 days 
following delivery by the Landlord of the initial Draft Plans. If the Tenant fails to 
approve the Draft Plans by such latter date mentioned, then the matter of 
settlement of the Final Plans and Specifications may be referred to arbitration by 
either the Landlord or the Tenant in accordance with paragraph SCHEDULE 
"D" 11 of this Schedule. 

The Tenant agrees to promptly respond to any requests of the architects or the 
Landlord for information or direction in connection with the preparation of the 
Draft Plans and the consultative process in relation thereto. 

The Tenant' s approval of the plans and specifications or other documents 
prepared by the Landlord's architect or its other consultants or the Landlord's 
other consultants shall not be deemed a warranty or assurance of any kind as to 
the quality or adequacy of such plans, specifications and documents or of such 
design' s comp!iance with Applicable Laws. 

(b) The Landlord shall reimburse the Tenant for fees charged by the Tenant's 
architect for reviewing and approving the detailed plans and specifications, to a 
maximum amount equal to the nUl)lber of square feet comprising the Rentable 
Area of the Premises multiplied by $0.20 which amount shall be included in 
Actual Constrnction Cast as herein defined. The Tenant's application for 
reimbursement shall include invoices received from its architect, together with a 
statement of fees received to date. Payment on any such application shall be due 
within thirty (3 0) days of Landlord' s receipt of same. 

(c) The Landlord shall, at its own cost, design and constmct the Landlord's Buildout 
in accordance with the Final Plans and Specifications. Landlord shall perform, or 
cause to be performed, Landlord's Buildout and Landlord's Project Worlc, at 
Landlord's expense (and no such cost and expense shall be charged to Tenant or 
includable in Operating Costs or other Additional Rent) in accordance with the 
terrns of this Lease and in accordance with ail Applicable Laws and applicable 
professional standards of skill and care and in a good and workmanlike manner, 

the Landlord shall cause the Landlord's architect to deliver to the Landlord and
the Tenant, revised Draft Plans, which respond to Tenant's requests for changes.
The Tenant shall advise the Landlord within ten (10) Business Days (or such
other day as the Landlord and Tenant may agree in writing) after receipt of any
revised Draft Plans of its approval or disapproval thereof, and, if it does not
approve any of the revised Draft Plans, of the changes required in the same so that
they will meet its approval. This iterative process shall continue until the
Landlord and the Tenant mutually agree upon the Draft Plans for the Landlord's
Buildout, If the Tenant fails to respond in writing with its approval or disapproval
of any such Draft Plans within any such 30-day or 10-13usiness Day period, then
the applicable Draft Plans shall be deemed approved by the Tenant. The Draft
Plans, as revised (if revised), once they have been approved or deemed approved
by the Tenant, are hereinafter referred to aa the 'Inal Plans and Specifications."
The Landlord and the Tenant shall work in good faith with the goal of developing
and approving the Final Plans and Specifications by that date which is 60 days
following delivery by the Landlord of the initial Draft Plans. If the Tenant fails to
approve the Draft Plans by such latter date mentioned, then the matter of
settlement of the Final Plans and Specifications may be referred to arbitration by
either the Landlord or the Tenant in accordance with paragraph SCHFDULLi
"D" 11 of this Schedule,

The Tenant agrees to promptly respond to any requests of the architects or thc
Landlord for information or direction in connection with the preparation of the
Draft Plans and the consultative process in relation thereto.

The Tenant's approval of the plans and specifications or other documents
prepared by the Landlord's architect or its other consultants or the Landlord's
other consultants shall not be deemed a warranty or assurance of any kind as to
the quality or adequacy of such plans, specifications and documents or of such
design's compliance with Applicable Laws.

(b) The Liuidlord shall reimburse the Tenant for fees charged by the Tenant'
architect for reviewing and approving the detailed plans and speciiicanons, to a
maximum amount equal to the number of square feet comprising the Rentable
Area of the Premises multiplied by $0.20 which amount shall be included in
Actual Construction Cost as herein defined, The Tenant's application for
reimbursement shall include invoices received fiom its architect, together with a
statement of fees received to date. Payment on any such application shall be due
within thirty (30) days of Landlord's receipt of same.

(c) The Landlord shall, at its own cost, design and construct the I.andlord's Buildout
in accordance with the Final Plans and Specifications. Landlord shall perform, or
cause to be performed, Landlord's Buildout and Landlord's Project Work, at
I.,andlord's expense (and no such cost and expense shall be charged to Tenant or
includable in Operating Costs or other Additional Rent) in accordance with the
terms of this Lease and in accordance with all Applicable Laws and applicable
professional standards of skill and care and in a good and woriananlike manner,

88

the Landlord shall cause the Landlord's architect to deliver to the Landlord and
the Tenant, revised Draft Plans, which respond to Tenant's requests for changes.
The Tenant shall advise the Landlord within ten (10) Business Days (or such
other day as the Landlord and Tenant may agree in writing) after receipt of any
revised Draft Plans of its appmval or disapproval thereof, and, if it does not
approve any of the mvised Draft Plans, of the changes required in the same so that
they will meet its approval. This iterative process shall continue until the
Landlord and the Tenant mutuaHy agree upon the Dmfi Plans for the Landlord's
Buildout. If the Tenant fails to respond in writing with its approval or disapproval
of any such Draft Plans within any such 30-day or 10-Business Day period, then
the applicable Draft Plans shafi be deemed approved by the Tenant. The Draft
Plans, as revised (if revised), once they have been approved or deemed appmved
by the Tenant, are hereinafter referred to as the 'Tmal Plans and Specifications."
The Landlord and thc Tenant shall work in good faith with the goal of developing
and approving the Final Plans and Specifications by that date which is 60 days
following delivery by the Landlord of the initial Draft Plans. If the Tenant fails to
approve the Draft Plans by such latter date mentioned, then the matter of
settlement of the Final Plans and Specifications may bc referred to arbitration by
either the Landlord or the Tenant in accordance with paragraph SCHFDULE
"D" 11 of this Schedule.

The Tenant agrees to promptly respond to any requests of the architects or thc
Landlord for information or direction in connection with the preparation of the
Draft Plans and the consultative process in relation thereto.

The Tenant's approval of the plans and specifications or other documents
prepared by the Landlord's architect or its other consultants or the Landlord's
other consultants shall not be deemed a warranty or assurance of any kind as to
the quality or adequacy of such plans, specifications and documents or of such
design s compliance with Applicable Laws.

(b) The Landlord shall reimburse the Tenant for fees charged by the Tenant'
architect for reviewing and approving thc detailed plans and specifications, to a
maximum amount equal to the number of sqmue feet comprising the Rentable
Area of the Premises multiplied by $0.20 which amount shall be included in
Actual Construction Cost as herein defined, The Tenant's application for
reimbursement shall include invoices received from its architect, together with a
statement of fees received to date. Payment on any such application shall be due
within thirty (30) days of Landlord's receipt of same.

(c) The Landlord shall, at its own cost, design and construct the Landlord's Buildout
in accordance with the Final Plans and Specifications. Landlord shall perform, or
cause to be performed, Landlord's Buildout and Landlord's Project Work, at
I,andlord's expense (and no such cost and expense shall be charged to Tenant or
includable in Operating Costs or other Additional Rent) in accordance with the
terms of this Lease and in accordance with afi Applicable Laws and applicable
professional standards of skiH and care and in a good and workmanlike manner,
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promptly and with ail due diligence. Landlord hereby covenants that when 
completed, Landlord's Buildout shall be free from liens of material suppliers, 
contractors, subcontractors, laborers, and ail other builder liens. In addition, 
Landlord represents and warrants that Landlord's Buildout shall have been 
completed using first quality workmanship and materials of good quality and new, 
shall be free from defects and defici,mcies in materials and workmanship and are 
guaranteed for one year from th;e Delivery Date against ail defects and 
deficiencies and not to fail under ordinary usage for that year period. Any breach 
of the foregoing representations, warranties and covenants (including, without 
limitation, any failure of Landlord!s Buildout or Landlord's Project Work to 
comply with Applicable Laws) shall be promptly corrected and/or replaced, as the 
case may be, and full y remedied by Landlord, at Landlord' s cost ( and no such 
cost and expense shall be charged to Tenant or includable in Operating Costs or 
other Additional Rent). 

(d) Prior to the substantial completion of the Landlord's Buildout, the Tenant shall be 
entitled to conduct a site-inspection.· 

(e) From time to time within one year following the Delivery Date, the Tenant shall 
provide the Landlord with a list of deficiencies (the "Deficiency List") in the 
Landlord's Buildout, and the Landlord shall rectify ail actual deficiencies 
specified on the Deficiency List within ninety (90) days of receiving the same. If 
the Landlord fails to rectify such deficiencies within ninety (90) days, the Tenant 
shall rectify such deficiencies and the Land.lord shall credit on account of future 
Rent due the Tenant's reasonable out-of-pocket costs for rectifying such 
deficiencies. 

(i) The Landlord shall not be responsible for any deficiencies other than actual 
deficiencies specified in any Deficiency List within the aforementioned one-year 
period, and subject to the rectification of those specified deficiencies, the Tenant 
shall accept the Premises and the Landlord's Buildout on an "as-is" basis. 

(g) The Landlord expects that the cost of designing and constructing the Landlord' s 
Buildout will exceed $100.00 per square foot of Rentable Area of the Premises, as 
finally deterrnined under Section 5.3 of the Lease (the "Expected Construction 
Cost"), The Landlord shall credit on account of future Rent due the amount, if 
any, by which the Expected Construction Cost exceeds the Landlord's actual, out­
of-pocket costs of designing and constructing the Landlord's Buildout, including 
construction management fees that are paid to an Affiliate of the Landlord 
(provided that any such fees among related parties are commercially reasonable) 
and any costs of rectifying deficiencies (the "Actual Construction Costs"). 
Within ninety (90) days following the Delivery Date, Landlord shall provide 
Tenant with a written statement reconciling and showing the Actual Construction 
Costs and ail components thereof in reasonable detail and a certification from 
Landlord concerning whether, and by how much, the Actual Construction Costs 
were less than the Expected Construction Cost. 
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promptly and with all due diligence, Landlord hereby covenants that when
completed, Landlord's Buildout shall be free from liens of material suppliers,
contractors, subconnactors, laborers, and all other builder liens. In addition,

Landlord represents and warrants that Landlord's Buildout shall have been
completed using first quality workmanship and materials of good quality and new,

shall be free from defects and deficiencies in materials and workmanship and are

guaranteed for one year from the Delivery Date against all defects and

deficiencies and not to fail under ordinary usage for that year period. Any breach
of the foregoing representations, wattanties and covenants (including, without
limitation, any failure of Landlord's Buildout or Landlord's Project Work to

comply with Applicable Laws) shall be promptly corrected and/or replaced, as the

case may be, and fully remedied by Landlord, at Landlord's cost (and no such
cost and expense shall be charged to Tenant or includable in Operating Costs or

other Additional Rent).

Prior to the substantial completion of the Landlord's Buildout, the Tenant shall be

entitled to conduct a site-inspection.

From time to time within one year following the Delivery Date, the Tenant shall

provide the Landlord with a list of deficiencies (the "Deficiency List") in the
Landlord's Buildout, and the Landlord shall rectify all actual deficiencies
specified on the Deficiency List within ninety (90) days of receiving the same. If
the Landlord fails to rectify such deficiencies within ninety (90) days, the Tenant
shall rectify such deficiencies and the Landlord shall credit on account of future
Rent due the Tenant's reasonable out-of-pocket costs for rectifying such
deficiencies.

The Landlord shall not be responsible for any deficiencies other than actual

deficiencies specified in any Deficiency List within the aforementioned one-year
period, and subject to the rectification of those specified deficiencies, the Tenant
shall accept the Premises and the Landlord's Buildout on an "as-is" basis.

The Landlord expects that the cost of designing and constructing the Landlord's
Buildout will exceed $ 100.00 per square foot of Rentable Area of the Premises, as

finally determined under Section 5.3 of the Lease (the "Kxpected Construction
Cost"), The Landlord shall credit on account of future Rent due the amount, if
any, by which the Expected Constttiction Cost exceeds the Landlord's actual, out-

of-pocket costs of designing and constructing the Landlord's Buildout, including
consMction management fees that are pmd to an Affiliate of the Landlord

(provided that any such fees among related parties are commercially reasonable)
and any costs of rectifying deficiencies (the "Actual Construction Costs").

Within ninety (90) days following the Delivery Date, Landlord shall provide
Tenant with a written statement reconciling and showing the Actual Construction
Costs and all components thereof in reasonable detail and a certification from
Landlord concerning whether, and by how much, the Actual Constmction Costs

were less than the Expected Construction Cost.
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completed, Landlord's Buildout shall be fiee fmm liens of material suppliers,
contractors, subcontractors, laborers, and all other builder liens. In addition,
Landlord represents and warrants that Landlord's Buildout shall have been
completed using fimt quality workmanship and materials of good quality and new,
shall be free fium defects and deficiencies in materials and workmanship and are

guaranteed for one year Qom the Delivery Date against all defects and

deficiencies and not to fail under ordinary usage for that year period. Any breach
of the foregoing representations, warranties and covenants (including, without
limitation, any failure of Landlord's Buildout or Landlord's Pmject Work to
comply with Applicable Laws) shall be promptly corrected and/or replaced, as the
case may be, and fully remedied by Landlord, at Landlord's cost (and no such
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Landlord's Buildout, and the Landlord shall rectify all actual deficiencies
specified on the Deficiency List within ninety (90) days of receiving the same. If
the Landlord fails to rectify such deficiencies within ninety (90) days, the Tenant
shall rectify such deficiencies and the Landlord shall credit on account of future
Rent due the Tenant's reasonable out-of-pocket costs for rectifying such
deficiencies.

The Landlord shall not be responsible for any deficiencies other than actual
deficiencies specified in any Deficiency List within the aforementioned one-year
period, and subject to the rectification of those specified deficiencies, the Tenant
shall accept the Premises and the Landlord's Buildout on an "as-is" basis.

The Landlord expects that the cost of designing and constructing the Landlord's
Buildout will exceed $ 100.00 per square foot of Rentable Area of the Premises, as

finally determined under Section 5.3 of the Lease (the "Expected Construction
Cost"). The Landlord shall credit on account of future Rent due the amount, if
any, by which the Expected Construction Cost exceeds the Landlord's actual, out-

of-pocket costs of designing and constructing the Landlord's Buildout, including
construction management fees that are paid to an Affiliate of the Landlord

(provided that any such fees among related parties are commercially reasonable)
and any costs of rectifying deficiencies (the "Actual Construction Costs").

Within ninety (90) days following the Delivery Date, Landlord shall provide
Tenant with a written statement reconciling and showing the Actual Construction
Costs and all components themof in reasonable detail and a certification from
Landlord concerning whether, and by how much, the Actual Constiuction Costs
were less than the Expected Construction Cost.
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(h) Final Plans and Specifications may be amended by the Landlord and the Tenant, 
each acting reasonably (exceptas set forth below), as follows: 

(i) The Landlord shall submit, or cause its architect to submit, the proposed 
amendments to the Final Plans and Specifications same to the Tenant for 
approval by the Tenant, which may be withheld in Tenant's sole 
discretion, except that Tenant agrees that it will not unreasonably 
withhold, condition, or delay its approval of any changes as may be 
required by reason of any one or more of the following: (A) by any 
governmental authority having jurisdiction, (B) to ensnre compliance with 
Applicable Laws, (C) to correct architectural or consultants errors or 
omissions, (D) to correct construction defects or hazardous conditions and 
(E) any changes to replace any materials shown in the Final Plans and 
Specifications with a reasonable equivalent if the materials being replaced 
are no longer available or cannot be obtained witbin a commercially 
reasonable period of time at commercially reasonable expense. 

(ii) The Tenant shall advise the Landlord within seven (7) Business Days after 
receipt of the Landlord's proposed amendments of the Tenant's approval 
or disapproval thereof, and, if the Tenant does not approve any of the 
amendments, the Tenant will advise the Landlord of the reasons for such 
disapproval and changes required in the same so that they will meet the 
Tenant's approval, acting in accordance with the applicable standard for 
Tenant's approval under paragraph 3(h)(i) above. 

(iii) If the Tenant disapproves any proposed amendment to the Final Plans and 
Specifications, the Landlord shall deliver, or cause the Landlord's 
architect to deliver to the Tenant, revised Final Plans and Specifications, 
which respond to the Tenant's requests for changes or alternative changes 
proposed by the Landlord. 

(iv) The Tenant shall advise the Landlord within seven (7) Business Days after 
receipt of any revisions of its approval or disapproval thereof, acting in 
accordance with the applicable standard for Tenant's approval under 
paragraph 3(h)(i) above, and, if the Tenant does not approve any of the 
revised Final Plans and Specifications, the Tenant will advise the Landlord 
of the changes required in the same so that they will meet the Tenant' s 
approval, acting in accordance with the applicable standard for Tenant's 
approval under paragraph 3(h)(i) above. 

(v) This iterative process shall continue until the Landlord and the Tenant 
mutually agree upon the amendments to the Final Plans and 
Specifications. 

(vi) The Tenant may request elective changes to the Landlord's Buildout 
following the approval of the Final Plans and Specifications, subject to the 
Landlord's approval, not to be unreasonably withheld, conditioned or 
delayed; provided, however, it shall be reasonable for the Landlord to 
disapprove such changes if such changes (A) are not in compliance with 
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(h) Final Plans and Specifications may be amended by the Landlord and the Tenant,
each acting reasonably (except as set forth below), as follows:

(iv)

(v)

(vi)

The Landlord shall submit, or cause its architect to submit, the proposed
amendments to the Final Plans and Specifications same to the Tenant for
approval by the Tenant, which may be withheld in Tenant's sole
discretion, except that Tenant agrees that it will not unreasonably
withhold, condition, or delay its approval of any changes as may be
required by reason of any one or more of the following: (A) by any
governmental authority having jurisdiction, (B) to ensure compliance with
Applicable I,aws, (C) to correct architectural or consultants errors or
omissions, (D) to correct construction defects or hazardous conditions and
(E) any changes to replace any materials shown in the Final Plans and
Specilications with a reasonable equivalent if the materials being replaced
are no longer available or cannot be obtained within a commercially
reasonable period of time at commercially reasonable expense.

The Tenant shall advise the Landlord within seven (7) Business Days after
receipt of the I.,andlord's proposed ainendments of thc Tenant's approval
or disapproval thereof, and, if the Tenant does not approve any of the
amendments, the Tenant will advise the landlord ol'he reasons I'or such
disapproval and changes required in the same so that they will meet the
Tenant" s approval, acting in accordance with the applicable standard for
Tenant's approval under paragraph 3(h)(i) above.

If the Tenant disapproves any proposed amendment to the I'inal Plans and
Specifications, the I.andlord shall deliver, or cause thc I,andlord's
architect to deliver to the Tenant, revised Final Plans and Specifications,
which respond to the Tenant's requests for changes or alternative changes
proposed by the Iandlord.

Thc Tenant shall advise the l,andlord within seven (7) Business Days after
receipt of any revisions ol'ts approval or disapproval thereof, acting in
accordance with thc applicable standard for Tenant's approval under
paragraph 3(h)(i) above, and, if the Tenant does not approve any of the
revised Final Plans and Specifications, the Tenant will advise the Landlord
of the changes required in the same so that they will meet the Tenant'
approva, acting in accordance with the applicable standard for Tenant'
approval under paragraph 3(h)(i) above.

This iterative process shall continue until the Landlord and the Tenant
mutually agree upon the amendments to the Final Plans and
Specifications,

The Tenant may request elective changes to the Landlord's Buildout
following the approval of the Final Plans and Specifications, subject to the
Landlord's approval, not to be unreasonably withheld, conditioned or
delayed; provided, however, it shall be reasonable for the Landlord to
disapprove such changes if such changes (A) are not in compliance with
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(E) any changes to replace any materials sliown in the Final Plans and
Specifications with a ivasonable equivalent if the materials being replaced
are no longer available or cannot be obtained within a commercially
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receipt of the I,andlord's proposed amendments of thc Tenant's approval
or disapproval thereof, and, if the Tenant does not approve any of the
amendments, the Tenant will advise the Iandlord ol'he reasons Ior such
disapproval and changes required in the same so that they wifi meet the
Tenant's approval, acting in accordance with the applicable standard for
Tenant's approval under paragraph 3(h)(i) above.

If the Tenant disapproves any proposed amendment to the Final Plans and
Specifications, the Landlord shall deliver, or cause thc Landlord's
architect to deliver to the Tenant, revised Final Plans and Specifications,
which respond to the Tenant's nquests for changes or alternative changes
proposed by the Iandlord.

Thc Tenant shall advise the I~lord within seven (7) Business Days aficr
irx:eipt of any revisions of its approval or disapproval thereof, acting in
accordance with thc applicable standard for Tenant's approval under
paragraph 3(h)(i) above, and, if the Tenant does not appmve any of the
revised Final Plans and Specifications, the Tenant will advise the I~dlord
of the changes required in the same so that they will meet the Tenant'
approve, acting in accordance with the applicable standard for Tenant'
approval under paragraph 3(h)(i) above.

This iterative process shall continue until the Landlord and the Tenaut
mutually agree upon tbe amendments to the Final Plans and
Specifications.

The Tenant may request elective changes to the Landlord's Buildout
following the approval of the Final Plans and Specifications, subject to the
Landlord's approval, not to be unreasonably withheld, conditioned or
delayed; provided, however, it shall be reasonable for the Landlord to
disapprove such changes if such changes (A) are not in compliance with
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Applicable Laws, (B) are not permitted by governmental authority, (C) 
would negatively impact the buildout or fixturing of any other tenants in 
the Building or the timing thereof, (D) are reasonably anticipated to delay 
the date by which the Landlord's Buildout is scheduled to be substantially 
completed or (E) if the changes are otherwise in compliance with the 
aforesaid and the Tenant fails to approve the cost of such changes in 
accordance with paragraph 3(h)(vii) below. The Landlord shall advise the 
Tenant within ten (10) Business Days after receipt of the Tenant's 
proposed changes to the Landlord's approval or disapproval thereof, and, 
if the Land]ord does not approve any of the changes, the Landlord will 
advise the Tenant of the reasons for such disapproval and the 
modifications required in the same so that they will meet the Landlord's 
approval. If the Landlord disapproves any proposed changes to the Final 
Plans and Specifications, the Tenant shall deliver, revised proposed 
changes to the Final Plans and Specifications, which respond to the 
Landlord's requests for modifications, if any. The Landlord shall advise 
the Tenant within seven (7) Business Days after receipt of any revisions of 
its approval or disapproval thereof, and, if the Landlord does not approve 
any of the revised changes to the Final Plans and Specifications, the 
Landlord will advise the Tenant of the modifications required in the same 
so that they will meet the Landlord's approval if there is a modification 
possible that would allow for such changes. If the Landlord advises the 
Tenant that the changes are possible with modifications to meet the 
Landlord's requirements as set out above in this subsection, this iterative 
process shall continue until the Landlord and the Tenant mutually agree 
upon changes to the Final Plans and Specifications or until Tenant elects 
not to pursue such changes to the Final Plans and Specifications or the 
Landlord advises that no changes to the Final Plans and Specifications can 
be made without delaying the substantial completion date of the 
Landlord' s Buildout. 

(vii) If the Tenant does request any elective changes to the Landlord's Buildout 
following the approval of the Final Plans and Specifications, and the 
Landlord approves of such change in accordance with subsection (vi) then 
within ten (10) Business Days after the Landlord's approval, the Landlord 
shall submit to the Tenant a statement of the estimated cost of such 
changes, if any. Upon written notice to the Landlord within five (5) 
Business Days after the Tenant receives such statement, the Tenant shall 
have the right to discuss the cost directly (but in the presence of the 
Landlords' representative) with the Landlord's the general contractor or 
constmction manager as applicable or the relevant subcontractor. If the 
cost of said change(s) increases the total cost of construction of the 
Landlord's Buildout (as documented by the Landlord in reasonable detail) 
and the Tenant approves of such cost in writing within five (5) Business 
Days of the Tenant's receipt of same (a failure to timely approve such cost 
in writing by the Tenant shall be constmed as the Tenant's decision to 
withdraw its request for the changes and the Landlord agrees that it shall 
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Applicable Laws, (B) are not permitted by governmental authority, (C)
would negatively impact the buildout or fixturing of any other tenants in
the Building or the timing thereof, (D) are reasonably anticipated to delay
the date by which the Landlord's Buildout is scheduled to be substantially
completed or (E) if the changes are otherwise in compliance with the
aforesaid and the Tenant fails to approve the cost of such changes in
accordance with paragraph 3(h)(vii) below. The Landlord shall advise the
Tenant within ten (10) Business Days after receipt of the Tenant'

proposed changes to the Landlord's approval or disapproval thereof, and,
if the Landlord does not approve any of the changes, the Landlord will
advise the Tenant of the reasons for such disapproval and the
modifications required in the same so that they will meet the Landlord's
approval. If the Landlord disapproves any proposed changes to the Final
Plans and Specifications, the Tenant shall deliver, revised proposed
changes to the Final Plans and Specifications, which respond to the
Landlord's requests for modifications, if any. The Landlord shall advise
the Tenant within seven (7) Business Days after receipt of any revisions of
its approval or disapproval thereof, and, if the Landlord does not approve
any of the revised changes to the Final Plans and Specifications, the
Landlord will advise the Tenant of the modifications required in the same
so that they will meet the Landlord's approval if there is a modification
possible that would allow for such changes. If the Landlord advises the
Tenant that the changes are possible with modifications to meet the
Landlord's requirements as set out above in this subsection, this iterative
process shall continue until the Landlord and the Tenant mutually agree
upon changes to the Final Plans and Specifications or until Tenant elects
not to pursue such changes to the Final Plans and Specifications or the
Landlord advises thai. no changes to the Final Plans and Specifications can
be made without delaying the substantial completion date of the
Landlord's Buildout.

(vii) If the Tenant does request any elective changes to the Landlord's Buildout
following the approval of the Final Plans and Specifications, and the
Landlord approves ofsuch change in accordance with subsection (vi) then
within ten (10) Business Days after the Landlord's approval, the Landlord
shall submit to the Tenant a statement of the estimated cost of such
changes, if any. Upon written notice to the Landlord within five (5)
Business Days after the Tenant receives such statement, the Tenant shall
have the right to discuss the cost directly (but in the presence of the
Landlords'epresentative) with the Landlord's the general contractor or
constniction manager as applicable or the relevant subcontractor. If the
cost of said change(s) increases the total cost of construction of the
Landlord's Buildout (as documented by the Landlord in reasonable detail)
and the Tenant approves of such cost in writing within five (5) Business
Days of the Tenant's receipt of same (a failure to timely approve such cost
in writing by the Tenant shall be constnied as the Tenant's decision to
withdraw its request for the changes and the Landlord agrees that it shall
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Applicable Laws, (B) are not permitted by goveimnental authority, (C)
would negatively impact the buildout or fixturing of any other tenants in
the Building or the timing thereof, (D) are reasonably anticipated to delay
the date by which the Landlord's Buildout is scheduled to be substantially
completed or (8) if the changes ate otherwise in compliance with the
aforesaid and the Tenant fidls to approve the cost of such changes in
accordance with paragraph 3(h)(vii) below. The Landlord shall advise the
Tenant within ten (10) Business Days after receipt of the Tenant'
proposed changes to the Landlord's approval or disapproval thereof, and,
if the Landlord does not approve any of the changes, the Landlord will
advise the Tenant of the reasons for such disapproval and the
modifications required in the same so that they will meet the Landlord's
approval. If the Landlord disapproves any pmposed changes to the Final
Plans and Specifications, the Tenant shall deliver, revised proposed
changes to the Final Plans and Specifications, which respond to the
Landlord's requests for modifications, if any. The Landlord shall advise
the Tenant within seven (7) Business Days after mceipt of any revisions of
its approval or disapproval thereof, and, if the Landlord does not approve
any of the revised changes to the Final Plans and Specifications, the
Landlord will advise the Tenant of the modifications requhud in the same
so that they will meet the Landlord's approval if there is a modification
possible that would allow for such changes. If the Landlord advises the
Tenant that the changes are possible with modifications to meet the
Landlord's requhements as set out above in this subsection, this iterative
process shall continue until the Landlord and the Tenant mutually agree
upon changes to the Final Plans and Specifications or until Tenant elects
not to pursue such changes to the Final Plans and Specifications or the
Landlord advises that no changes to the Final Plans and Specifications can
be made without delaying the substantial completion date of the
Landlord's Buildout.

(vii) If the Tenant does request any elective changes to the Landlord's Buildout
following the approval of the Final Plans and Specifications, and the
Landlord approves of such change in accordance with subsection (vi) then
within ten (10) Business Days after the Landlord's approval, the Landlord
shall submit to the Tenant a statement of the estimated cost of such
changes, if any. Upon written notice to the Landlord within five (5)
Business Days after the Tenant receives such statement, the Tenant shall
have the right to discuss the cost directly (but in the presence of the
Landlords'epresentative) with the Landlord's the general contractor or
constiuction manager as applicable or the relevant subcontractor. If the
cost of said change(s) inueases the total cost of construction of the
Landlord's Buildout (as documented by the Landlord in reasonable detail)
and the Tenant approves of such cost in writing within five (5) Business
Days of the Tenant's mceipt of same (a failure to timely approve such cost
in writing by the Tenant shall be construed as the Tenant's decision to
withdraw its request for the changes and the Landlord agrees that it shall
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not implement any requested elective changes by the Tenant unless and 
until the Tenant approves the cos! thereof in writing in accordance with 
these provisions, if such changes are still reasonably possible without 
delaying the date by which the Landlord' s Buildout is scheduled to be 
substantially completed), the Tenant shall pay to the Landlord within 
thirty (30) days after completion of said change order, the arnount required 
to cover the additional cost of construction of the Landlord' s Buildout 
resulting from such changes approved by the Tenant; provided, however, 
that to the extent the change orders (if any) requested by the Tenant should 
result in a decrease in (or no change in) the total cost of the Landlord's 
Buildout, the Tenant shall not be required to pay the cost of such change 
orders other !han soft costs, or, as the case may, will only be responsible 
for the increase, in the aggregate, in the total cost of construction of the 
Landlord's Buildout, including soft costs, resulting from such change 
orders. 

(i) The Landlord will have the right to amend the Project Plans as may be required 
by any one or more of the following: (A) as may be required by any 
govemmental authority having jurisdiction, (B) as may be required to ensure 
compliance with Applicable Laws (C) as may be required to conect architectural 
or consultants enors or omissions, (D) as may be required to c01rnct construction 
defects or hazardous conditions, (E) to make changes resulting from site 
conditions, (F) to change the finishing materials and fixtures to be used in the 
common areas with replacements of equal or higher quality than those shown on 
the Project Plans, (G) to reconfigure or make other changes to the tenant floors on 
which the Premises are not located and on the floors of the Premises which do not 
materially change the area thereof, (H) to reconfigure the ground floor areas, 
excluding, however, any material change to the pottion of the Premises located on 
the ground floor, and (I) changes to exterior landscaping, exterior pathways, and 
similar exterior improvements so long as such changes do not diminish the quality 
or design of the Project from that as shown in the Project Plans. 

4. Exterior Signage 

Subject to (i) the Landlord's prior design approval, not to be unreasonably withheld conditioned 
or delayed [ so long as the design is in keeping with the design and aesthetic of the Building 
signage as developed by the Landlord (Landlord agrees to consider, in good faith, design 
suggestions submitted by Tenant to Landlord for such signage), (ii) compliance with al! 
Applicable Laws, and (iii) the Required Conditions then being met as applicable (it being 
understood that the failure to meet a Required Condition will hold the signage rights in abeyance, 
and such signage sha!l resume if and when the Required Conditions thereafter are met), the 
Tenant has the right to have its trade name, or the trade name of an Affiliate, including, without 
limitation, the trade name of"Spaces," displayed in the following locations: 

(a) On a monument sign for the Building located on West Georgia Street, which shall 
be constructed by the Landlord at the Landlord' s cos! on or before the 
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not implement any iuquested elective changes by the Tenant unless and
until the Tenant approves the cost thereof in writing in accordance with
these provisions, if such changes are still reasonably possible without
delaying the date by which the Landlord's Buildout is scheduled to be
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or design of the Project f'rom that as shown in the Project Plans.
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understood that the fldlure to meet a Required Condition will hold the signage rights in abeyance,
and such signage shall resume if and when the Required Conditions thercaRm are met), the
Tenant has the right to have its trade name, or the trade name of an Affiliate, including, without
limitation, the trade name of"Spaces," displayed in the following locations:

(a) On a monument sign for the Building located on West Georgia Street, which shall
be constructed by the Landlord at the Landlord's cost on or before the
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Landlord's Buildout, including soft costs, resulting from such change
orders.

(i) The Landlord will have thc right to amend the Project Plans as may be required
by any one or more of thc following: (A) as may be required by any
governmental authority having jurisdiction, (B) as may be requhud to ensure
compliance with Applicable Laws (C) as may be required to correct architectural
or consultants eirors or omissions, (D) as may be required to conect construction
defects or hazardous conditions, (F) to make changes resulting from site
conditions, (P) to change the fmishing materials and fixtures to be used in the
common areas with replacements of equal or higher quality than those shown on
thc Project Plans, (G) to reconfigure or make other changes to the tenant floors on
which the Premises are not located and on the floors of the Premises which do not
materially change the area thereof, (H) to reconfigure thc ground floor areas,
excluding, however, any material change to the portion of the Premises located on
thc ground floor, and (I) changes to exterior landscaping, exterior pathways, and
similar exterior improvements so long as such changes do not diminish the quality
or design of the Project irom that as shown in the Project Plans.

4. Exterior Signage

Subject to (i) the Landlotxl's prior design approval, not to be unreasonably withheld conditioned
or delayed [so long as thc design is in keeping with the design and aesthetic of the Building
signage as developed by the Landlord (Landlord ayees to consider, in good faith, design
suggestions submitted by Tenant to Landlord for such signage), (ii) compliance with all

Applicable Laws, and (iii) the Required Conditions then being met as applicable (it being
understood that the fldlure to meet a Required Condition will hold the signage rights in abeyance,
and such signage shall resume if and when the Required Conditions~ are met), the
Tenant has the right to have its trade name, or the trade name of an Affiliate, including, without
limitation, the trade name oi'"Spaces," displayed in the following locations:

(a) On a monument sign for the Building located on West Georgia Street, which shall
be constructed by the Landlord at the Landlord's cost on or before the
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Commencement Date (one entry blade on both sides of the monument, if the 
monument is double-sided). 

(b) On temporary hoarding erected during the constrnction of the Building. The 
design of such temporary signage shall be designed by the Landlord and the 
design and location of such signage shall be subject to the approval of the Tenant, 
acting reasonably. 

( c) In a prominent location reasonably approved by the Landlord and the Tenant at 
the base of the staircase in the lobby of the Building, leading up to the second 
floor of the Building. 

( d) On one prominently displayed exterior sign and on a second exterior Building 
directional sign, both at Tenant's option. 

Ali such signs will be installed and maintained by the Landlord and the Tenant shall pay 
reasonable costs thereof incun-ed the Landlord. The Tenant's lettering and artwork to be 
displayed on ail such signs shall be designed by the Tenant, at its own cost, and shall be subject 
to the approval of the Landlord, acting reasonably. The Landlord acknowledges that the Tenant 
desires to have its signage installed as soon as reasonably feasible during construction, and so 
Landlord and Tenant agree to work together in good faith to achieve that desired timing. 

5. Option to Extend 

The Tenant shall have the option to extend the initial Te1m of this Lease (the "Initial Term") 
with respect to the whole of the Premises (the "Extension Option") for two (2) fmther periods 
of five (5) years (the "Extension Terms" and each an "Extension Term"), provided that ail of 
the Required Conditions are met at the time that the Tenant exercises its options and provided 
further than Regus pic signs an acknowledgment that the Indemnity Agreement will continue at 
the then current Guaranteed Amount ( as defined in the Indemnity Agreement) for the applicable 
Extension Te1m. The Extension Options shall only be exercised by the Tenant delivering a 
written Notice to the Landlord not earlier than eighteen (18) months and no later than fifteen (15) 
months prior to the expiration of the Initial Term or the first Extension Te1m in the case of the 
exercise of the Tenant's second Extension Option. If the Tenant exercises either Extension 
Option as aforesaid, the Initial Term or the first Extension Te1m, as the case may be, shall be 
extended on the same te1ms as this Lease, except that: (i) there shall be no Landlord' s work, 
fixturing or rent-free period, improvement allowance, early access or rent-free period, or other 
inducements payable to the Tenant, (ii) the arnoU11t of Minimum Rent payable during such 
Extension Term shall be the fair market minimum rent ("FMMR") for the Premises, determined 
as at the date on which the Extension Option is exercised by the Tenant, and (iii) after the 
exercise if the Tenant's second Extension Option, there shall be no finther rights or options to 
extend the Term or renew this Lease. 

In addition, if: 

(a) there are no remaining Extension Options to be exercised or the Tenant has 
elected not to exercise an available Extension Option, 
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Commencement Date (one entry blade on both sides of the monument, if the
monument is double-sided).

(b) On temporary hoarding erected during the construction of the Building. The
design of such temporary signage shall be designed by the Landlord and the
design and location of such signage shall be subject to the approval of the Tenant,
acting reasonably.

(c) In a prominent location reasonably approved by the Landlord and the Tenant at
the base of the staircase in the lobby of the Building, leading up to the second
floor of the Building.

(d) On one prominently displayed exterior sign and on a second exterior Building
directional sign, both at Tenant's option.

All such signs will be installed and maintained by the Landlord and the Tenant shall pay
reasonable costs thereof incun'ed the Landlord. The Tenant's lettering and artwork to be

displayed on all such signs shall be designed by the Tenant, at its own cost, and shall be subject
to the approval of the Landlord, acting reasonably. The Landlord acknowledges that the Tenant
desires to have its signage installed as soon as reasonably feasible during construction, and so

Landlord and Tenant agree to work together in good faith to achieve that desired nming.

5. Option to Extend

The Tenant shall have the option to extend the initial Term of this Lease (the "Initial Term")
with respect to the whole of the Premises (the "Extension Option") for two (2) fuither periods
of five (5) years (the "Extension Terms" and each an "Extension Term"), provided that all of
the Requn'ed Conditions are met at the time that the Tenant exercises its options and provided
further than Regus pic signs an acknowledgment that the Indemnity Agreement will continue at

the then current Guaranteed Amount (as defined in the Indemnity Agreement) for the applicable
Extension Teim. The Extension Options shall only be exercised by the Tenant delivering a

written Notice to the Landlord not earlier than eighteen (18) months and no later than fifteen (15)
months prior to the expiration of the Initial Term or the first Extension Term in the case of the
exercise of the Tenant's second Extension Option. If the Tenant exercises either Extension
Option as aforesaid, the Initial Tettn or the first Extension Tetm, as the case may be, shall be

extended on the same teims as this Lease, except that: (I) there shall be no Landlord's work,
fixturing or rent-free period, improvement allowance, early access or rent-free period, or other
inducements payable to the Tenant, (ii) the amount of Minimum Rent payable during such
Extension Term shall be the fair market minimum rent ("FMIVIR") for the Premises, determined
as at the date on which the Extension Option is exercised by the Tenant, and (iii) after the

exercise if the Tenant's second Extension Option, there shall be no futther rights or options to
extend the Term or renew this Lease.

In addition, if:

(a) there are no remaining Extension Options to be exercised or the Tenant has
elected not to exercise an available Extension Option,
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Commencement Date (one entry blade on both sides of the monument, if the
monument is double-sided).

(b) On temporary hoarding erected during the construction of the Building. The
design of such temporary signage shall be designed by the Landlord and the
design and location of such signage shall be subject to the approval of the Tenant,
acting reasonably.

(c) In a prominent location reasonably approved by the Landlord and the Tenant at
the base of the staircase in the lobby of the Building, leading up to the second
floor of the Building.

(d) On one prominently displayed exterior sign and on a second exterior Building
dhuctional sign, both at Tenant's option.

All such signs will be installed and maintained by the Landlord and the Tenant shall pay
reasonable costs thereof incurred the Landlord. The Tenant's lettering and artwork to be
displayed on all such signs shall be designed by the Tenant, at its own cost, and shall be subject
to the approval of the Landlord, acting reasonably. The Landlord acknowledges that the Tenant
desires to have its siguage installed as soon as reasonably feasible during construction, and so

Landlord and Tenant agree to work together in good fldth to achieve that desund timing.

5. Option to Extend

The Tenant shall have the option to extend the initial Term of this Lease (the "Initial Term")
with respect to the whole of the Premises (the "Extension Option") for two (2) fuither periods
of flve (5) years (the "Extension Terms" and each an "Extension Term"), provided that all of
the Reached Conditions are met at the time that the Tenant exercises its options and provided
further than Regus pic signs an acknowledgment that the Indemnity Agreement will continue at

the then current Guaranteed Amount (as defined in the Indemnity Agreement) for the applicable
Extension Teim. The Extension Options shall only be exercised by the Tenant delivering a
written Notice to the Landlord not earlier than eighteen (18) months snd no later than fifteen (15)
months prior to the expiration of the Initial Teim or the first Extension Term in the case of the
exercise of the Tenant's second Extension Option. If the Tenant exercises either Extension
Option as aforesaid, the Initial Term or the flrst Extension Term, as the case may be, shall be
extended on the same terms as this Lease, except that: (i) there shall be no Landlord's work,
flxturing or rent-free period, improvement allowance, early access or rent-flue period, or other
inducements payable to the Tenant, (ii) the amount of Minimum Rent payable during such
Extension Term shall be the fair market minimum rent ("IiMMR") for the Premises, determined
as at the date on which the Extension Option is exercised by the Tenant, and (iii) after the
exercise if the Tenant's second Extension Option, there shall be no further rights or options to
extend the Term or renew this Lease.

In addition, if:

(a) there are no remaining Extension Options to be exercised or the Tenant has
elected not to exercise an available Extension Option,

DocuSign Envelope ID: 2A870D61-EC9C-40EA-B836-39F0DC5CCB15



94 

(b) the Landlord receives a bonafide offer (in this paragraph 5, an "Offer") to lease 
the Premises from the operator of a flexible workspace centre following the Te1m, 
and provided that: 

( c) the Landlord is prepared to accept such the Offer, 

(d) the Offer is received not less than twelve (12) months, prior to the end of the 
Term, and 

( e) at the time that the Offer is received, ail the Required Conditions have been met 
by the Tenant, 

the Tenant shall have a right of first refusa! to enter into a new lease of the Premises following 
the end of the Term as follows: 

(a) the Landlord shall deliver a copy of the Offer to the Tenant, provided that the 
Tenant is prepared to enter into a confidentiality agreement with respect to the 
contents of such offer on reasonable terms to be mutually agreed upon and the 
Tenant has executed such confidentiality agreement; 

(b) the Tenant shall have thirty (30) Business Days after delivery to the Tenant of the 
copy of the Offer to deliver a written Notice to the Landlord exercising the 
Tenant' s right of first refusai; and 

(c) if the Tenant delivers such a written Notice within the applicable time period, 
there shall be a binding agreement to lease the Premises upon the conditions of 
this Lease for the term set out in the Offer. Rent payable under the new lease 
shall be the greater of the rent payable under the Offer and the FMMR for the 
Premises, determined as at the date on which the Tenant exercises this right of 
first refusa!. 

FMMR for the purposes ofthis SCHEDULE "D" shall be defined as the minimum rent which an 
a1m's-length tenant would pay under a renewal of a lease for space in the Building and in 
buildings of comparable size, quality, efficiency/utility and location in the downtown Vancouver 
area, and taking into account the length of the Extension Term, all Leasehold hnprovements, rent 
abatements and other tenant inducements, and ail relevant leasing factors being considered. In 
the event that the Landlord and Tenant cannot agree on the disputed FMMR within sixty (60) 
days after the Tenant's exercise of the Extension Option, the determination of the FMMR shall 
be dete1mined as follows: 

A. The Landlord and the Tenant, within fifteen (15) days after the expiration of said 
60-day period, shall each simultaneously submit to the other, in a sealed envelope, its good faith 
estimate of the FMMR for the Premises during the applicable Extension Term (collectively 
refened to as the "Estimates"). If the higher of such Estimates is not more than 102% of the 
lower of such Estimates, then the FMMR shall be the average of the two Estimates. If the 
FMMR is not resolved by the exchange of Estimates, then, within seven (7) days after the 
exchange of Estimates, the Landlord and the Tenant shall each select an appraiser to determine 
which of the two Estimates most closely reflects the FMMR for the Premises during the 
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(b) the Landlord receives a bona fide offer (in this paragraph 5, an "Offer") to lease
the Premises fi'om the operator of a flexible workspace centre following the Teim,
and provided that:

(c) the Landlord is prepared to accept such the Offer,

(d) the Offer is received not less than twelve (12) months, prior to the end of the
Term, and

(e) at the time that the Offer is received, all the Required Conditions have been met
by the Tenant,

the Tenant shall have a right of first refusal to enter into a new lease of the Premises following
the end of the Term as follows:

(a) the Landlord shall deliver a copy of the Offer to the Tenant, provided that the
Tenant is prepared to enter into a confidentiality agreement with respect to the
contents of such offer on reasonable terms to be mutually agreed upon and the
Tenant has executed such confidentiality agreement;

(b) the Tenant shall have thirty (30) Business Days after delivery to the Tenant of the
copy of the Offer to deliver a written Notice to the Landlord exercising the
Tenant's right of first refusal; and

(c) if the Tenant delivers such a written Notice within the applicable time period,
there shall be a binding agreement to lease the Premises upon the conditions of
this Lease for the term set out in the Offer. Rent payable under the new lease
shall be the greater of the rent payable under the Offer and the FMMR for the
Premises, determined as at the date on which the Tenant exercises this right of
first refusal.

FMMR for the purposes of this SCHEDULE "D" shall be defined as the minimum rent which an
aim's-length tenant would pay under a renewal of a lease for space in the Building and in
buildings of comparable size, quality, efficiency/utility and location in the downtown Vancouver
area, and taking into account the length of the Extension Term, all Leasehold Improvements, rent
abatements and other tenant inducements, and all relevant leasing factors being considered. In
the event that the Landlord and Tenant cannot agree on the disputed FMMR within sixty (60)
days after the Tenant's exercise of the Extension Option, the determination of the FMMR shall
be deteimined as follows:

A, The Landlord and the Tenant, within fifteen (15) days after the expiration of said
60-day period, shall each simultaneously submit to the other, in a sealed envelope, its good faith
estimate of the FMMR for the Premises during the applicable Extension Term (collectively
referred to as the "Estimates"). If the higher of such Estimates is not more than 102'/o of the
lower of such Fistimates, then the FMMR shall be the average of the two Estimates. If the
FMMR is not resolved by the exchange of Estimates, then, within seven (7) days after the
exchange of Estimates, the Landlord and the Tenant shall each select an appraiser to determine
which of the two Estimates most closely reflects the FMMR for the Premises during the
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(b) the Landlord receives a bonafide offer (in this paragraph 5, an "Offer") to lease
the Pnmises fiom the operator of a flexible workspace centre following the Term,
and provided that:

(c) the Landlord is prep&aud to accept such the Offer,

(d) the Offer is received not less than twelve (12) months, piioi to the end of the
Tel'm, slid

(e) at the time that the OfFer is received, afi the Required Conditions have been met
by the Tenant,

the Tenant shaH have a right of first refusal to enter into a new lease of the Premises following
the end of the Term as fofiows:

(a) the Landlord shall deliver a copy of the Offer to the Tenant, provided that the
Tenant is prepared to enter into a confidentiality agreement with respect to the
contents of such offer on reasonable terms to be mutually agreed upon and the
Tenant has executed such confidentiality agreement;

(b) the Tenant shall have thirty (30) Business Days after delivery to the Tenant of the
copy of the Offer to deliver a written Notice to the Landlord exercising the
Tenant's right of first refusal; and

(c) if the Tenant delivers such a written Notice within the applicable time period,
there shall be a binding agreement to lease the Premises upon the conditions of
this Lease for the tenn set out in the Offer. Rent payable under the new lease
shall be the greater of the rent payable under the Offer and the FMMR 1'or the
Premises, determined as at the date on which the Tenant exercises this right of
first refusal.

FMMR for the purposes of this SCHEDULE "D" shall be defined as the minimum rent which an
arm'-length tenant would pay under a renewal of a lease for space in the Building and in
buildings of comparable size, quality, efficiency/utility and location in the downtown Vancouver
area, and taking into account the length of the Extension Term, afi Leasehold Improvements, rent
abatements and other tenant inducements, and afl relevant leasing factors being considered. In
the event that the Landlord and Tenant cannot agree on the disputed FMMR within sixty (60)
days after the Tenant's exercise of the Extension Option, the determination of the FMMR shall
be determined as follows:

A. The Landlord and the Tenant, within fifteen (15) days afier the expiration of said
60-day period, shall each simultaneously submit to the other, in a sealed envelope, its good fiuth
estimate of the FMMR for the Premises during the applicable Extension Term (coficctively
referred to as 1he 'T&stimates"). If the higher of such Estimates is not more than 102% of the
lower of such F&imates, then the FMMR shall be the average of the two Estimates. If the
FMMR is not resolved by the exchange of Estimates, then, within seven (/) days after the
exchange of Estimates, the Landlord and the Tenant shaH each select an appraiser to determine
which of the two Estimates most closely reflects the FMMR for the Premises during thc
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Extension Term. Bach appraiser so selected shall have had at least ten (10) years' experience 
within the previous fifteen (15) years as a real estate appraiser working in the Vancouver area, 
with working lmowledge of cunent renta! rates and practices. 

C. Upon se!ection, the Landlord's and the Tenant's appraisers shall work together in 
good faith to agree upon which of the two Estimates most c!osely reflects the FMMR for the 
Premises. The Estimate chosen by such appraisers shall be binding on both the Landlord and the 
Tenant as the FMMR for the Premises for use in the calculation of the Minimum Rent during the 
applicable Extension Teim, in accordance with paragraph 5 of this Schedule. If either the 
Landlord or the Tenant fails to appoint an appraiser within the 7-day period refen-ed to above, 
the appraiser appointed by the other party shall be the sole appraiser for the purposes hereof. If 
the two appraisers cannot agree upon which of the two Estimates most closely reflects the 
FMMR within twenty (20) days after their appointment, then, within ten (10) days after the 
expiration of such 20-day period, the two appraisers shall select a third appraiser meeting the 
aforementioned criteria. Failing such agreement, the third appraiser may be appointed by ajudge 
of the Supreme Court of British Columbia upon application by either paity pursuant to the 
Commercial Arbitra/ion Act, R.S.B.C. 1996, c. 55, as amended. Once the third appraiser (i.e., 
ai·bitrator) has been selected as provided for above, then, as soon thereafter as practicable but in 
any case within fomteen (14) days, the arbitrator shall make his determination of which of the 
two Estimates most closely reflects the FMMR for the Premises and such Estimate shall be 
binding on both Landlord and Tenant for use in the calculation of the Minimum Rent rate during 
the applicable Extension Term, in accordance with the provisions above. The patties shall share 
equally in the costs of the third arbitrator. Any fees of any appraiser, counsel or experts engaged 
directly by the Landlord or the Tenant, however, shall be borne by the patty retaining such 
appraiser, counsel or expett. 

D. If the FMMR has not been determined by the commencement date of the 
Extension Term, Tenant shall pay Minimmn Rent upon the terms and conditions in effect during 
the last month of the Term for the Premises until such time as the FMMR has been determined. 
Upon such determination, the Minimum Rent for the Premises shall be retroactively adjusted to 
the commencement of the Extension Term for the Premises to account for any adjustment in the 
Minimum Rent rate. If such adjustment results in an underpayment of Minimum Rent by 
Tenant, the Tenant shall pay the Landlord the amount of such underpayment within thirty (30) 
days after the determination thereof. If such adjustment results in an overpayment of Minimum 
Rent by the Tenant, the Landlord shall credit such overpayment against the next installment of 
Minimmn Rent due under the Lease and, to the extent necessary, any subsequent instal!ments, 
until the entire amount of such overpayment has been credited against Minimum Rent. 

6. Parldng 

On and after the Delivery Date and throughout the Term, the Landlord shall make available, or 
cause to be made available, to the Tenant and its emp!oyees, Licensees, and invitees exclusive 
use of at least one parking stall located in the Building for every 2,200 square feet of Rentable 
Area of the Premises as herein provided (the amount of such parking stalls being the "Tenant's 
Parldng Allocation"). At least sixty (60) days prior to the Delivery Date, the Tenant will give 
the Landlord written notice of the nmnber of pai·king stalls it wishes to initially rent in the 
pai·king facility; if Tenant fails to provide any such notice, then Tenant shall be deemed to have 
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Extension Term. Each appraiser so selected shall have had at least ten (10) years'xperience
within the previous fifteen (15) years as a real estate appraiser working in the Vancouver area,
with working knowledge of cutxent rental rates and practices,

C, Upon selecflon, the Landlord's and the Tenant*s appraisers shall work together in
good faith to agree upon which of Ihe two Esflmates most closely reflects the FMMR for the
Premises. The Estimate chosen by such appraisers shall be binding on both the Landlord and the
Tenant as the FMMR for the Premises for use in the calculation of the Minimum Rent during the
applicable Extension Term, in accordance with paragraph 5 of this Schedule. If either the
Landlord or the Tenant fails to appoint an appraiser within the 7-day period referred to above,
the appraiser appointed by the other party shall be the sole appraiser for the pmposes hereof. If
the two appraisers cannot agree upon which of the two Estimates most closely reflects the
FMMR within twenty (20) days after their appointment, then, within ten (10) days after the
expiration of such 20-day period, the two appraisers shall select a third appraiser meeting the
aforementioned criteria, Failing such agreement, the third appraiser may be appointed by a judge
of the Supreme Court of British Columbia upon application by either party pursuant to the
Commercial Arbitration Act, R,S.B.C. 1996, c. 55, as amended, Once the third appraiser (i,e.,
arbitrator) has been selected as provided for above, then, as soon thereafter as practicable but in
any case within foutteen (14) days, the arbitrator shall make his determination of which of the
two Estimates most closely reflects the FMMR for the Premises and such Estimate shall be
binding on both l,andlord and Tenant for use in the calculation of the Minimum Rent rate during
the applicable Fxtension Term, in accordance with the provisions above. The patties shall share
equally in the costs of the third arbitrator. Any fees of any appraiser, counsel or experts engaged
directly by the Landlord or the Tenant, however, shall be borne by the party retaining such
appraiser, counsel or expert.

D. If the FMMR has not been determined by the commencement date of the
Extension Term, Tenant shall pay Minimum Rent upon the terms and conditions in effect during
the last month of the Term for the Premises until such time as the FMMR has been determined.
Upon such determination, the Minimum Rent for the Premises shall be ren'oactively adjusted to
the commencement of the Extension Term for the Premises to account for any adjustment in the
Minimum Rent rate. If such adjustment results in an underpayment of Minimum Rent by
Tenant, the Tenant shall pay the Landlord the amount of such underpayment within thirty (30)
days after the determination thereof. If such adjustment results in an overpayment of Minimum
Rent by the Tenant, the Landlord shall credit such overpayment against the next installment of
Minimum Rent due under the Lease and, to the extent necessary, any subsequent installments,
until the entire amount of such overpayment has been credited against Minimum Rent.

6. Parldng

On and after the Delivery Date and throughout the Term, the Landlord shall make available, or
cause to be made available, to the Tenant and its employees, L'icensees, and invitees exclusive
use of at least one parking stall located in the Building for every 2,200 square feet of Rentable
Area of the Premises as herein provided (the amount of such parking stalls being the "Tenant'
Parlring Allocation"). At least sixty (60) days prior to the Delivery Date, the Tenant will give
the Landlord written notice of the number of parking stalls it wishes to initially rent in the
parking facility; if Tenant fails to provide any such notice, then Tenant shall be deemed to have
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Bxtension Term. Bach appraiser so selected shall have had at least ten (10) years'xperience
within thc previous flfleen (15) years as a real estate appraiser working in the Yancouvcr area,
with working knowledge ofcurrent rental rates and practices,

C, Upon selection, the Landlord's and the Tenant's appraisers shall work together in
good faith to agree upon which of the two Bstimates most closely reflects the FMMR for the
Premises. The Bstimate chosen by such appraisers shall be binding on both the Landlord and the
Tenant as the FMMR for the Pnmises for use in the calculation of the Minimum Rent during the
applicable Extension Term, in accordance with paragraph 5 of this Schedule. If either the
Landlord or the Tenant fails to appoint an appraiser within the 7-day period referred to above,
the appraiser appointed by the other party shall be the sole appraiser for the purposes hereof. If
the two appraisers cannot agree upon which of the two Bstimates most closely reflects the
FMMR within twenty (20) days after their appointment, then, within ten (10) days after thc
expiration of such 20Wy period, the two appraisers shall select a third appraiser meeting the
aforementioned criteria. Failing such agreement, the third appraiser may be appointed by a judge
of the Supreme Court of British Columbia upon application by either par+ pursuant to the
Commercial Arbitration Acr, R.S.B.C. 1996, c. 55, as amended. Once the third appraiser (i.e.,
arbitrator) has been selected as provided for above, then, as soon thereafter as practicable but in
any case within fomteen (14) days, the arbitrator shall make his determination of which of thc
two Estimates most closely reflects the FMhK for thc Premises snd such Bstimate shall be
binding on both landlord and Tenant for use in thc calculation of the Minimum Rent rate during
the applicable Bxtension Tenn, in accordance with the provisions above. The parties shall sharc
equally in the costs of the third arbitrator. Any fees of any appraiser, counsel or experts engaged
directly by the Landlord or the Tenant, however, shall be borne by the party retaining such
appraiser, counsel or expert.

D. If the FMMR has not been determined by the commencement date of thc
Bxtension Term, Tenant shall pay Minimum Rent upon the terms and conditions in effect during
the last month of the Term for the Premises until such time as the FMMR has been deternuned.
Upon such determination, the Minimum Rent for the Premises shall be retroactively adjusted to
the commencement of the Bxtension Term for the Premises to account for any adjustment in the
Minimum Rent rate. If such adjustment results in an underpayment of Mimmum Rent by
Tenant, the Tenant shall pay the Landlord the amount of such underpayment within thirty (30)
days aiter the determination thereof. If such adjustment results in an overpayment of Minimum
Rent by the Tenant, the Landlord shall credit such overpayment against the next installment of
Minimum Rent due under the Lease and, to the extent necessary, any subsequent installments,
until tbe entire amount of such overpayment has been credited against Minimum Rent.

6. Parking

On and after thc Delivery Date and thmughout the Term, the Landlord shall make available, or
cause to be made available, to the Tenant and its employees, Licensees, and invitees exclusive
use of at least one parking stall located in the Building for every 2400 square feet of Rentable
Area of the Premises as herein provided (the amount of such parking stalls being the "Tenant'
Parking Allocation"). At least sixty (60) days prior tc the Delivery Date, the Temurt will give
the Landlord written notice of the number of parking stalls it wishes to initially rent in the
parking facility; ifTenant fails to provide any such notice, then Tenant shall be deemed to have
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elected to take all of the Tenant's Parking Allocation. Thereafter, from time to time, Tenant may 
give back or increase, as the case may be, its use of parking stalls upon not less than 2 full 
calendar months' prior written notice to Landlord; provided, however, (1) in no event shall 
Tenant have the right to exceed the Tenant's Parking Allocation and (2) if Tenant is gives back 
any po1tion of Tenant's Parking Allocation, then any subsequent requested increase in parking 
stalls by Tenant shall be subject to availability. The Tenant and its Licensees shall comply with 
all Rules and Regulations of the Landlord as they relate to the parking facilities and shall comply 
the reasonable Rules and Regulations of the operator or owner of the in parking facilities located 
in the Building, including the payment of the then current monthly parking rates as amended 
from tune to time commensurate with market rates in the vicinity of the Building for similar type 
parking. Access to such parking shall be 24 hours per day, 7 days per week, 365 days per year, 
unless the Landlord is prevented from making the parking space available for reasons outside of 
the Landlord's reasonable control. The Tenant will have the right to increase (subject to 
availability) or decrease the number of parking spaces on thirty (30) days' prior written Notice to 
the Landlord. 

7. Option to Terminate 

The Tenant shall have the one-time option to terminate this Lease effective on the tenth (10 th
) 

anniversary of the Commencement Date, provided the Tenant shall have given the Landlord 
written Notice of the exercise by it of such option to terminate not less than twelve (12) months 
prior to the tenth (10th

) anniversary of the Commencement Date (the "Termination Notice"), 
and futther provided that ail Required Conditions are met at the time the Tenant gives the Notice 
required pursuant to this paragraph 7. If the Tenant exercises such option to te1minate this 
Lease, then as consideration therefore the Tenant shall pay to the Landlord a te1mination fee in 
an amount equal to nine million ($9,000,000) dollars, which shall be paid as follows: 

(a) $2,250,000 concurrently with delivery of the Termination Notice to the Landlord; 

(b) $4,500,000 on or before the date that is six months prior to the tenth (10th
) 

anniversary of the Commencement Date; and 

(c) $2,250,000 on or before the tenth (10th
) anniversary of the Commencement Date. 

The provisions of this paragraph 7 shall survive the termination of this Lease. 

8. Right of First Refusai 

Provided that the Required Conditions, excluding the requirement for the Tenant to be 
conducting its business from the Premises, are then being met (provided that Tenant's right of 
first refusa! in this paragraph shall be held in abeyance and shall not be enforceable while any 
applicable Required Conditions are not met and shall resume when such Required Conditions, as 
applicable, are met), the Tenant shall have a right of first refusai (the "Right of First Refusai") 
to lease the premises consisting of the 10th floor of the Building (the "Additional Premises"), 
comprising approximately 15,248 square feet, upon the following terms and conditions: 

(a) if the Landlord receives and is prepared to accepta bona fide offer to lease (in this 
paragraph 8, an "Offer") from a third pmty in respect of Additional Premises, the 
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elected to take all of the Tenant's Parking Allocation. Thereafter, Sum time to time, Tenant may
give back or increase, as the case may be, its use of parking stalls upon not less than 2 full
calendar months'rior written notice to Landlord; provided, however, (1) in no event shall
Tenant have the right to exceed the Tenant's Parking Allocation and (2) if Tenant is gives back
any portion of Tenant's Parking Allocation, then any subsequent requested increase in parking
stalls by Tenant shall be subject to availability. The Tenant and its Licensees shall comply with
all Rules and Regulations of the Landlord as they relate to the parking fiicilities and shall comply
the reasonable Rules and Regulations of the operator or owner of the in parking facilities located
in the Building, including the payment of the then current monthly parking rates as amended
&om time to time commensurate with market rates in the vicinity of the Building for similar type
parking. Access to such parking shall be 24 hours per day, 7 days per week, 365 days per year,
unless the Landloni is prevented trom making the parking space available for reasons outside of
the Landlord's reasonable control. The Tenant will have the right to increase (subject to
availability) or decrease the number ofparking spaces on thirty (30) days'rior written Notice to
the Landlord.

7. Option to Terminate

The Tenant shall have the one-time option to terminate this Lease effective on the tenth (10 )
anniversary of the Commencement Date, provided the Tenant shall have given the Landlord
written Notice of the exercise by it of such option to terminate not less than twelve (12) months
prior to the tenth (10u) anniversary of the Commencement Date (the "Termination Notice"),
and finther provided that all Required Conditions are met at the time the Tenant gives the Notice
required pursuant to this paragraph 7. If the Tenant exercises such option to terminate this
Lease, then as consideration therefore the Tenant shall pay to the Landlord a termination fee in
an amount equal to nine million ($9,000,000) dollars, which shall be paid as follows:

(a) $2450,000 concurremly with delivery of the Termination Notice to the Landlord;

(b) $4,500,000 on or before the date that is six months prior to the tenth (10 )
anniversary of the Commencement Date; and

(c) $2450,000 on or before the tenth (10'") anniversary of the Commencement Date.

The provisions of this paragraph 7 shall survive the termination of this Lease.

8. Right ofFhut Refusal

Provided that the Required Conditions, excluding the requirement for the Tenant to be
conducting its business from the Premises, are then being met (provided that Tenant's right of
first refusal in this paragraph shall be held in abeyance and shall not be enforceable while any
applicable Required Conditions are not met and shall resume when such Required Conditions, as
applicable, are met), the Tenant shall have a right of first refusal (the "Right of First Refusal")
to lease the premises consisting of the 10 floor of the Building (the "Additional Premises"),
comprising approximately 15448 square feet, upon the following terms and conditions:

(a) if the Landlord receives and is prepared to accept a bona fide offer to lease (in this
paragraph 8, an "08er") from a third party in respect of Additional Premises, the
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elected to take all of the Tenant's Parking Allocation. Thereafter, Sum time to time, Tenant may
give back or increase, as the case may be, its use of parking stalls upon not less than 2 full
calendar months'rior written notice to Landlord; provided, however, (1) in no event shall
Tenant have the right to exceed the Tenant's Parking Allocation and (2) if Tenant is gives back
any portion of Tenant's Parking Allocation, then any subsequent requested increase in parking
stalls by Tenant shall be subject to availability. The Tenant and its Licensees shall comply with
all Rules and Regulations of the Landlord as they relate to the parking facilities and shall comply
the reasonable Rules and Regulations of the operator or owner of the in parking facilities located
in the Building, including the payment of the then current monthly parking rates as amended
&om time to time commensurate with market rates in the vicinity of the Building for similar type
parking. Access to such parking shall be 24 hours per day, 7 days per week, 365 days per year,
unless the Landloni is prevented trom making the parking space available for reasons outside of
the Landlord's reasonable control. The Tenant will have the right to increase (subject to
availability) or decrease the number ofparking spaces on thirty (30) days'rior written Notice to
the Landlord.

7. Option to Terminate

The Tenant shall have the one-time option to terminate this Ipse effective on the tenth (10 )
anniversary of the Commencement Date, provided the Tenant shall have given the Landlord
written Notice of the exercise by it of such option to terminate not less than twelve (12) months
pnor to the tenth (10u) anniversary of the Commencement Date (the "Termination Notice"),
and finther provided that all Required Conditions are met at the time the Tenant gives the Notice
required pursuant to this paragraph 7. If the Tenant exercises such option to terminate this
Lease, then as consideration therefore the Tenant shall pay to the Landlord a termination fee in
an amount equal to nine million ($9,000,000) dollars, which shall be paid as follows:

(a) $2450,000 concurremly with delivery of the Termination Notice to the Landlord;

(b) $4,500,000 on or before the date that is six months prior to the tenth (10 )
anniversary of the Commencement Date; and

(c) $2450,000 on or before the tenth (10'") anniversary of the Commencement Date.

The provisions of this paragraph 7 shall survive the termination of this Lease.

8. Right ofFirst Refusal

Provided that the Required Conditions, excluding the requirement for the Tenant to be
conducting its business from the Premises, are then being met (provided that Tenant's right of
first refusal in this paragraph shall be held in abeyance and shall not be enforceable while any
applicable Required Conditions are not met and shall resume when such Required Conditions, as
applicable, are met), the Tenant shall have a right of first refusal (the "Right of First Refusal")
to lease the premises consisting of the 10 floor of the Building (the "Additional Premises"),
comprising approximately 15448 square feet, upon the following terms and conditions:

(a) if the Landlord receives and is prepared to accept a bona fide offer to lease (in this
paragraph 8, an "08er") from a third party in respect of Additional Premises, the
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Landlord shall provide the Tenant with a h·ue copy of the Offer; 

(b) the Tenant shall have five (5) Business Days after the Tenant's receipt (or deemed 
receipt under Section 17.7 of the Lease) of the copy of the Offer to deliver a 
written Notice (the "Acceptance Notice") to the Landlord exercising the Tenant's 
Right of First Refusai in respect of the Additional Premises; 

(c) if the Tenant delivers the Acceptance Notice to the Landlord within the applicable 
time period, there shall be a binding agreement to amend this Lease by expanding 
the Premises to include the Additional Premises, provided that if the amount of 
minimum and additional rent payable under the Offer is greater than the amount 
of Rent payable under the Lease, this Lease shall additionally be amended such 
that the minimum and additional rent in respect of the Additional Premises shall 
be the minimum and additional rent payable under the Offer; and 

( d) within a reasonable time following delivery of the Acceptance Notice, the 
Landlord and Tenant shall enter into a lease amending agreement on the terms set 
out immediately above. 

The Right of First Refusa! shall not apply, and the Landlord shall not be required to present an 
Offer to the Tenant, in respect of: 

(a) an Offer to lease the Additional Premises by a prospective multi-floor tenant; or 

(b) an Offer to lease the Additional Premises made to the Landlord after June 1, 2019. 

9. Restrictive Covenant 

Provided that all of the Required Conditions are then being met (provided that the Covenants in 
this paragraph shall be held in abeyance and shall not be enforceable while any applicable 
Required Conditions are not met and shall resume when such Required Conditions, as 
applicable, are met), then from and after the date of this Lease and thereafter during the Initial 
Term of this Lease, and any extensions thereof (including, without limitation, the Extended 
Terms, if occurring), the Landlord shall not: 

( a) lease or permit the use of any premises ( other than the Premises) in the Building 
for the primary business of operating a flexible office workspace centre as a 
commercial business, with or without individual offices and ancillary services 
("Competing Use"); or 

(b) lease or license any premises (other than commercial retail units for retail uses) 
that are located in the Building, that have a total Rentable Area of Jess than 750 
square feet. 

If the Tenant gives the Landlord Notice of the violation of any of the foregoing restrictive 
covenants (the "Covenants" or individual a "Covenant") by any tenant, subtenant, licensee, 
Landlord or its affiliate, agent or contractor (the "Violating Tenant"), the Landlord shall make 
reasonable commercial efforts to cause the Violating Tenant to comply with the terms of the 
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Landlord shall provide the Tenant with a true copy of the Offer;

(b) the Tenant shall have five (5) Business Days Wer the Tenant's receipt (or deemed

receipt under Section 17,7 of the Lease) of the copy of the Offer to deliver a

written Notice (the "Acceptance Notice") to the Landlord exercising the Tenant'

Right of First Refusal in respect of the Additional Premises;

(c) if the Tenant delivers the Acceptance Notice to the Landlord within the applicable
time period, there shall be a binding agreement to amend this Lease by expanding
the Premises to include the Additional Premises, provided that if the amount of
minimum and additional rent payable under the Offer is greater than the amount

of Rent payable under the Lease, this Lease shall additionally be amended such
that the minimum and additional rent in respect of the Additional Premises shall
be the minimum and additional rent payable under the Offer; and

(d) within a reasonable time following delivery of the Acceptance Notice, the
Landlord and Tenant shall enter into a lease amending agreement on the terms set

out immediately above.

The Right of First Refusal shall not apply, and the Landlord shall not be required to present an

Offer to the Tenant, in respect of:

(a) an Offer to lease the Additional Premises by a prospective multi-floor tenant; or

(b) an Offer to lease the Additional Premises made to the Landlord after June 1, 2019.

9. Restrictive Covenant

Provided that afl of the Required Conditions are then being met (provided that the Covenants in

this paragraph shall be held in abeyance and shall not be enforceable while any applicable

Required Conditions are not met and shall resume when such Required Conditions, as

applicable, are met), then from and after the date of this Lease and thereover during the Initial

Term of this Lease, and any extensions thereof (including, without limitation, the Extended

Terms, if occurring), the Landlord shaH not:

(a) lease or peimit the use of any premises (other than the Premises) in the Building
for the primary business of operating a flexible office workspace centre as a
commercial business, with or without individual offlces and ancillary services
("Competing Use"); or

(b) lease or license any premises (other than commercial retail units for retail uses)
that are located in the Building, that have a total Rentable Area of less than 750

square feet,

If the Tenant gives the Landlord Notice of the violation of any of the foregoing restrictive

covenants (the "Covenants" or individual a "Covenant") by any tenant, subtenant, licensee,

Landlord or its affiliate, agent or contractor (the "Violating Tenant"), the Landlord shall make

reasonable commercial effort to cause the Violating Tenant to comply with the terms of the
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Landlord shall provide the Tenant with a true copy of the Offer;

(b) the Tenant shall have five (5) Business Days afier the Tenant's receipt (or deemed
receipt under Section 17.7 of the Lease) of the copy of the OfTer to deliver a
written Notice (the "Acceptance Notice") to the Landlord exercising the Tenant'
Right ofFirst Refusal in respect of the Additional Premises;

(c) if the Tenant defivers the Acceptance Notice to the Landlord within the applicable
time period, there shall be a binding agreement to amend this Lease by expanding
the Premises to include the Additional Premises, provided that if the amount of
minimum and additional rent payable under the Offer is greater than the amount
of Rent payable under the Lease, this Lease shall additionally be amended such
that the minimum and additional rent in respect of the Additional Premises shall
be the minimum and additional rent payable under the Offer; and

(d) within a reasonable time following delivery of the Acceptance Notice, the
Landlord and Tenant shall enter into a lease amending agreement on tbe terms set
out immediately above.

The Right of First Refusal shall not apply, and the Landlord shall not be required to present an
Offer to the Tenant, in respect of:

(a) an Offer to lease the Additional Premises by a prospective multi-floor tenant; or

(b) an Offer to lease the Additional Premises made to the Landlord after Iune 1, 2019.

9. Restrictive Covenant

Provided that all of the Required Conditions are then being met (provided that tbe Covenants in
this paragraph shall be held in abeyance and shall not be enforceable while any applicable
Requhud Conditions sre not met and shall resume when such Required Conditions, as
applicable, are met), then from and after the date of this Lease and thereafter during the Initial
Term of this Lease, and any extensions thereof (including, without limitation, the Bxtended
Terms, ifoccurring), the Landlord shall not:

(a) lease or permit the use of any premises (other than the Premises) in the Building
for the primary business of operating a flexible office workspace centre as a
commercial business, with or without individual offices and ancillary services
("Competing Use"); or

(b) lease or license any premises (other than commercial retail units for mtail uses)
that are located in the Building, that have a total Rentable Area of less than 750
square feet.

If the Tenant gives the Landlord Notice of the violation of any of the foregoing restrictive
covenants (the "Covenants" or individual a "Covenant") by any tenant, subtenant, licensee,
Landlord or its affiliate, agent or coniractor (the "Violating Tenant"), the Landlord shall make
reasonable commercial effort to cause the Violating Tenant to comply with the terms of the
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Covenant. Landlord shall have one hundred and eighty (180) days to cure the violation of the 
Covenant following Tenant's Notice, provided, however, that Landlord commences such cure 
efforts within the first thirty (30) days of said 180-day period and thereafter proceeds diligently 
to remedy the violation and provides regular process updates of such continuing efforts 
(Landlord's cure period herein being the "Cure Period"). If the Violating Tenant remains in 
violation of the Co venant following the expiration of the applicable Cure Period, then until such 
Violating Tenant ceases to be in violation of the Covenant: 

(i) if the violation is in respect of the Covenant in paragraph 9(b), the Minimum Rent 
and Additional Rent payable under this Lease shall abate by 30% and, in addition, 
the Tenant shall have ail other remedies àllowed by Applicable Laws; and 

(ii) if the violation is in respect of the Covenant in paragraph 9(b ), Minimum Rent 
and Additional Rent payable under this Lease for a portion of the Premises equal 
in Rentable Area to the Rentable Area of the space leased or licensed in violation 
of the Covenant in paragraph 9(b) shall abate by 50%, 

provided however, that Minimum Rent shall not abate and the Landlord shall not be obliged to 
enforce the Covenant, if the appropriate Authorities have indicated to Landlord in writing 
Landlord's enforcement of such Covenant against the Violating Tenant would constitute an 
offence under any applicable legislation of any relevant govermnental authority in Canada 
enforced from time to time pertaining to competition or any statute that may be substituted 
therefor or may be enacted for similar intent, as from time to time amended. The Landlord shall 
promptly provide the Tenant with a copy of any notice to Landlord given by any such Authority 
and a copy of the complaint or similar document regarding le gal proceedings alleging a violation 
of any such legislation, No reference to or exercise of any specific right or remedy by the 
Landlord shall prejudice or preclude the Landlord from exercising or invoking any other remedy, 
whether allowed under this Lease or generally at law or in equity, and the express provisions of 
this Lease as to certain rights and remedies are not to be interpreted as excluding any other or 
additional rights and remedies available to the Landlord generally at law or in equity. 

The Tenant acknowledges and agrees that the Covenant in paragraph 9(a) has been granted 
solely at the request of the Tenant, and Landlord acknowledges and agrees that Landlord is 
willing to agree to the Covenant in order to induce Tenant to sign the Lease. 

1 O. Asbestos 

Landlord represents, wanants, covenants and agrees that Landlord shall not use any asbestos­
containing materials in the construction of Landlord's Building or Landlord's Project Work. 
Landlord shall promptly remove, at Landlord's expense (and no such cost and expense shall be 
charged to Tenant or includable in Operating Costs or other Additional Rent) any asbestos 
discovered in the Premises or the floor on which the Premises are located ( excluding, however, 
any asbestos brought onto the Premises by Tenant or its agents, contractors, employees or 
Licensees ). 

11. Arbitration 

If any provision of this Schedule D expressly provides for arbitration, the following shall apply: 
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Covenant. Landlord shall have one hundred and eighty (180) days to cure the violation of the
Covenant following Tenant's Notice, provided, however, that Landlord commences such cure
efforts within the first thirty (30) days of said 180-day period and thereafter proceeds diligently
to remedy the violation and provides regular process updates of such continuing efforts
(Landlord's cure peiiod herein being the "Cure Period*'). If the Violating Tenant remains in
violation of the Covenant following the expiration of the applicable Cure Period, then until such
Violating Tenant ceases to be in violation of the Covenant:

(i) if the violation is in respect of the Covenant in paragraph 9(b), the Minimum Rent
and Additional Rent payable under this Lease shall abate by 30% and, in addition,
the Tenant shall have all other remedies allowed by Applicable Laws; and

(ii) if the violation is in respect of the Covenant in paragraph 9(b), Minimum Rent
and Additional Rent payable under this Lease for a portion of the Premises equal
in Rentable Area to the Rentable Area of the space leased or licensed in violation
of the Covenant in paragraph 9(b) shall abate by 50%,

provided however, that Minimum Rent shall not abate and the Landlord shall not be obliged to
enforce the Covenant, if the appropriate Authorities have indicated to Landlord in writing
Landlord's enforcement of such Covenant against the Violating Tenant would constitute an
offence under any applicable legislation of any relevant governmental authority in Canada
enforced from time to time pertaining to competition or any statute that may be substituted
therefor or may be enacted for similar intent, as from time to time amended. The l,andlord shall
promptly provide the Tenant with a copy of any notice to Landlord given by any such Authority
and a copy of the complaint or similar document regarding legal proceedings alleging a violation
of any such legislation. No reference to or exercise of any specific right or reinedy by the
Landlord shall prejudice or preclude the Landlord from exercising or invoking any other remedy,
whether allowed under tlus Lease or generally at law or in equity, and the express provisions of
this Lease as to certain rights and remedies are not to be interpreted as excluding any other or
additional rights and remedies available to the Landlord generally at law or in equity.

The Tenant acknowledges and agrees that the Covenant in paragraph 9(a) has been granted
solely at the request of the Tenant, and l,andlord acknowledges and agrees thai Landlord is
willing to agree to the Covenant in order to induce Tenanl, to sign the Lease.

10, Asbestos

Landlord represents, wanznts, covenants and agrees that Landlord shall not use any asbestos-
containing materials in the construction of Landlord's Building or Landlord's Project Work.
Landlord shall promptly remove, at Landlord's expense (and no such cost and expense shall be
charged to Tenant or includable in Operating Costs or other Additional Rent) any asbestos
discovered in the Premises or the floor on which the Premises are located (excluding, however,
any asbestos brought onto the Premises by Tenant or its agents, contractors, employees or
Licensees).

11. Arbitration

If any provision of this Schedule D expressly provides for arbitration, the following shall apply;
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Covenant. Landlord shall have one hundred and eighty (180) days to cme the violation of the
Covenant following Tenant's Notice, provided, however, that Landlord commences such cure
efforts within the first thirty (30) days of said 180-day period snd thereafter proceeds diligently
to remedy the violation and provides regular pmcess updates of such continuing efforts
(Landlord's cure period herein being the "Cure Period"). If the Violating Tenant remains in
violation of the Covenant following the expiration of the applicable Cure Period, then until such
Violating Tenant ccats to be in violation ofthe Covenant:

(i) if the violation is in respect of the Covenant in paragraph 9(b), the Minimum Rent
and Additional Rent payable under this Lease shall abate by 30% and, in addition,
the Tenant shall have all other remedies allowed by Applicable Laws; and

(ii) if the violation is in respect of the Covenant in paragraph 9(b), Minimum Rent
and Additional Rent payable under this Lease for a portion of the Piumises equal
in Rentable Area to the Rentable Area of the space leased or licensed in violation
of the Covenant in paragraph 9(b) shaU abate by 50%,

provided however, that Minimum Rent shall not abate and the Landlord shall not be obliged to
enforce the Covenant, if the appmpriate Authorities have indicated to Landlord in writing
Landlord's enforcement of such Covenant against the Violating Tenant would constitute an
offence under any applicable legislation of any relevant governmental authority in Canada
enforced &om time to time pertaining to competition or any statute that may be substituted
therefor or may be enacted for similar intent, as from time to time amended. The l,andlord shall
promptly provide the Tenant with a copy oi'ny notice to Landlord given by any such Authority
and a copy of the complaint or similar document regarding legal proceedings alleging a violation
of any such legislation. No reference to or exercise of any specific right or remedy by the
Landlord shall prejudice or preclude the Landlord fmm exercising or invoking any other remedy,
whether allowed under this Lease or generally at law or in equity, and the express provisions of
this Lease as to certain rights and remedies aiu not to be interpreted as excluding any other or
additional rights and nmedies available to the Landlord generally at law or in equity.

The Tenant acknowledges and agrees that the Covenant in paragraph 9(a) has been granted
solely at the request of the Tenant, and Landlord acknowledges and agrees that Landlord is
willing to agree to the Covenant in order to induce Tenant to sign the Lease.

10. Asbestos

Landlord represents, warrants, covenants and agrees that Landlord shall not use any asbestos-
containing materials in the constiuction of Landlord's Building or Landlord's Project Work.
Landlord shall promptly remove, at Landlord's expense (snd no such cost and expense shall be
charged to Tenant or includable in Opeiuting Costs or other Additional Rent) any asbestos
discovered in the Premises or the floor on which the Premises are located (excluding, however,
any asbestos brought onto the Premises by Tenant or its agents, contractors, employees or
Licensees).

11. Arbitration

If any pmvision of this Schedule D expressly provides for arbitration, the following shall apply
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(a) the arbih'ation shall be conducted by a single arbitrator mutually agreed upon by 
the Landlord and Tenant within 5 Business Days of the receipt by either the 
Landlord or the Tenant's notice to the other of its request for arbitration. If the 
Landlord and Tenant fail to agree upon an arbih'ator within the said 5 Business 
Day period, then the arbitrator shall be appointed by a judge of the Supreme Coutt 
of British Columbia upon application of the either the Landlord or the Tenant; 

(b) the arbitrator shall be an architect or engineer licensed ta practice in the Province 
of British Columbia and who has at least 10 years of experience in the design and 
consh'uction ofhigh rise office buildings in North America; 

( c) except as expressly provided herein, the rules of the arbitration shall be as set out 
by the arbitrator in consultation with the Landlord and the Tenant which shall be 
established by the arbitrator following a meeting (the "Meeting") with 
representatives of the Landlord and the Tenant which must be held within 5 
Business Days of the arbih'ator' s appointment; 

( d) the arbitration shall be heard within 5 days of the Meeting and the arbitrator shall 
be insh'ucted and required to issue his or her award within 5 days of the 
conclusion of the arbih'ation; 

( e) each of the Landlord and the Tenant shall submit to the arbih'ator its respective 
position on the matter in issue and the arbitrator will select as his or her award the 
position as submitted by either the Landlord or the Tenant without any variation 
as the arbitrator determines is the best solution to the matter in issue (in 
determining whether each party is acting reasonably in its respective position, the 
arbitrator may consider ail relevant factors, including, without limitation, 
constructions costs, operational concems and functionality); and 

(f) the determination of the arbitrator shall be final and binding on the Landlord and 
the Tenant and shall not be subject to review or appeal. 
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(a) the arbitration shall be conducted by a single arbitrator mutually agreed upon by
the Landlord and Tenant within 5 Business Days of the receipt by either the
Landlord or the Tenant's notice to the other of its request for arbitration, If the
Landlord and Tenant fail to agree upon an arbitrator within the said 5 Business
Day period, then the arbitrator shall be appointed by a judge of the Supreme Court
of British Columbia upon application of the either the Landlord or the Tenant;

(b) the arbitrator shall be an architect or engineer licensed to practice in the Province
ofBritish Columbia and who has at least 10 years of experience in the design and
construction of high rise office buildings in North America;

(c) except as expressly provided herein, the rules of the arbitration shall be as set out
by the arbitrator in consultation with the Landlord and the Tenant which shall be
established by the arbitrator following a meeting (the "Meeting") with
representatives of the Landlord and the Tenant which must be held within 5
Business Days of the arbitrator's appointment;

(d) the arbitration shall be heard within 5 days of the Meeting and the arbitrator shall
be instructed and required to issue his or her award within 5 days of the
conclusion of the arbitration;

(e) each of the Landlord and the Tenant shall submit to the arbitrator its nspective
position on the matter in issue and the arbitrator will select as his or her award the
position as submitted by either the Landlord or the Tenant without any variation
as the arbitrator determines is the best solution to the matter in issue (in
determining whether each party is acting reasonably in its respective position, the
arbitmtor may consider all relevant factors, including, without limitation,
constructions costs, operational concerns and fimctionality); and

(f) the determination of the arbitrator shall be final and binding on the Landlord and
the Tenant and shall not be subject to review or appeaL
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conclusion of the arbitration;

(e) each of the Landlord and the Tenant shall submit to the arbitrator its nspective
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constructions costs, operational concerns and fimctionality); and

(f) the determination of the arbitrator shall be final and binding on the Landlord and
the Tenant and shall not be subject to review or appeaL
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SCHEDULE "E" 
TENANT REQUIREMENTS FOR THE LANDLORD'S BUILDOUT 

A. The Regus Design Book/Instructions to Designers v. 4 dated 10 July 2018, consisting of 
99 pages. 

B. The Space's Design Guide consisting of all documents and multiple files accessible 
through the following link, including, without limitations, all files and documents located 
within the file folders shown in the dropbox accessible through such link: 

https ://www .drop box. corn/ sh/n n 7zot 70hs5 ked n/ AAAkJ p6yeye6TF8q EX lu 2D3 7 a ?d l=O 

C. The following additional requirements: 

1. Based on the Approved Test-Fit Plan, the Landlord's architect will work with Tenant 
to develop construction documents that align with the Spaces Brand ideology, spatial 
allocations, sound attenuation requirements, material guidelines and aesthetics. 

2. The mutually agreed MEP plan will accommodate Space's Café/Prep Room use, 
corresponding equipment needs and meet all applicable AHJ requirements for ail 
lighting design, Life Safety, IT and HV AC. Specifically, HV AC design will 
accommodate Tenant's need for client environmental control due to the highly 
cellularized nature of our office layouts with regard to HV AC zoning/controls. IT and 
electrical design will align with the above-referenced Regus Design 
Book/Instructions to Designers Instruction to Designers layout criteria. 

3. The Landlord confirms that there are no zoning, waivers or variances 
accepted/applied for with regard to the base building construction, that will negatively 
impact design, construction, usage or they that would impede installing Tenant's 
brand specific design elements or exterior signage. 

4. Tenant defines FF&E as the following: Fumiture, moveable fixtures, ait, accessories, 
exterior/interior signage, electronic equipment (computers), above counter café/coffee 
equipment, and audio/visual equipment. All other items, assemblies, equipment, 
cabling, construction materials m·e to be provided by the Landlord under the terms of 
this Lease. 
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SCHEDULE "F" 
APPROVEDPROJECTPLANS 

400 West Georgla 
Vancouver, BC List of Drawlngs 

Glotman 

Architectural Simpson 
Drawlng 
No. Description Revlslon Date 

S100.1 TITLE SHEET Progress Set June 8, 2018 

S100.2 3DVIEWS Progress Set June 8, 2018 

S101 GENERAL NOTES Progress Set June 8, 2018 

S102 GENERAL NOTES Progress Set June 8, 2018 

S103 GENERAL NOTES Progress Set June 8, 2018 

S104 GENERAL NOTES Progress Set June 8, 2018 

S105 GENERAL NOTES Progress Set June 8, 2018 

S111 LEGENDS AND ABBREVIATIONS Progress Set June 8, 2018 

S121 SCHEDULES Progress Set June 8, 2018 

S122 SCHEDULES Progress Set June 8, 2018 

S201.1 LEVEL P6/FDN PLAN-CONCRETE OUTLINE Progress Set June 8, 2018 

S201.2 LEVEL P6/FDN PLAN- REINFORCING Progress Set June 8, 2018 

S201.3 LEVEL P6/FDN PLAN-STIRRUPS P rogress Set June 8, 2018 

S202.1 LEVEL PS PLAN- CONCRETE OUTLINE Progress Set June 8, 2018 

S202.2 LEVEL PS PLAN- REINFORCING Progress Set June 8, 2018 

S203.1 LEVEL P4 PLAN- CONCRETE OUTLINE Progress Set June 8, 2018 

S203.2 LEVEL P4 PLAN- REINFORCING Progress Set June 8, 2018 

S204.1 LEVEL P3 PLAN- CONCRETE OUTLINE Progress Set June 8, 2018 

S204.2 LEVEL P3 PLAN- REINFORCING Progress Set June 8, 2018 

S205.1 LEVEL P2 PLAN- CONCRETE OUTLINE Progress Set June 8, 2018 

S205.2 LEVEL P2 PLAN- REINFORCING Progress Set June 8, 2018 

S206.1 LEVEL Pl PLAN- CONCRETE OUTLINE Progress Set June 8, 2018 

S206.2 LEVEL Pl PLAN- REINFORCING Progress Set June 8, 2018 

S207.1 LEVEL 01 PLAN- CONCRETE OUTLINE Progress Set June 8, 2018 

S208.1 LEVEL 02 PLAN- STEEL FRAMING LAVOUT Progress Set June 8, 2018 

S208.2 LEVEL 02 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 

S208.3 LEVEL 02 PART PLAN- CANOPY STEEL FRAMING Progress Set June 8, 2018 

S209.1 LEVEL 03 PLAN-STEEL FRAMING LAYOUT Progress Set June 8, 2018 

S209.2 LEVEL 03 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 

S210.1 LEVEL 04 PLAN-STEEL FRAMING LAVOUT Progress Set June 8, 2018 

S210.2 LEVEL 04 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 

S211.1 LEVEL 05 PLAN-STEEL FRAMING LAYOUT Progress Set June 8, 2018 

S211.2 LEVEL 05 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 

S212.1 LEVELS 06-07 PLAN- STEEL FRAMING LAVOUT Progress Set June 8, 2018 

S212.2 LEVELS 06-07 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 

S213.1 LEVEL 08 PLAN- STEEL FRAMING LAYOUT Progress Set June 8, 2018 

S213.2 LEVEL 08 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 

S214.1 LEVEL 09 PLAN-STEEL FRAMING LAYOUT Progress Set June 8, 2018 

S214.2 LEVEL 09 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 

S215.1 LEVELS 10-11 PLAN- STEEL FRAMING LAYOUT Progress Set June 8, 2018 
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s222.2 LEVEL 20 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 
5223.1 LEVEL 21 PLAN- STEEL FRAMING LAYOUT Progress Set June 8, 2018 
S223.2 LEVEL 21 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 
S224.1 LEVEL 22 PLAN-STEEL FRAMING LAYOUT Progress Set June 8, 2018 
5224.2 LEVEL 22 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 
5225.1 LEVEL 23 PLAN- STEEL FRAMING LAYOUT Progress Set June 8, 2018 
S225.2 LEVEL 23 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 
5226.1 LEVEL 24 PLAN- STEEL FRAMING LAYOUT Progress Set June 8, 2018 
S226.2 LEVEL 24 PLAN- REINFORCING AND STEEL FRAMING Progress Set June 8, 2018 
5227.1 LEVEL 25/ROOF PLAN- STEEL FRAMING LAVOUT Progress Set June 8, 2018 
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5215.2
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LEVELS 10-11 PLAN- REINFORCING AND STEEL FRAM

LEVEL 12 PLAN-STEEL FRAMING LAYOUT
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LEVEL 14-15 PLAN- STEEL FRAMING lAYOUT

LEVElS 14-15 PLAN- REINFORCING AND STEEL FRAM
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LEVEL 24 PLAN- STEEL FRAMING LAYOUT

LEVEL 24 PLAN- REINFORCING AND STEEL FRAMING

lEVEL 25/ROOF PLAN- STEEL FRAMING lAYOUT

LEVEL 25/ROOF PLAN- STEEL FRAMING

LEVEL 26/MECH ROOF PLAN - STEEL FRAMING
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SHEARWALL KEYPLAN AND TYP DETAILS

SHEARWALL SCHEDULE

ZONE SCHEDULE
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S605 SPECIALTY AND STAIR DETAILS Progress Set June 8, 2018 
S606 BUILT-UP STRUCTURE AND STAIR DETAILS Progress Set June 8, 2018 
S607 ELEVATOR DETAILS Progress Set June 8, 2018 
S611 TYPICAL FLOOR FRAMING DETAILS Progress Set June 8, 2018 
S612 TYPICAL FLOOR FRAMING DETAILS Progress Set June 8, 2018 
S613 TYPICAL STEEL DETAILS Progress Set June 8, 2018 
S614 TYPICAL STEEL DETAILS Progress Set June 8, 2018 
S615 STEEL MISCELLANEOUS AND STAIRS Progress Set June 8, 2018 
S620 TOWER COLUMN DETAILS AND SCHEDULE Progress Set June 8, 2018 
S621 TOWER COLUMN DETAILS Progress Set June 8, 2018 
S801 TRUSS ELEVATIONS - LEVEL 05-09 Progress Set June 8, 2018 
S802 TRUSS ELEVATIONS· LEVEL 05-09 Progress Set June 8, 2018 
S803 TRUSS ELEVATIONS· LEVEL 09-13 Progress Set June 8, 2018 
S804 TRUSS ELEVATIONS - LEVEL 09-13 Progress Set June 8, 2018 
S805 TRUSS ELEVATIONS· LEVEL 13-17 Progress Set June 8, 2018 
S806 TRUSS ELEVATIONS - LEVEL 13-17 Progress Set June 8, 2018 
S807 TRUSS ELEVATIONS - LEVEL 17-21 Progress Set June 8, 2018 
S808 TRUSS ELEVATIONS - LEVEL 17-21 Progress Set June 8, 2018 
S809 TRUSS ELEVATIONS - LEVEL 21-25 Progress Set June 8, 2018 
S810 TRUSS ELEVATIONS· LEVEL 21-25 Progress Set June 8, 2018 
S820 TRUSS CONNECTION DETAILS Progress Set June 8, 2018 
S821 TRUSS CONNECTION DETAILS Progress Set June 8, 2018 
5830 TRUSS CONNECTION DETAILS Progress Set June 8, 2018 
S831 TRUSS CONNECTION DETAILS Progress Set June 8, 2018 
S832 TRU5S CONNECTION DETAILS Progress Set June 8, 2018 
S901 TRANSITION PLATE CONNECTION DETAILS Progress Set June 8, 2018 
5902 LEVEL 05 TRANSITION PLATE DETAILS Progress Set June 8, 2018 
S903 LEVEL 09 TRANSITION PLATE DETAILS Progress Set June 8, 2018 
S904 LEVEL 13 TRANSITION PLATE DETAILS Progress Set June 8, 2018 
S905 LEVEL 17 TRANSITION PLATE DETAILS Progress Set June 8, 2018 
5906 LEVEL 21 TRANSITION PLATE DETAILS Progress Set June 8, 2018 
S907 LEVEL 24 TRANSITION PLATE DETAILS Progress Set June 8, 2018 
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Vancouver, BC List of Drawlngs 
Architectural Merrick Architecture 
Drawing 
No. Description Revlsion Date 

A0.030 DRAWING LIST IFC 80% June 15, 2018 

A0.020 CODE COMPLIANCE SUMMARY IFC 80% June 15, 2018 

A0.010 COVER SHEET & CONSULTANT LIST IFC 80% June 15, 2018 

A0.060 ELEVATOR DIAGRAM IFC 80% June 15, 2018 
A0.070 DOOR SCHEDULE IFC 80% June 15, 2018 

A0.090 CONSTRUCTION ASSEMBLIES IFC 80% June 15, 2018 
A0.080 DOOR SCHEDULE IFC 80% June 15, 2018 

Al.010 SITE PLAN IFC 80% June 15, 2018 

A2.010 PARKING LEVEL P6 PLAN IFC 80% June 15, 2018 

A2.020 PARKING LEVEL P5 PLAN IFC80% June 15, 2018 
A2.030 PARKING LEVEL P4 PLAN IFC 80% June 15, 2018 

A2.040 PARKING LEVEL P3 PLAN IFC 80% June 15, 2018 
A2.050 PARKING LEVEL P2 PLAN IFC 80% June 15, 2018 

A2.060 PARKING LEVEL Pl PLAN IFC80% June 15, 2018 
A2.070 LEVEL 1 PLAN (GROU ND FLOOR) IFC 80% June 15, 2018 

A2.080 LEVEL 2 PLAN IFC80% June 15, 2018 
A2.090 LEVEL 3 PLAN IFC80% June 15, 2018 

A2.100 LEVEL4 PLAN IFC 80% June 15, 2018 
A2.110 LEVEL 5 PLAN IFC80% June 15, 2018 

A2.120 LEVEL 6 PLAN IFC 80% June 15, 2018 
A2.130 LEVEL 7 PLAN IFC80% June 15, 2018 
A2.140 LEVEL 8 PLAN IFC 80% June 15, 2018 

A2.150 LEVEL 9 PLAN IFC 80% June 15, 2018 
A2.160 LEVEL 10 PLAN IFC80% June 15, 2018 

A2.170 LEVEL 11 PLAN IFC 80% June 15, 2018 
A2.180 LEVEL 12 PLAN IFC80% June 15, 2018 

A2.190 LEVEL 13 PLAN IFC 80% June 15, 2018 
A2.200 LEVEL 14 PLAN IFC 80% June 15, 2018 

A2.210 LEVEL 15 PLAN IFC 80% June 15, 2018 
A2.220 LEVEL16 PLAN IFC 80% June 15, 2018 

A2.230 LEVEL 17 PLAN IFC 80% June 15, 2018 
A2.240 LEVEL 18 PLAN IFC 80% June 15, 2018 

A2.250 LEVEL 19 PLAN IFC80% June 15, 2018 
A2.260 LEVEL 20 PLAN IFC 80% June 15, 2018 
A2.270 LEVEL 21 PLAN IFC80% June 15, 2018 
A2.280 LEVEL 22 PLAN IFC 80% June 15, 2018 
A2.290 LEVEL 23 PLAN IFC80% June 15, 2018 
A2.300 LEVEL 24 PLAN IFC80% June 15, 2018 
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A2.310 LEVEL 25 PLAN IFC80% June 15, 2018 

A2.320 LEVEL 26 (ROOF PLAN) PLAN IFC80% June 15, 2018 

A2.390 LEVEL 1 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.400 LEVEL 2 SLAB EDGE & STEEL OIMENSIONING IFC80% June 15, 2018 

A2.410 LEVEL 3 & 4 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.430 LEVEL 5 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.440 LEVEL 6-8 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.470 LEVEL 9 SLAB EDGE & STEEL DIMENSIONING IFC 80% June 15, 2018 

A2.480 LEVEL 10-12 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.510 LEVEL 13 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.520 LEVEL 14·16 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.550 LEVEL 17 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.560 LEVEL 18-20 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.590 LEVEL 21 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A2.600 LEVEL 22 SLAB EDGE & STEEL DIMENSIONING IFC 80% June 15, 2018 
A2.610 LEVEL 23 SLAB EDGE & STEEL DIMENSIONING IFC 80% June 15, 2018 

A2.620 LEVEL 24 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 
A2.630 LEVEL 25 SLAB EDGE & STEEL DIMENSIONING IFC80% June 15, 2018 

A3.010 PARKING LEVEL P6 RCP LAVOUT IFC 80% June 15, 2018 
A3.020 PARKING LEVEL P5 RCP LAVOUT IFC80% June 15, 2018 

A3.030 PARKING LEVEL P4 RCP LAVOUT IFC 80% June 15, 2018 

A3.040 PARKING LEVEL P3 RCP LAVOUT IFC80% June 15, 2018 

A3.050 PARKING LEVEL P2 RCP LAVOUT IFC80% June 15, 2018 
A3.060 PARKING LEVEL Pl RCP LAVOUT IFC80% June 15, 2018 

A3.070 LEVEL 1 RCP LAVOUT IFC80% June 15, 2018 
A3.080 LEVEL 2 RCP LAYOUT IFC 80% June 15, 2018 

A3.090 LEVEL 3 RCP LAVOUT IFC 80% June 15, 2018 
A3.100 LEVEL4 RCP LAVOUT IFC80% June 15, 2018 

A3.110 LEVEL 5 RCP LAVOUT IFC80% June 15, 2018 
A3.120 LEVEL 6 RCP LAVOUT IFC80% June 15, 2018 
A3.130 LEVEL 7 RCP LAYOUT IFC80% June 15, 2018 
A3.140 LEVEL 8 RCP LAVOUT IFC80% June 15, 2018 
A3.150 LEVEL 9 RCP LAYOUT IFC80% June 15, 2018 

A3.160 LEVEL 10 RCP LA VOUT IFC80% June 15, 2018 
A3.170 LEVEL 11 RCP LAYOUT IFC80% June 15, 2018 
A3.180 LEVEL 12 RCP LA YOUT IFC 80% June 15, 2018 
A3.190 LEVEL 13 RCP LAYOUT IFC 80% June 15, 2018 

A3.200 LEVEL 14 RCP LA YOUT IFC80% June 15, 2018 
A3.210 LEVEL 15 RCP LAYOUT IFC80% June 15, 2018 
A3.220 LEVEL 16 RCP LAYOUT IFC 80% June 15, 2018 
A3.230 LEVEL 17 RCP LAVOUT IFC80% June 15, 2018 
A3.240 LEVEL 18 RCP LAVOUT IFC 80% June 15, 2018 
A3.250 LEVEL 19 RCP LAYOUT IFC80% June 15, 2018 
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E6,13 LEVEL 7 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 

E6.14 LEVEL 7 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.15 LEVEL 8 LIGHTING AND LIFE SAFETY PLAN IFC 80% June 15, 2018 

E6.16 LEVEL 8 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.17 LEVEL 9 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 

E6.18 LEVEL 9 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.19 LEVEL 10 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.20 LEVEL 10 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.21 LEVEL 11 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 

E6.22 LEVEL 11 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.23 LEVEL 12 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6,24 LEVEL 12 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.25 LEVEL 13 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.26 LEVEL 13 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.27 LEVEL 14 LIGHTING AND LIFE SAFETV PLAN IFC80% June 15, 2018 
E6.28 LEVEL 14 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.29 LEVEL 15 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.30 LEVEL 15 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.31 LEVEL 16 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.32 LEVEL 16 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.33 LEVEL 17 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.34 LEVEL 17 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.35 LEVEL 18 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.36 LEVEL 18 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
EG.37 LEVEL 19 LIGHTING AND LIFE SAFETY PLAN IFC 80% June 15, 2018 
EG.38 LEVEL 19 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.39 LEVEL 20 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.40 LEVEL 20 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.41 LEVEL 21 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.42 LEVEL 21 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
EG.43 LEVEL 22 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
EG.44 LEVEL 22 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
EG.45 LEVEL 23 LIGHTING AND LIFE SAFETY PLAN IFC80% June 15, 2018 
EG.46 LEVEL 23 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.47 LEVEL 24 LIGHTING AND LIFE SAFETV PLAN IFC80% June 15, 2018 
EG.48 LEVEL 24 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.49 LEVEL 25 ROOF PATIO LIGHT AND LIFE SAFETY PLAN IFC80% June 15, 2018 
E6.50 LEVEL 25 ROOF PATIO POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
E6.51 ROOF PLAN IFC80% June 15, 2018 
E7.01 NOTES IFC80% June 15, 2018 
E7.02 DETAILS IFC80% June 15, 2018 
E7.03 LIFE AND SAFETV NOTES AND DETAILS IFC80% June 15, 2018 
E8.00 SECURITY DETAILS IFC80% June 15, 2018 
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EB.01 SECURITY RISER DIAGRAM IFC80% June 15, 2018 

EB.02 SECURITY PLAN PARKING LEVEL 6 IFC80% June 15, 2018 

E8,03 SECURITY PLAN-PARKING LEVELS IFC80% June 15, 2018 

EB.04 SECURITY PLAN-PARKING LEVEL4 IFC80% June 15, 2018 

ES.OS SECURITY PLAN- PARKING LEVEL 3 IFC80% June 15, 2018 

E8.06 SECURITY PLAN- PARKING LEVEL 2 IFC 80% June 15, 2018 

ES.07 SECURITY PLAN- PARKING LEVEL 1 IFC 80% June 15, 2018 

ES.OS SECURITY PLAN- LEVEL 1 IFC80% June 15, 2018 

ES.09 TYPICAL OFFICE LEVELS SECURITY PLAN IFC80% June 15, 2018 

ES.10 SECURITY PLAN- LEVEL 24 POWER AND MECHANICAL PLAN IFC80% June 15, 2018 

ES,11 SECURITY PLAN- LEVEL 25 ROOF PATIO POWER AND MECHANICAL PLAN IFC80% June 15, 2018 
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400 West Georgla 
Vancouver, BC Ll•t of Drawlngs 

Architectural HAPA 
Drawlng 
No, Description Revision Date 

L- COVER SHEET IFS80% June 15, 2018 
Ll,00 LANDSCAPE DESIGN RATIONALE IFS 80% June 15, 2018 

Ll.01 TREE MANAGEMENT PLAN IFS 80% June 15, 2018 

Ll.11 LAYOUT, MATERIALS. AND GRADING PLAN- GROUND FLOOR IFS 80% June 15, 2018 

Ll.12 LAYOUT, MATERIALS. AND GRADING PLAN- LEVEL 5 IFS 80% June 15, 2018 
Ll.13 LAYOUT, MATERIALS, AND GRADING PLAN- LEVEL 9 IFS 80% June 15, 2018 

Ll.14 LAYOUT, MATERIALS. AND GRADING PLAN- LEVEL 13 IFS 80% June 15, 2018 

Ll.15 LAYOUT, MATERIALS. AND GRADING PLAN- LEVEL 17 IFS80% June 15, 2018 

Ll.16 LAYOUT, MATERIALS. AND GRADING PLAN- LEVEL 21 IFS 80% June 15, 2018 
Ll.17 LAYOUT, MATERIALS. AND GRADING PLAN- LEVEL 24 IFS 80% June 15, 2018 

Ll.18 LAYOUT, MATERIALS. AND GRADING PLAN- ROOF LEVEL IFS80% June 15, 2018 
Ll.21 PLANTING PLAN-GROU ND FLOOR IFS80% June 15, 2018 

Ll,22 PLANTING PLAN- LEVEL 5 IFS 80% June 15, 2018 
Ll,23 PLANTING PLAN• LEVEL 9 IFS 80% June 15, 2018 

Ll.24 PLANTING PLAN- LEVEL 13 IFS 80% June 15, 2018 
Ll.25 PLANTING PLAN-LEVEL 17 IFS 80% June 15, 2018 
Ll.26 PLANTING PLAN- LEVEL 21 IFS 80% June 15, 2018 

Ll.28 PLANTING PLAN- ROOF LEVEL IFS 80% June 15, 2018 
L2.01 LANDSCAPE ELEVATIONS IFS80% June 15, 2018 
L3,01 LANDSCAPE SECTIONS HOMER STREET IFS 80% June 15, 2018 
L3.02 LANDSCAPE SECTIONS GEORGIA STREET & ROOF IFS80% June 15, 2018 

L4.11 DETAILS- PAVING IFS 80% June 15, 2018 
L4,21 DETAILS- PLANTING IFS 80% June 15, 2018 

L4.31 DETAILS- SITE FURNISHING IFS 80% June 15, 2018 
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400 West Georgla 

Vancouver, BC List of Drawings 

Architectural Merrick Architecture 
Drawing 
No. Description Revision Date 

M-01 PARKING LEVEL P6 MECHANICAL IFC 80% June 15, 2018 
M-02 PARKING LEVEL P5 MECHANICAL IFC80% June 15, 2018 

M-03 PARKING LEVEL P4 MECHANICAL IFC 80% June 15, 2018 
M-04 PARKING LEVEL P3 MECHANICAL IFC80% June 15, 2018 
M-05 PARKING LEVEL P2 MECHANICAL IFC 80% June 15, 2018 

M-06A PARKING LEVEL Pl MECHANICAL IFC 80% June 15, 2018 
M-06B PARKING LEVEL Pl MECHANICAL IFC 80% June 15, 2018 

M-07 LEVEL 01 FLOOR PLAN MECHANICAL IFC 80% June 15, 2018 
M-08 LEVEL 02 FLOOR PLAN MECHANICAL IFC 80% June 15, 2018 
M-09 LEVEL 03 FLOOR PLAN MECHANICAL IFC 80% June 15, 2018 
M-10 LEVEL 04 FLOOR PLAN MECHANICAL IFC80% June 15, 2018 
M-11 LEVEL 05 FLOOR PLAN MECHANICAL IFC 80% June 15, 2018 
M-12 LEVEL 06 FLOOR PLAN MECHANICAL IFC 80% June 15, 2018 
M-13 LEVEL07 FLOORPLAN MECHANICAL IFC80% June 15, 2018 
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SCHEDULE "G" 
INDEMNITY AGREEMENT 

[REGUS PLC HEADED PAPER] 

Homer Street Office Properties Inc. 
501-1067 West Cordova Street 
Vancouver, B.C. V6C 1C7 
For the attention of: Property Manager 

Dear Sirs, 
lndemnification Agreement 

_____ _,2018 

We refer to the lease agreement (the "Lease Agreement") dated on or about the date first written 
above entered into between (1) Homer Street Office Properties Inc. (the "Landlord"), having an office at 
501 - 1067 West Cordova Street, Vancouver, B.C. V6C 1C7; and (2) RGN British Columbia XXIII Limited 
Partnership, by RGN General Partner Holdings, Corp., its General Partner (the "Tenant"), having an 
office at of c/o Regus Corporation, 15305 N. Dallas Parkway, Suite 400, Addison, TX 75001, in respect of 
premises located on a portion of the main floor and on the 2"' through 9th floors of the building to be 
located at 400 West Georgia Street, Vancouver, British Columbia, Canada (the "Premises"). ln this letter 
definitions used in the Lease Agreement shall apply to this letter where the context so permits. 

1. Regus pic (société anonyme) is a company incorporated in Jersey having its registered office at 22 
Grenville Street, St. He lier, Jersey JE4 8PX, Channel Islands and having its place of central 
administration (head office) in Luxembourg at 26 Boulevard Royal, Luxembourg L-2449 
Luxembourg ("Regus pic"), Regus pic is a public limited company and is the parent company of 
the Tenant. 

2. Regus pic hereby unconditionally and irrevocably agrees that it will, within 5 business days of a 
written demand from the Landlord made in accordance with the terms of this lndemnity 
Agreement: 

(a) pay to the Landlord any Rent (as defined in the Lease Agreement) and other charges or 
amounts required to be paid by Tenant pursuant to the express terms of the Lease 
Agreement, including but not limited to any loss, damages, costs and expenses suffered or 
incurred by the Landlord resulting from any Event of Default (as defined in the Lease) by the 
Tenant in respect of any of the Tenant's obligations, monetary or non-monetary, under the 
Lease Agreement (collectively, the "Lease Liabilities"), up to a maximum liability amount, in 
the aggregate, of Ten Million and 00/100 CAN Dollars ($10,000,000.00 CAN) (the "Cap 
Amount"); provided, however, that so long as no Event of Default is continuing under the 
Lease Agreement as of any of the dates described below and as at such date the Land lord has 
recovered ail lasses, damages, costs and expenses suffered or incurred by the Landlord by 
reason of the occurrence of such Event of Default (the "Landlord's Lass") from the Tenant or 
from Regus pic pursuant to any payment made by Regus pic under this lndemnity Agreement 
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SCHEDULE nGn

INDEMNITY AGRKKMKNT

[REGUS PLC HEADED PAPER]

Homer Street Office Properties Inc.

501 — 1067 West Cordova Street
Vancouver, B.C. V6C 1C7

For the attention of: Property Manager

2018

Dear Sirs,
Indemnification A reement

We refer to the lease agreement (the "Lease Agreement" ) dated on or about the date first written
above entered into between (1) Homer Street Office Properties Inc, (the "Landlord" ), having an office at
501 — 1067 West Cordova Street, Vancouver, B.C, V6C 1C7; and (2) RGN British Columbia XXIII Limited

Partnership, by RGN General Partner Holdings, Corp., its General Partner (the "Tenant" ), having an
office at of c/o Regus Corporation, 15305 N. Dallas Parkway, Suite 400, Addison, TX 75001, in respect of
premises located on a portion of the main floor and on the 2"'hrough 9'" floors of the building to be
located at 400 West Georgia Street, Vancouver, British Columbia, Canada (the "Premises" ). In this letter
definitions used in the Lease Agreement shall apply to this letter where the context so permits.

Regus pic (societe anonyme) is a company incorporated in Jersey having its registered office at 22
Grenville Street, St. Helier, Jersey JE4 8PX, Channel Islands and having its place of central
administration (head office) in Luxembourg at 26 Boulevard Royal, Luxembourg L-2449

Luxembourg ("Regus pic"), Regus pic is a public limited company and is the parent company of
the Tenant,

Regus pic hereby unconditionally and irrevocably agrees that it will, within 5 business days of a

written demand from the Landlord made in accordance with the terms of this Indemnity
Agreement:

(a) pay to the Landlord any Rent (as defined in the Lease Agreement) and other charges or
amounts required to be paid by Tenant pursuant to the express terms of the Lease

Agreement, including but not limited to any loss, damages, costs and expenses suffered or
incurred by the Landlord resulting from any Event of Default (as defined in the Lease) by the
Tenant in respect of any of the Tenant's obligations, monetary or non-monetary, under the
Lease Agreement (collectively, the "Lease Liabilities" ), up to a maximum liability amount, in

the aggregate, of Ten Million and 00/100 CAN Dollars ($ 10,000,000.00 CAN) (the "Cap
Amount" ); provided, however, that so long as no Event of Default is continuing under the
Lease Agreement as of any of the dates described below and as at such date the Landlord has
recovered all losses, damages, costs and expenses suffered or incurred by the Landlord by
reason of the occurrence of such Event of Default (the "Landlord's Loss" ) from the Tenant or
from Regus pic pursuant to any payment made by Regus pic under this Indemnity Agreement
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SCHEDULE "Gn
INDEMNITY AGRE&EMKNT

[REGUS PLC HEADED PAPER]

Homer Street Offic Properties Inc.

501- 1067 West Cordova Street
Vancouver, B.C. V6C 1C7

For the attention of: Property Manager

, 2018

Dear Sirs,
Indemnification Aareement

We refer to the lease agreement (the "Lease Agreement") dated on or about the date first written
above entered into between (1) Homer Street Offic Properties Inc. (the "Landlord" ), having an office at
501 — 1067 West Cordova Street, Vancouver, B.C. V6C 1C7; and (2) RGN British Columbia XXIII Limited

Partnership, by RGN General Partner Holdings, Corp., its General Partner (the "Tenant"), having an
office at of c/o Regus Corporation, 15305 N. Dallas Parkway, Suite 400, Addison, TX 75001, in respect of
premises located on a portion of the main floor and on the 2" through 9 floors of the building to be
located at 400 West Georgia Street, Vancouver, British Columbia, Canada (the "Premises" ). In this letter
definitions used in the Lease Agreement shall apply to this letter where the context so permits.

Regus pic (socigtg anonyme) is a company incorporated in Jersey having its registered office at 22
Grenville Street, St. Helier, Jersey JE4 BPX, Channel islands and having rts place of central
administration (head office) in Luxembourg at 26 Boulevard Royal, Luxembourg L-2449

Luxembourg ("Regus pic"), Regus pic is a public limited company and Is the parent company of
the Tenant.

Regus pic hereby unconditionally and irrevocably agrees that it will, within 5 business days of a

written demand from the landlord made In accordance with the terms of this Indemnity
Agreement:

(a) pay to the Landlord any Rent (as defined in the Lease Agreement) and other charges or
amounts required to be paid by Tenant pursuant to the express terms of the Lease
Agreement, Including but not limited to any loss, damages, costs and expenses suffered or
Incurred by the Landlord resulting from any Event of Default (as defined in the Lease) by the
Tenant in respect of any of the Tenant's obligations, monetary or non-monetary, under the
Lease Agreement (collectively, the "Lease Liabilities"), up to a maximum liability amount, in

the aggregate, of Ten Million and 00/100 CAN Dollars (910,000,000.00 CAN) (the "Cap
Amount" ); provided, however, that so long as no Event of Default Is continuing under the
Lease Agreement as of any of the dates described below and as at such date the Landlord has
recovered all losses, damages, costs and expenses suffered or incurred by the Landlord by
reason of the occurrence of such Event of Default (the "Landlord's Loss") from the Tenant or
from Regus pic pursuant to any payment made by Regus pic under this Indemnity Agreement
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to the Land lord (it being agreed that if an Event of Default is continulng on such date or if the 
Landlord has not then recovered the Landlord's Loss, the Cap Amount will not reduce on such 
date): (i) the Cap Amount shall reduce automatically on the first (1'~ anniversary of the 
Commencement Date (as defined in the Lease Agreement) to Nlne Million and 00/100 CAN 
Dollars ($9,000,000.00 CAN), (ii) the Cap Amount shall reduce automatically on the second 
(2"') anniversary of the Commencement Date to Elght Million and 00/100 CAN Dollars 
($8,000,000.00 CAN), (iii) the Cap Amount shall reduce automatlcally on the third (3''} 
anniversary of the Commencement Date to Seven Million and 00/100 CAN Dollars 
($7,000,000.00 CAN}, (iv} the Cap Amount shall reduce automatically on the fourth (4th

} 

anniversary of the Commencement Date to Six Million and 00/100 CAN Dollars 
($6,000,000.00 CAN) (v) the Cap Amount shall reduce automatically on the fifth (5 th

) 

anniversary of the Commencement Date to Five Million and 00/100 CAN Dollars 
($5,000,000.00 CAN), (vi} the Cap Amount shall reduce automatically on the sixth (6th

) 

anniversary of the Commencement Date to Four Million and 00/100 CAN Dollars 
($4,000,000.00 CAN), (vii) the Cap Amount shall reduce automatically on the seventh (7th

} 

anniversary of the Commencement Date to Three Million and 00/100 CAN Dollars 
($3,000,000.00 CAN}, (vlii} the Cap Amount shall reduce automatically on the eighth (8th

) 

anniversary of the Commencement Date to Two Million and 00/100 CAN Dollars 
($2,000,000.00 CAN}, (ix} the Cap Amount shall reduce automatically on the nlnth (9th

) 

anniversary of the Commencement Date to One Million and 00/100 CAN Dollars 
($1,000,000.00 CAN}, (x} the Cap Amount shall reduce automatically on the eleventh (11th

) 

anniversary of the Commencement Date to Eight Hundred Thousand and 00/100 CAN Dollars 
($800,000.00 CAN), and (xi} the Cap Amount shall reduce automatically on the thirteenth 
(13 th

} anniversary of the Commencement Date to Six Hundred Thousand and 00/100 CAN 
Dollars ($600,000.00 CAN}; and 

(b} if any amount or obligation which would otherwise have formed part of the Lease Liabilities is or 
becomes unenforceable, illegal or invalid, indemnify the Landlord against any cost, loss or 
liability it incurs as a result of the Tenant not paying any amount which would, but for such 
unenforceability, illegality or invalidlty, have been payable by it. The amount payable under 
these paragraphs (a) and (b} will not exceed, in the aggregate, the Cap Amount (if and as 
reduced under the foregoing provisions); and 

(c) pay to the Landlord any Enforcement Costs (as defined below) that Regus pic may become 
obllgated to pay pursuant to the terms of Paragraph 16 of this lndemnlty Agreement, which 
shall be in addition to, and ·not included as part of nor limited by, the Cap Amou nt. 

3. From and afterthe date first written above, Regus pic will honour ail demands with respect to the 
Lease Liabilities made by the Land lord in accordance with the terms of this lndemnity Agreement 
up to, in the aggregate, the Cap Amount and Enforcement Costs. Regus plc's obligations under 
this lndemnity Agreement shall expire at 5:00pm (Luxembourg time) on the date (the "Expiry 
Date"} that is one hundred eighty (180) days after the earlier of (i) the date on which the Initial 
Term (as defined in the Lease Agreement} of the Lease Agreement expires or (il} the date on 
which the Lease Agreement earller termlnates or, If occurring, in accordance with the express 
terms of the Lease Agreement; provided, however, this lndemnity Agreement shall remain in full 
force and effect ln respect of any demand delivered to the address specifled in Paragraph 4 below 
before 5:00 pm (Luxembourg time) on the Expiry Date. Upon explry, the Land lord shall return the 
original of this lndemnity Agreement to Regus pic. 
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to the Landlord (it being agreed that if an Event of Default is continuing on such date or if the
Landlord has not then recovered the Landlord's Loss, the Cap Amount will not reduce on such
date): (i) the Cap Amount shall reduce automatically on the first (1") anniversary of the
Commencement Date (as defined in the Lease Agreement) to Nine Million and 00/100 CAN

Dollars ($9,000,000.00 CAN), (ii) the Cap Amount shall reduce automatically on the second
(2"') anniversary of the Commencement Date to Eight Million and 00/100 CAN Dollars

($8,00Q,OOQ.OO CAN), {iii) the Cap Amount shall reduce automatically on the third (3')
anniversary of the Commencement Date to Seven Million and 00/100 CAN Dollars

($7,000,000.00 CAN), {iv) the Cap Amount shall reduce automatically on the fourth {4'")

anniversary of the Commencement Date to Six Million and 00/100 CAN Dollars

($ 6,000,000.00 CAN) (v) the Cap Amount shall reduce automatically on the fifth (5'

anniversary of the Commencement Date to Five Million and 00/100 CAN Doilars

($5,000,000.00 CAN), (vi) the Cap Amount shall reduce automatically on the sixth (6'")

anniversary of the Commencement Date to Four Million and 00/1QO CAN Dollars

($4,000,000.00 CAN), (vii) the Cap Amount shall reduce automatically on the seventh (7'")

anniversary of the Commencement Date to Three Million and 00/100 CAN Dollars

($3,000,000.00 CAN), (viii) the Cap Amount shall reduce automaticaily on the eighth (8'")

anniversary of the Commencement Date to Two Million and 00/100 CAN Dollars

($2,000,000.00 CAN), (ix) the Cap Amount shall reduce automatically on the ninth (9")
anniversary of the Commencement Date to One Million and 00/100 CAN Dollars

{$ 1,000,00Q.QQ CAN), (x) the Cap Amount shall reduce automatically on the eleventh (11'")
anniversary of the Commencement Date to Eight Hundred Thousand and 00/100 CAN Dollars

($800,000.00 CAN), and (xi) the Cap Amount shall reduce automatically on the thirteenth
(13'") anniversary of the Commencement Date to Six Hundred Thousand and 00/100 CAN

Dollars ($600,000.00 CAN); and

(b) if any amount or obligation which would otherwise have formed part of the Lease Liabilities is or
becomes unenforceable, illegal or invalid, indemnify the Landlord against any cost, loss or
liability it incurs as a result of the Tenant not paying any amount which would, but for such
unenforceability, illegality or invalidity, have been payable by it, The amount payable under
these paragraphs (a) and (b) will not exceed, in the aggregate, the Cap Amount (if and as
reduced under the foregoing provisions); and

(c) pay to the Landlord any Enforcement Costs (as defined below) that Regus pic may become
obligated to pay pursuant to the terms of Paragraph 16 of this Indemnity Agreement, which
shall be in addition to, and not included as part of nor limited by, the Cap Amount.

From and after the date first written above, Regus pic will honour all demands with respect to the
Lease Liabilities made by the Landlord in accordance with the terms of this Indemnity Agreement
up to, in the aggregate, the Cap Amount and Enforcement Costs. Regus pic's obligations under
this Indemnity Agreement shall expire at 5:00pm (Luxembourg time) on the date (the "Expiry
Date" ) that is one hundred eighty (180) days after the earlier of (i) the date on which the Initial
Term (as defined in the Lease Agreement) of the Lease Agreement expires or (ii) the date on
which the Lease Agreement earlier terminates or, if occurring, in accordance with the express
terms of the Lease Agreement; provided, however, this Indemnity Agreement shall remain in full
force and effect in respect of any demand delivered to the address specified in Paragraph 4 below
before 5:00 pm (Luxembourg time) on the Expiry Date. Upon expiry, the Landlord shall return the
original of this Indemnity Agreement to Regus pic.
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to the Landlord (it being agreed that if an Event of Default is continuing on such date or if the
Landlord has not then recovered the Landlord's Loss, the Cap Amount will not reduce on such
date): (I) the Cap Amount shall reduce automatically on the first (1") anniversary of the
Commencement Date (as defined In the Lease Agreement) to Nine Mllgon and 00/100 CAN

Dollars ($9,000,000.00 CAN), (li) the Cap Amount shall reduce automatically on the second
(2"') anniversary of the Commencement Date to Eight Million and 00/100 CAN Dollars

($8,000,000.00 CAN), (ill) the Cap Amount shall mduce automatically on the third (3")
anniversary of the Commencement Date to Seven Million and 00/100 CAN Dollars

($7,000,000.00 CAN), (iv) the Cap Amount shall reduce automatically on the fourth (4'")

anniversary of the Commencement Date to Six Million and 00/100 CAN Dollars

($6,000,000.00 CAN) (v) the Cap Amount shall reduce automatically on the fifth (5 )

anniversary of the Commencement Date to Five Million and 00/100 CAN Dollars

($5,000,000.00 CAN), (vi) the Cap Amount shall reduce automatically on the sixth (6 )

anniversary of the Commencement Date to Four Million and 00/100 CAN Dollars

($4,000,000.00 CAN), (vll) the Cap Amount shall reduce automatically on the seventh (T")
anniversary of the Commencement Date to Three Million and 00/100 CAN Dollars
($3,000,000.00 CAN), (vig) the Cap Amount shall reduce automatically on the eighth (8~)
annrversary of the Commencement Date to Two Mglion and 00/100 CAN Dollars
($2,000,000.00 CAN), (ix) the Cap Amount shall reduce automata:ally on the ninth (9 )

anniversary of the Commencement Date to One Million and 00/100 CAN Dollars
($1,000,000.00 CAN), {x) the Cap Amount shall reduce automatically on the eleventh (11+)
anniversary of the Commencement Date to Eight Hundred Thousand and 00/100 CAN Dollars

($800,000.00 CAN), and (xi) the Cap Amount shall reduce automatically on the thirteenth
(13") anniversary of the Commencement Date to Six Hundred Thousand and 00/100 CAN

Dollars ($600,000.00 CAN); and

(b) if any amount or obligation which would otherwise have formed part of the Lease Liabilities is or
becomes unenforceable, illegal or invalid, Indemnify the Landlord against any cost, loss or
liability It incurs as a result of the Tenant not paying any amount which would, but for such
unenforceablllty, illegality or invalidity, have been payable by It. The amount payable under
these paragraphs (a) and (b) will not exceed, in the aggregate, the Cap Amount (if and as
reduced under the foregoing provisions); and

(c) pay to the Landlord any Enforcement Costs (as defined below) that Regus pic may become
obligated to pay pursuant to the terms of Paragraph 16 of this Indemnity Agreement, which
shall be in addition to, and not included as part of nor limited by, the Cap Amount.

From and after the date first written above, Regus pic will honour all demands with respect to the
Lease Liabilities made by the Landlord In accordance with the terms of this Indemnity Agreement
up to, in the aggregate, the Cap Amount and Enforcement Costs. Regus pic's obggations under
this Indemnity Agreement shall expire at 5:00prn (Luxembourg time) on the date (the "Expiry
Date" ) that is one hundred eighty (180) days after the earlier of (I) the date on which the Initial
Term (as deffned in the Lease Agreement) of the Lease Agreement expires or (li) the date on
which the Lease Agreement earlier terminates or, If occurring, in accordance with the express
terms of the Lease Agreement; provided, however, this Indemnity Agreement shall remain In full
force and effect In respect of any demand delivered to the address specified in Paragraph 4 below
before 5:00 pm (Luxembourg time) on the Expiry Date. Upon expiry, the Landlord shall return the
original of this Indemnity Agreement to Regus pfc.
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4. Any demand for payment must (i) be made in writing sent to The Company Secretary, Regus pic at 
26 Boulevard Royal, Luxembourg L-2449 Luxembourg (which address may be updated from time 
to time hereafter by Regus pic giving the Landlord written notice of the new address of Regus pic 
in accordance with the applicable notice provisions set forth in the Lease Agreement); (ii) refer to 
the date ofthis lndemnlty Agreement and the Landlord and the Tenant, and enclose a copy ofthis 
lndemnity Agreement; (iii) state the a mou nt for which payment is demanded; (iv) state the reason 
for whlch payment is demanded; (v) state the name of the bank and account number to which 
payment is to be made; and (vi) be duly signed by an authorized representatlve of the Landlord. 
Notices to Regus pic shall be in writing and given to the address for payment demands set forth 
above and ln a manner that conforms with the notice provisions set forth in the Lease Agreement. 
Notices to the Tenant shall be ln writing and given to the address(es) and ln a manner that 
conforms with the notice provisions set forth ln the Lease Agreement (as such notice address may 
be updated from time to time by the Tenant in accordance with the applicable notice provisions 
set forth in the Lease Agreement). Notices to Regus pic shall be in writing and given to the 
address for payment demands set forth above and ln a manner that conforms with the notice 
provisions set forth in the Lease Agreement. Landlord may send any demand for payment or 
other notice to Regus pic to the Tenant simultaneously, or after, such demand or notice is sent to 
Regus pic at lts address set forth ln this Paragraph; in so dolng, in the event that dellvery of such 
demand or notice on Reg us pic is attempted at its address set forth ln this Paragraph but is not 
accepted or is otherwise discovered to be undeliverable to Regus pic at such address, then the 
demand for notice made on the Tenant will be with like effect as if the same were made upon 
Regus pic ln accordance with in this Paragraph. Any notice or other communication to be given 
to the Land lord hereunder shall be in wrlting and sent in accordance with the notice provisions of 
the Lease Agreement. If either parties' respective notice or payment addresses change, then such 
party shall give the other written notice thereof in a manner that conforms with the notice 
provisions set forth in the Lease Agreement. 

s. This lndemnity Agreement constltutes an absolute, continulng and lrrevocable obligation of Regus 
pic and may not be avoided, affected or discharged by reason of (and Regus pic waives and agrees 
not to assert any right that it may have to avoid lts obligations under this lndemnity Agreement by 
reason of) any one or more of the following: 

(a) any irregularity, unenforceabillty, illegality or invalidity of any obligation in the Lease 
Agreement; 

(b) the bankruptcy or insolvency of the Tenant or other slmilar proceedings; 

(c) the Land lord granting any time, extension of time, release, waiver, adjustment, Indulgence or 
concession to the Tenant in respect of the Lease Liabilltles or any neglect of the Land lord in 
enforcing the Lease Liabilitles (any such grantlng or neglect by Landlord may be made 
without notice to or the consent or l<nowledge of Regus pic); 

(d) any variation, amendment or modification to the Lease Agreement by agreement between 
the Landlord and the Tenant, includlng, without limitation, any extension or renewal of the 
term of the Lease Agreement and any change in the Rent (any such change, amendment or 
modification to the Lease Agreement may be made without notice to or the consent or 
knowledge of Regus pic); 

Any demand for payment must (i) be made in writing sent to The Company Secretary, Regus pic at
26 Roulevard Royal, Luxembourg L-2449 Luxembourg (which address may be updated from time
to time hereafter by Regus pic giving the Landlord written notice of the new address of Regus pic

in accordance with the applicable notice provisions set forth in the Lease Agreement); (li) refer to
the date of this Indemnity Agreement and the Landlord and the Tenant, and enclose a copy of this
Indemnity Agreement; (iii) state the amount for which payment is demanded; (iv) state the reason
for which payment is demanded; (v) state the name of the bank and account number to which

payment is to be made; and (vi) be duly signed by an authorized representative of the Landlord.

Notices to Regus pic shall be in writing and given to the address for payment demands set forth
above and in a manner that conforms with the notice provisions set forth in the Lease Agreement.
Notices to the Tenant shall be in writing and given to the address(es) and in a manner that
conforms with the notice provisions set forth in the Lease Agreement (as such notice address may
be updated from time to time by the Tenant in accordance with the applicable notice provisions
set forth in the Lease Agreement), Notices to Regus pic shall be in writing and given to the
address for payment demands set forth above and in a manner that conforms with the notice
provisions set forth in the Lease Agreement. Landlord may send any demand for payment or
other notice to Regus pic to the Tenant simultaneously, or after, such demand or notice is sent to
Regus pic at its address set forth in this Paragraph; in so doing, in the event that delivery of such
demand or notice on Regus pic is attempted at its address set forth in this Paragraph but is not
accepted or is otherwise discovered to be undeliverable to Regus pic at such address, then the
demand f or notice made on the Tenant will be with like effect as if the same were made upon
Regus pic In accordance with in this Paragraph. Any notice or other communication to be given
to the Landlord hereunder shall be in writing and sent in accordance with the notice provisions of
the Lease Agreement. If either parties'espective notice or payment addresses change, then such
party shall give the other written notice thereof in a manner that conforms with the notice
provisions set forth in the Lease Agreement.

This Indemnity Agreement constitutes an absolute, continuing and irrevocable obligation of Regus

pic and may not be avoided, affected or discharged by reason of (and Regus pic waives and agrees
not to assert any right that it may have to avoid Its obligations under this Indemnity Agreement by
reason of) any one or more of the following;

(a) any irregularity, unenforceability, illegality or invalidity of any obligation in the Lease

Agreement;

(b) the bankruptcyor insolvency of the Tenant or other similar proceedings;

(c) the Landlord granting any time, extension of time, release, waiver, adjustment, indulgence or
concession to the Tenant in respect of the Lease Liabilities or any neglect of the Landlord in

enforcing the Lease Liabilities (any such granting or neglect by Landlord may be made
without notice to or the consent or knowledge of Regus pic);

(d) any variation, amendment or modification to the Lease Agreement by agreement between
the Landlord and the Tenant, including, without limitation, any extension or renewal of the
term of the Lease Agreement and any change in the Rent {any such change, amendment or
modification to the Lease Agreement may be made without notice to or the consent or
knowledge of Regus pic);
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Any demand for payment must (i) be made in writing sent to The Company Secretary, Regus pic at
26 boulevard Royal, Luxembourg L-2449 Luxembourg (which address may be updated from time
to time hereafter by Regus pic giving the Landlord written notice of the new address of Regus pic

in accordance with the applicable notice provisions set forth in the Lease Agreement); (li) refer to
the date of this indemnity Agreement and the Landlord and the Tenant, and enclose a copy of this
Indemnity Agreement; (iil) state the amount for which payment is demanded; (Iv) state the reason
for which payment is demanded; (v) state the name of the bank and account number to which

payment ls to be made; and (vi) be duly signed by an authorized representative of the Landlord.

Notices to Regus pic shall be in writing and given to the address for payment demands set forth
above and In a manner that conforms with the notice provisions set forth in the Lease Agreement.
Notices to the Tenant shall be In writing and given to the address(es) and in a manner that
conforms with the notice provisions set forth in the Lease Agreement (as such notice address may
be updated from time to time by the Tenant in accordance with the applicable notice provisions
set forth in the Lease Agreement), Notices to Regus pic shall be in writing and given to the
address for payment demands set forth above and In a manner that conforms with the notice
provisions set forth In the Lease Agreement. Landlord may send any demand for payment or
other notice to Regus pic to the Tenant simultaneously, or after, such demand or notice Is sent to
Regus pic at its address set forth in this Paragraph; in so doing, in the event that delivery of such
demand or notice on Regus pic is attempted at Its address set forth in this Paragraph but is not
accepted or is otherwise discovered to be undeliverable to Regus pic at such address, then the
demand f or notice made on the Tenant will be with like effect as if the same were made upon
Regus pic in accordance with in this Paragraph. Any notice or other communication to be given
to the Landlord hereunder shall be in writing and sent in accordance with the notice provisions of
the Lease Agreement. If either parties'espective notice or payment addresses change, then such
party shall give the other written notice thereof in a manner that conforms with the notice
provisions set forth in the Lease Agreement.

This Indemnity Agreement constitutes an absolute, continuing and irrevocable obligation of Regus

pic and may not be avoided, affected or discharged by reason of (and Regus pic waives and agrees
not to assert any right that it may have to avoid its obligations under this indemnity Agreement by
reason of) any one or more of the following:

(a) any irregularity, unenforceability, illegality or invalidity of any obligation in the Lease

Agreement;

(b) the bankruptcyor insolvency of the Tenant or other similar proceedings;

(c) the Landlord granting any time, extension of time, release, waiver, adjustment, Indulgence or
concession to the Tenant in respect of the Lease Liabilities or any neglect of the Landlord in

enforcing the Lease Liabilities (any such granting or neglect by Landlord may be made
without notice to or the consent or knowledge of Regus pic);

(d) any variation, amendment or modification to the Lease Agreement by agreement between
the Landlord and the Tenant, Indudlng, without limitation, any extension or renewal of the
term of the Lease Agreement and any change In the Rent (any such change, amendment or
modification to the Lease Agreement may be made without notice to or the consent or
knowledge of Regus pic);
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(e) any surrender by the Tenant of part of the Pre mises (any such surrender may be made 
without notice to or the consent or knowledge of Regus pic); 

(f) any assignment(s) of the Lease Agreement, any subletting(s) of the Premises bythe Tenant, 
or any other event constituting a Transfer (as defined in the Lease Agreement), including, 
wlthout limitation, any Permitted Transfers (as deflned in the Lease Agreement) (any such 
asslgnment or sublettlng or Permitted Transfer may be made without notice to or the 
consent or knowledge of Regus pic); 

(g) the incapacity, lack of authority, death or disability of the Tenant; 

(h) any neglect or forbearance by the Land lord in obtaining payment of Minimum Rent, 
Additional Rent (as defined in the Lease Agreement) or other amounts or of enforcing the 
provisions of the Lease Agreement or the obligations of the Tenant or any waiver or failure to 
enforce any provision of this lndemnity Agreement by the Land lord; 

(i) any other act or fa liure to act by the Land lord which would release, discharge or affect the 
obligations of Regus pic if lt were a mere surety; and 

(j) the absence, impairment, modification, or limitation (ln bankruptcy, by election of remedies 
or otherwise) of the liability ofîenant under the Lease Agreement or the rejection of the 
Lease Agreement in bankruptcy. 

The obligations of Regus pic under this Lease Agreement shall not be released, discharged or 
affected by the bankruptcy or insolvency of the Tenant or any proposai made by it to its creditors 
or any repudiation of the Lease Agreement pursuant to the Bankruptcy and lnsolvency Act, s.c. 
1992, or any successor or similar legislation, or any disclaimer by any trustee in bankruptcy of the 
Tenant or by the Tenant ceasing to exlst (whether by wlnding-up, forfeiture, cancellation or 
surrender of charter, or any other circumstance) or, subject to the terms and conditions herein, by 
any event terminating the Lease Agreement including a re-entry or termination. Nothing in this 
paragraph or elsewhere in this lndemnity Agreement shall confer any rights on Regus pic, and 
Regus pic hereby walves any rights it may otherwise have to occupy or use the Premises or to 
claim any interest or rights in the Premises or the Lease Agreement. 

6. The maintenance of any action or proceedlng by the Land lord to recover any sum or sums that 
may be or become due under the Lease Agreement and to secure the performance of any of the 
other terms, covenants and conditions of the Lease Agreement shall not preclude the Land lord 
from thereafter lnstituting and maintaining subsequent actions or proceedings for any 
subsequent default or defaults of the Tenant under the Lease Agreement. ln the event of a 
default by the Tenant of any of the Lease Liabllities, the Land lord may proceed either agalnst the 
Tenant or may make demand for payment from Regus pic hereunder without first prosecuting or 
exhaustlng any remedy or claim against the Tenant or may pursue bath courses simultaneously 
and Regus pic hereby waives and agrees not ta assert any right ta require the Land lord ta proceed 
against the Tenant, or any other guarantor or persan or ta pursue any other security or remedy, 
before proceedlng against Regus pic. Regus pic waives and agrees not ta assert or take advantage 
of any right ta any security or collateral held by Landlord. 

7. Regus pic hereby waives and agrees not ta assert any right or defense based on the absence of 
any or ail presentments, demands (including demands for performance), notices (including 
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ie) any surrender by the Tenant of part of the Premises (any such surrender may be made
without notice to or the consent or knowledge of Regus pic);

(fj any assignment(s) of the Lease Agreement, any subletting(s) of the Premises by the Tenant,
or any other event constituting a Transfer (as defined in the Lease Agreement), including,
without limitation, any Permitted Transfers (as defined in the Lease Agreement) (any such
assignment or subletting or Permitted Transfer may be made without notice to or the
consent or knowledge of Regus pic);

(B) the incapacity, lack of authority, death or disability of the Tenant;

(h) any neglect or forbearance by the Landlord in obtaining payment of Minimum Rent,
Additional Rent (as defined in the Lease Agreement) or other amounts or of enforcing the
provisions of the lease Agreement or the obligations of the Tenant or any waiver or failure to
enforce any provision of this Indemnity Agreement by the Landlord;

(I) any other act or failure to act by the Landlord which would release, discharge or affect the
obligations of Regus pic If it were a mere surety; and

0) the absence, impairment, modification, or limitation (in bankruptcy, by election of remedies
or otherwise) of the liability of Tenant under the Lease Agreement or the rejection of the
Lease Agreement in bankruptcy.

The obligations of Regus pic under this Lease Agreement shall not be released, discharged or
affected by the bankruptcy or insolvency of the Tenant or any proposal made by it to Its creditors
or any repudiation of the Lease Agreement pursuant to the Bankruptcy and Insolvency Act, S.C.

1992, or any successor or similar legislation, or any disclaimer by any trustee In bankruptcy of the
Tenant or by the Tenant ceasing to exist (whether by winding-up, forfeiture, cancellation or
surrender of charter, or any other circumstance) or, subject to the terms and conditions herein, by
any event terminating the Lease Agreement Including a reentry or termination. Nothing in this
paragraph or elsewhere ln this Indemnity Agreement shall confer any rights on Regus pic, and
Regus pic hereby walves any rights it may otherwise have to occupy or use the Premises or to
claim any Interest or rights in the Premises or the Lease Agreement.

The maintenance of any action or proceeding by the Landlord to recover any sum or sums that
may be or become due under the Lease Agreement and to secure the performance of any of the
other terms, covenants and conditions of the Lease Agreement shall not preclude the Landlord
from thereafter instituting and maintaining subsequent actions or proceedings for any
subsequent default or defaults of the Tenant under the Lease Agreement. In the event of a
default by the Tenant of any of the Lease Liabilities, the Landlord may proceed either against the
Tenant or may make demand for payment from Regus pic hereunder without first prosecuting or
exhausting any remedy or claim against the Tenant or may pursue both courses simultaneously
and Regus pic hereby wa ives and agrees not to assert any right to require the Landlord to proceed
against the Tenant, or any other guarantor or person or to pursue any other security or remedy,
before proceeding against Regus pic. Regus pic waives and agrees not to assert or take advantage
of any right to any security or collateral held by Landlord.

7. Regus pic hereby walves and agrees not to assert any right or defense based on the absence of
any or a II presentments, demands (Including demands for performance), notices (Including
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ie) any surrender by the Tenant of part of the Premises (any such surrender may be made
without notice to or the consent or knowledge of Regus pic);

(fj any assignment(s) of the Lease Agreement, any subletting(s) of the Premises by the Tenant,
or any other event constituting a Transfer (as defined in the Lease Agreement), including,
without limitation, any Permitted Transfers (as defined in the Lease Agreement) (any such
assignment or subletting or Permitted Transfer may be made without notice to or the
consent or knowledge of Regus pic);

(B) the incapacity, lack of authority, death or disability of the Tenant;

(h) any neglect or forbearance by the Landlord in obtaining payment of Minimum Rent,
Additional Rent (as defined in the Lease Agreement) or other amounts or of enforcing the
provisions of the lease Agreement or the obligations of the Tenant or any waiver or failure to
enforce any provision of this Indemnity Agreement by the Landlord;

(I) any other act or failure to act by the Landlord which would release, discharge or affect the
obligations of Regus pic If it were a mere surety; and

0) the absence, impairment, modification, or limitation (in bankruptcy, by election of remedies
or otherwise) of the liability of Tenant under the Lease Agreement or the rejection of the
Lease Agreement in bankruptcy.

The obligations of Regus pic under this Lease Agreement shall not be released, discharged or
affected by the bankruptcy or insolvency of the Tenant or any proposal made by it to Its credgors
or any repudiation of the Lease Agreement pursuant to the Bankruptcy and Insolvency Act, S.C.

1992, or any successor or similar legislation, or any disclaimer by any trustee In bankruptcy of the
Tenant or by the Tenant ceasing to exist (whether by winding-up, forfeiture, cancellation or
surrender of charter, or any other circumstance) or, subject to the terms and conditions herein, by
any event terminating the Lease Agreement Including a reentry or termination. Nothing in this
paragraph or elsewhere ln this Indemnity Agreement shall confer any rights on Regus pic, and
Regus pic hereby walves any nghts it may otherwise have to occupy or use the Premises or to
claim any Interest or rights in the Premises or the Lease Agreement.

B The maintenance of any action or proceeding by the Landlord to recover any sum or sums that
may be or become due under the Lease Agreement and to secure the performance of any of the
other terms, covenants and conditions of the Lease Agreement shall not preclude the Landlord
from thereafter instituting and maintaining subsequent actions or proceedings for any
subsequent default or defaults of the Tenant under the Lease Agreement. In the event of a
default by the Tenant of any of the Lease Liabilibes, the Landlord may proceed either against the
Tenant or may make demand for payment from Regus pic hereunder without first prosecuting or
exhausting any remedy or claim against the Tenant or may pursue both courses simultaneously
and Regus pic hereby wa ives and agrees not to assert any right to require the Landlord to proceed
against the Tenant, or any other guarantor or person or to pursue any other security or remedy,
before proceeding against Regus pic. Regus pic waives and agrees not to assert or take advantage
of any right to any security or collateral held by Landlord.

7. Regus pic hereby walves and agrees not to assert any right or defense based on the absence of
any or a II presentments, demands (Including demands for performance), notices (Including
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notices of any adverse change in the financial status of the Tenant, notices of any other tacts 
which increase the risk to the undersigned, notices of non-performance, non-payment or non­
observance on the part of the Tenant of the terms, covenants and conditions in the Lease 
Agreement and notices of acceptance of this lndemnity Agreement) and protests of each and 
every kind, except that the foregoing shall not waive any requirements expressly set forth in this 
lndemnity Agreement as to the timing and presentment of a written demand hereunder in 
accordance with the terms hereof. 

8. Until the earlier of the Expiry Date, the date that ail the Tenant's obligations under the Lease 
Agreement are fully performed and the date that ail of Regus plc's payment obligations under thls 
lndemnity Agreement are fully performed, Regus pic shall not have rights based on suretyship 
{nor any rlghts ta otherwise stand in the place of Landlord so as ta compete with Land lord as a 
creditor of Tenant), nor any right of subrogation or reimbursement against the Tenant by reason 
of any payments or acts of performance by Regus pic under this lndemnity Agreement. 

9, This lndemnity Agreement represents the entire understanding between the parties hereto as to 
the matters addressed herein and the provisions ofthis lndemnity Agreement cannot be 
modified, waived or cancelled, except by a written instrument signed by Regus pic and the 
Land lord. Ali prior understandings and agreements as ta the matters addressed herein, oral or 
written, express or implied, are hereby merged herein. 

10. The provisions of this lndemnlty Agreement shall apply to, bind and in ure ta the benefit of Regus 
pic and the Land lord and their respective heirs, legal representatives, administrators, successors 
and assigns. As used herein, the term "Tenant" means the Tenant specifically named in the Lease 
Agreement and also its successors and assigns, including, without limitation, any assignee of the 
Tenant's right, title or interest (in whole or in part) in the Lease Agreement, including, without 
limitation, any trustee in bankruptcy and any bankruptcy estate of the Tenant or its successors 
and assigns. The Land lord may assign the benefit ofthis Agreement to any subsequent owner of 
the Building . 

. 11. Notwithstanding anything ta the contrary contained in this lndemnity Agreement, Regus plc's 
obligations under this lndemnity Agreement shall expire on the Expiry Date, other than in respect 
of any demand delivered before 5:00 pm (Luxembourg time) on the Expiry Date. 

12. Notwithstanding anything contained in this lndemnlty Agreement to the contrary, the maximum 
liability, in the aggregate, that Regus pic shall be subject to under this lndemnity Agreement shall 
be the Cap Amou nt, plus Enforcement Costs. 

13. Regus pic acknowledges that additional consideration glving this lndemnity Agreement to 
Landlord is the fact that Reg us pic is the Indirect parent company of the Tenant and that Regus pic 
is issuing this lndemnity Agreement to induce the Land lord to enter into the Lease Agreement 
with the Tenant. Regus pic further acknowledges that it is providlng this letter ta the Land lord 
and is irrevocably committlng ta the matters herein contained, including without limitation, the 
indemnlty herein provided, in consideratlon of the Land lord agreeing to enter into the Lease 
Agreement wlth the Tenant, and in consideration of the payment by the Land lord to Regus pic of 
the amount of ten dollars Canadian ($10.00 CAD) and other good and valuable consideration, the 
receipt and sufficiency whereof Regus pic hereby acknowledges. 

14. This lndemnlty Agreement and any obligations arising out of or in connection with it are governed 

notices of any adverse change in the financial status of the Tenant, notices of any other facts
which increase the risk to the undersigned, notices of non-performance, non-payment or non-
observance on the part of the Tenant of the terms, covenants and conditions in the Lease

Agreement and notices of acceptance of this Indemnity Agreement} and protests of each and
every kind, except that the foregoing shall not waive any requirements expressly set forth in this
Indemnity Agreement as to the timing and presentment of a written demand hereunder in

accordance with the terms hereof.

Until the earlier of the Expiry Date, the date that all the Tenant's obligations under the Lease
Agreement are fully performed and the date that all of Regus pic's payment obligations under this
Indemnity Agreement are fully performed, Regus pic shall not have rights based on suretyship
(nor any rights to otherwise stand in the place of Landlord so as to compete with Landlord as a

creditor of Tenant), nor any right of subrogation or reimbursement against the Tenant by reason
of any payments or acts of performance by Regus pic under this Indemnity Agreement.

This Indemnity Agreement represents the entire understanding between the parties hereto as to
the matters addressed herein and the provisions of this Indemnity Agreement cannot be
modified, waived or cancelled, except by a written instrument signed by Regus pic and the
Landlord. All prior understandings and agreements as to the matters addressed herein, oral or
written, express or implied, are hereby merged herein.

to. The provisions of this Indemnity Agreement shall apply to, bind and inure to the benefit of Regus
pic and the Landlord and their respective heirs, legal representatives, administrators, successors
and assigns. As used herein, the term "Tenant" means the Tenant specifically named in the Lease
Agreement and also its successors and assigns, including, without limitation, any assignee of the
Tenant's right, title or interest (in whole or in part} in the Lease Agreement, including, without
limitation, any trustee in bankruptcy and any bankruptcy estate of the Tenant or its successors
and assigns. The Landlord may assign the benefit of this Agreement to any subsequent owner of
the Building.

Notwithstanding anything to the contrary contained in this Indemnity Agreement, Regus pic's
obligations under this Indemnity Agreement shall expire on the Expiry Date, other than in respect
of any demand delivered before Ec00 pm (Luxembourg time) on the Expiry Date.

Notwithstanding anything contained in this Indemnity Agreement to the contrary, the maximum
liability, in the aggregate, that Regus pic shall be subject to under this Indemnity Agreement shall
be the Cap Amount, plus Enforcement Costs.

Regus pic acknowledges that additional consideration giving this Indemnity Agreement to
Landlord is the fact that Regus pic is the indirect parent company of the Tenant and that Regus pic
is issuing this Indemnity Agreement to induce the Landlord to enter into the Lease Agreement
with the Tenant, Regus pic further acknowledges that it is providing this letter to the Landlord
and is irrevocably committing to the matters herein contained, including without limitation, the
indemnity herein provided, in consideration of the Landlord agreeing to enter into the l.ease
Agreement with the Tenant, and in consideration of the payment by the Landlord to Regus pic of
the amount of ten dollars Canadian ($ t0.00 CAD) and other good and valuable consideration, the
receipt and sufficiency whereof Regus pic hereby acknowledges.

ta. This Indemnity Agreement and any obligations arising out of or in connection with it are governed
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notices of any adverse change In the financial status of the Tenant, notices of any other facts
which increase the risk to the undersigned, notices of non-performance, non-payment or non-
observance on the part of the Tenant of the terms, covenants and conditions In the Lease
Agreement and notices of acceptance of this Indemnity Agreement} and protests of each and
every kind, except that the foregoing shall not waive any requirements expressly set forth In this
Indemnity Agreement as to the timing and presentment of a written demand hereunder in

accordance with the terms hereof.

8. Until the earlier of the Expiry Date, the date that all the Tenant's obligations under the Lease
Agreement are fully performed and the date that all of Regus pic's payment obligations under this
Indemnity Agreement are fully performed, Regus pic shall not have rights based on suretyship
(nor any rights to otherwise stand in the place of landlord so as to compete with Landlord as a
creditor of Tenant), nor any right of subrogation or reimbursement against the Tenant by reason
of any payments or acts of performance by Regus pic under this Indemnity Agreement.

9. This Indemnity Agreement represents the entire understanding between the parties hereto as to
the matteis addressed herein and the provisions of this Indemnity Agreement cannot be
modified, waived or cancelled, except by a written instrument signed by Regus pic and the
Landlord. All prior understandings and agreements as to the matters addressed herein, oral or
wntten, express or implied, are hereby merged herein.

10. The provisions of this Indemnity Agreement shall apply to, bind and Inure to the benefit of Regus
pic and the Landlord and their respective heirs, legal representatives, administrators, successors
and assigns. As used herein, the term "Tenant" means the Tenant specifically named in the lease
Agreement and also Its successors and assigns, including, without limitation, any assignee of the
TenanYs right, title or interest (in whole or In part} in the Lease Agreement, including, without
limitation, any trustee in bankruptcy and any bankruptcy estate of the Tenant or its successors
and assigns. The landlord may assign the benefit of this Agreement to any subsequent owner of
the Building.

Notwithstanding anything to the contrary contained In this Indemnity Agreement, Regus pic's
obligations under this Indemmty Agreement shall expire on the Expiry Date, other than in respect
of any demand delivered before IR00 pm (Luxembourg time) on the Expiry Date.

Notwithstanding anything contained In this Indemnity Agreement to the contrary, the maximum
liability, in the aggregate, that Regus pic shall be subject to under this Indemnity Agreement shall
be the Cap Amount, plus Enforcement Costs.

19. Regus pic acknowledges that additional consideration giving this Indemnity Agreement to
Landlord is the fact that Regus pic is the indirect parent company of the Tenant and that Regus pic
is issuing this Indemnity Agreement to induce the Landlord to enter mto the Lease Agreement
with the Tenant. Regus pic further acknowledges that it ls providing this letter to the Landlord
and is Irrevocably committing to the matters herein contained, Including without limitation, the
indemnity herein provided, in consideration of the Landlord agreeing to enter into the lease
Agreement with the Tenant, and in consideration of the payment by the Landlord to Regus pic of
the amount of ten dollars Canadian ($10.00 CAD) and other good and valuable consideration, the
receipt and sufficiency whereof Regus pic hereby acknowledges.

1ik This Indemnity Agreement and any obligations arising out of or in connection with it are governed
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by and interpreted in accordance with the laws of the Province of British Columbia and Canada. 

15. The courts of the Province of British Columbia shall have exclusive jurisdiction to settle any 
dispute including a dispute relating to any non-contractual obligation arising out of or in 
connection with this lndemnity Agreement. For the limited purpose of resolving any dispute 
under this lndemnity Agreement and enforcing this lndemnity Agreement (includlng, without 
limitation, any action by Land lord to collect on any judgment obtained in connection with this 
lndemnity Agreement), Regus pic submits to the jurisdlction of the courts of said Province, 
provided always that the Landlord may at its option elect to commence action in any court having 
jurisdiction over Regus pic or its assets for enforcement of any judgement obtained against Regus 
pic. 

16. If Regus pic is lndèbted to the Landlord pursuant to the terms of this lndemnity Agreement and 
the Landlord retains counsel to enforce this lndemnity Agreement or any covenants or obligations 
of Regus pic hereunder, then Regus pic shall pay to the Landlord, upon demand, ail reasona ble 
attorneys' fees on a solicitor and own client basis, costs and expenses, including, without 
limitation, court costs and filing fees (ail of which are referred to hereln as "Enforcement Costs") 

suffered or incurred by the Land lord. 

17. If any term or provision of this lndemnity Agreement or the application thereof to any persan or· 
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this lndemnity 
Agreement, or the application of such term or provision to persans or circumstances other than 
those to which it is held invalid or unenforceable, shall not be affected thereby and ail other terms 
and provisions of this lndemnity Agreement shall be valid and enforced to the fullest extent 
permitted by law; provided, however, in such event, the parties shall use their respective best 
endeavours to negotiate and agree a substitute term or provision which is val id and enforceable 
and achieves to the greatest extent possible the economic, legal and commercial objectives of 
such illegal, void, invalid, prohibited or unenforceable term, condition, stipulation, provision, 
covenant or undertaking. 

18. Regus pic represents and warrants that (a) it is a sophisticated party having such knowledge and 
experience in flnancial and business matters as is necessary ta evaluate the merits and risks of this 
lndemnity Agreement and protect lts own interests in connection with the terms of this lndemnity 
Agreement, (b) it understands the terms of this lndemnity Agreement and (c) in negotiating the 
terms of this lndemnity Agreement, has been represented by independent legal counsel, or has 
had the opportunity ta be represented by independent legal counsel selected of its own free will, 
and has had the opportunlty to discuss the content and import of this lndemnity Agreement with 
such counsel. Each indivldual executing this lndemnity Agreement on behalf of Regus pic 
represents and warrants that he is duly authorized to execute and deliver this lndemnity 
Agreement on behalf of said company, in accordance with a duly adopted resolution of the Board 
of Directors of said company or in accordance with the by-laws of said company. 

19. Regus pic represents and warrants to the Landlord as follows: 

(a) No consent of any other persan, including, without limitation, any creditors of Regus pic, 
and no license, permit, approval or authorization of, exemption by, notice or report to, or 
registration, filing or declaration with, any governmental authority is required by Regus 
pic in connection with this lndemnity Agreement or the execution, delivery, 

124

by and interpreted in accordance with the laws of the Province of British Columbia and Canada.

19. The courts of the province of British Columbia shall have exclusive jurisdiction to settle any
dispute including a dispute relating to any non-contractual obligation arising out of or in
connection with this indemnity Agreement. For the limited purpose of resolving any dispute
under this Indemnity Agreement and enforcing this Indemnity Agreement (including, without
limitation, any action by Landlord to collect on any judgment obtained in connection with this
Indemnity Agreement), Regus pic submits to the jurisdiction of the courts of said Province,
provided always that the Landlord may at its option elect to commence action in any court having
jurisdiction over Regus pic or its assets for enforcement of any judgement obtained against Regus
pfc.

t6. If Regus pic is indebted to the Landlord pursuant to the terms of this Indemnity Agreement and
the Landlord retains counsel to enforce this Indemnity Agreement or any covenants or obligations
of Regus pic hereunder, then Regus pic shall pay to the Landiord, upon demand, all reasonable
attorneys'ees on a solicitor and own client basis, costs and expenses, including, without
limitation, court costs and filing fees (all of which are referred to herein as "Enforcement Costs" )

suffered or incurred by the Landlord.

tz. If any term or provision of this Indemnity Agreement or the application thereof to any personor'ircumstancesshall, to any extent, be invalid or unenforceable, the remainder of this Indemnity
Agreement, or the application of such term or provision to persons or circumstances other than
those to which it is held invalid or unenforceable, shall not be affected thereby and all other terms
and provisions of this Indemnity Agreement shall be valid and enforced to the fullest extent
permitted by law; provided, however, in such event, the parties shall use their respective best
endeavours to negotiate and agree a substitute term or provision which is valid and enforceable
and achieves to the greatest extent possible the economic, legal and commercial objectives of
such illegal, void, invalid, prohibited or unenforceable term, condition, stipulation, provision,
covenant or undertaking.

ta. Regus pic represents and warrants that (a) it is a sophisticated party having such knowledge and
experience in financial and business matters as is necessary to evaluate the merits and risks of this
indemnity Agreement and protect its own interests in connection with the terms of this indemnity
Agreement, (b) it understands the terms of this Indemnity Agreement and (c) in negotiating the
terms of this Indemnity Agreement, has been represented by independent legal counsel, or has
had the opportunity to be represented by independent legal counsel selected of its own free will,

and has had the opportunity to discuss the content and import of this Indemnity Agreement with
such counsel. Each individual executing this Indemnity Agreement on behalf of Regus pic
represents and warrants that he is duly authorized to execute and deliver this Indemnity
Agreement on behalf of said company, in accordance with a duly adopted resolution of the Board
of Directors of said company or in accordance with the by-laws of said company,

19. Regus pic represents and warrants to the Landlord as follows:

(a) No consent of any other person, including, without limitation, any creditors of Regus pic,
and no license, permit, approval or authorization of, exemption by, notice or report to, or
registration, filing or declaration with, any governmental authority is required by Regus
pic in connection with this Indemnity Agreement or the execution, delivery,
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by and interpreted In accordance with the laws of the Province of British Columbia and Canada.

19. The courts of the Province of Bffitish Columbia shall have exclusive jurisdiction to settle any
dispute including a dispute relating to any non-contractual obligation arising out of or in
connection with this Indemnity Agreement. For the limited purpose of resolving any dispute
under this Indemnity Agreement and enforcing this Indemnity Agreement (including, without
limitation, any action by Landlord to collect on any judgment obtained in connection with this
Indemnity Agreement), Regus pic submits to the jurisdiction of the courts of said Province,
provided always that the Landlord may at its option elect to commence action in any court having
jurisdiction over Regus pic or its assets for enforcement of any judgement obtained against Regus
pic.

M. If Regus pic is Indebted to the Landlord pursuant to the terms of this Indemnity Agreement and
the Landlord retains counsel to enforce this Indemnity Agreement or any covenants or obligations
of Regus pic hereunder, then Regus pic shall pay to the Landlord, upon demand, all reasonable
attorneys'ees on a solicitor and own client basis, costs and expenses, including, without
limitation, court costs and filing fees (all of which are referred to herein as "Enforcement Costs")
suffered or incurred by the Landlord.

D. If any term or provision of this Indemnity Agreement or the application thereof to any person or
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Indemnity
Agreement, or the appgcation of such term or provision to persons or circumstances other than
those to which it is held Invalid or unenforceable, shall not be affected thereby and all other terms
and provisions of this Indemnity Agreement shall be valid and enforced to the fullest extent
permitted by law; provided, however, in such event, the parties shall use their respective best
endeavours to negotiate and agree a substitute term or provision which is valid and enforceable
and achieves to the greatest extent possible the economic, legal and commercial objectives of
such illegal, void, invalid, prohibited or unenforceable term, condition, stipulation, provision,
covenant or undertaking.

1e. Regus pic represents and warrants that (a) it is a sophisticated party having such knowledge and
experience in financial and business matters as is necessary to evaluate the merits and risks of this
Indemnity Agreement and protect Its own interests in connection with the terms of this Indemnity
Agreement, (b) it understands the terms of this Indemnity Agreement and (c) In negotiating the
terms of this Indemnity Agreement, has been represented by Independent legal counsel, or has
had the opportunity to be represented by mdependent legal counsel selected of its own free will,
and has had the opportunity to discuss the content and import of this Indemnity Agreement with
such counsel. Each Individual executing this Indemnity Agreement on behalf of Regus pic
represents and warrants that he Is duly authorized to execute and deliver this Indemnity
Agreement on behalf of said company, in accordance with a duly adopted resolution of the Board
of Directors of said company or in accordance with the by-laws of said company,

19. Regus pic represents and warrants to the Landlord as follows:

(a) No consent of any other person, Including, without limitation, any creditors of Regus pic,
and no license, permit, approval or authorization of, exemption by, notice or report to, or
registration, filing or declaration with, any governmental authority is required by Regus
pic in connectIon with this Indemnity Agreement or the execution, delivery,
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performance, validity or enforceabllity of this lndemnity Agreement and ail obligations 
required hereunder, other than consents that have been obtalned; 

(b) This lndemnity Agreement has been duly executed and delivered by Regus pic, and 
constitutes the legally valid and binding obligation of Regus pic enforceable against Regus 
pic in accordance with its terms except as such enforcement may be limited by 
bankruptcy, insolvency or other similar laws affecting the enforcement of creditors' 
rights generally insofar as such laws apply in the case of the bankruptcy or insolvency of 
Regus pic; and 

(c) The execution, delivery and performance of this lndemnity Agreement will not violate 
any provision of any existing law or regulation binding on Regus pic, or any order, 
judgment, award or decree of any court, arbltrator or governmental authority binding on 
Regus pic, or of any mortgage, indenture, lease, contract or other agreement, instrument 
or undertaklng to which Regus pic is a party or by which Regus pic or any of Regus plc's 
assets may be bound, 

(d) Regus pic ls duly constituted and valldly existing under the laws of the Channel Islands 
and has the power and authority to own lts assets and to conduct its business, and has 
full corporate power and authority to execute and deliver this lndemnity Agreement and 
to perform its obligations hereunder, 

Yours falthfully, 

REGUS pic 

Tim Regan, Company Secretary 
For and on behalf of Regus pic 

1 have authority to bind the corporation. 
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performance, validity or enforceability of this Indemnity Agreement and all obligations
required hereunder, other than consents that have been obtained;

(b) This Indemnity Agreement has been duly executed and delivered by Regus pic, and
constitutes the legally valid and binding obligation of Regus pic enforceable against Regus
pic in accordance with its terms except as such enforcement may be limited by
bankruptcy, insolvency or other similar laws affecting the enforcement of creditors'ights

generally insofar as such laws apply in the case of the bankruptcy or insolvency of
Regus pic; and

{c) The execution, delivery and performance of this Indemnity Agreement will not violate
any provision of any existing law or regulation binding on Regus pic, or any order,
judgment, award or decree of any court, arbitrator or governmental authority binding on
Regus pic, or of any mortgage, indenture, lease, contract or other agreement, instrument
or undertaking to which Regus pic is a party or by which Regus pic or any of Regus pic's
assets may be bound,

(d) Regus pic is duly constituted and validly existing under the laws of the Channel Islands
and has the power and authority to own its assets and to conduct its business, and has
full corporate power and authority to execute and deliver this Indemnity Agreement and
to perform its obligations hereunder.

Yours faithfully,

REGUS pic

Tim Regan, Company Secretary
For and on behalf of Regus pic

I have authority to bind the corporation.
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performance, validity or enforceabillty of this Indemnity Agreement and all obligations
required hereunder, other than consents that have been obtained;

(b) This Indemnity Agreement has been duly executed and delivered by Regus pic, and
constitutes the legally valid and binding obligation of Regus pic enforceable against Regus
pic in accordance with its terms except as such enforcement may be limited by
bankruptcy, insolvency or other similar laws affecting the enforcement of creditors'ights

generally insofar as such laws apply in the case of the bankruptcy or insolvency of
Regus pic; and

(c) The execution, delivery and performance of this Indemnity Agreement will not violate
any provision of any existing law or regulation binding on Regus pic, or any order,
judgment, award or decree of any court, arbitrator or governmental authority binding on
Regus pic, or of any mortgage, Indenture, lease, contract or other agreement, instrument
or undertaking to which Regus pic is a party or by which Regus pic or any of Regus pic's
assets may be bound,

(d) Regus pic is duly constituted and validly existing under the laws of the Channel Islands
and has the power and authority to own Its assets and to conduct its business, and has
full corporate power and authority to execute and deliver this Indemnity Agreement and
to perform Its obligations hereunder.

Yours faithfully,

RESUS pic

Tim Regan, Company Secretary
For and on behalf of Regus pic

I have authority to bind the corporation.
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1, _________ _, Notary Public, of _______ _ 

---------~ England, by Royal Authority duly Admitted and Sworn and Practising ln 

the aforesaid Town, 

DO HEREBY CERTIFY AND ATTEST 

That on the __ day of ________ in the year 2018 before me, the undersigned, a 

Notary Public in and for the aforesaid Town, personally appeared ----------~~___, 

who is personally known tome or proved tome on the basis of satisfactory evidence to be the individual 

whose name is subscribed to the withln instrument and acknowledged tome that he executed the same 

in his capacity, and that by his signature on the instrument, the lndividual, or the persan or entity upon 

behalf of which the individual acted, executed the instrument, and 1 so certify. 

ln Testimony whereof, 1 have hereunto set my hand and affixed my Seal of Office in the aforesaid Town, 

England on the aforesaid date. 

Name: __________ _ 

Notary Public 

----~ England 

SEAL 
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the aforesaid Town,

Notary Public, of

England, by Royal Authority duly Admitted and Sworn and Practising in

DO HEREBY CERTIFY AND ATTEST

That on the day of in the year 2018 before me, the undersigned, a

Notary Public in and for the aforesaid Town, personally appeared

who is personally known to me or proved to me on the basis of satisfactory evidence to be the individual

whose name is subscribed to the within instrument and acknowledged to me that he executed the same

in his capacity, and that by his signature on the instrument, the individual, or the person or entity upon

behalf of which the individual acted, executed the instrument, and I so certify.

in Testimony whereof,! have hereunto set my hand and affixed my Seal of Office in the aforesaid Town,

England on the aforesaid date.

Name:

Notary Public

Egl d

SEAL
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the aforesaid Town,

, Notary Public, of

. England, by Royal Authority duly Admitted and Sworn and Practising in

DO HEREBY CERTIFY AND ATTEST

That on the day of ln the year 2018 before me, the undersigned, a

Notary Public in and for the aforesaid Town, personally appeared

who Is personally known to me or proved to me on the basis of satisfactory evidence to be the individual

whose name is subscribed to the within Instrument and acknowledged to me that he executed the same

in his capacity, and that by his signature on the instrument, the individual, or the person or entity upon

behalf of which the indlwdual acted, executed the instrument, and I so certify.

In Testimony whereof, I have hereunto set my hand and afffxed my Seal of ONce in the aforesaid Town,

England on the aforesaid date.

Name:

Notary Public

, England

SEAL
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SCHEDULE "I" 
STANDARD FORM OF LICENCE AGREEMENT 

Office Service Agreement 

C:Ompany Name: 

COntadName: 

hldrcss: 

hldress: 

,f_::=L=·:c~c:·w=~:=1~:=·•;nce~c'~-•~-f}-"J": •_;,;_<_;;;:_>_·:·;-=;;;_:;-_::i_/:_,-.;: __ -(,_;fl-----------~1 
M1mlhly P;iym~nt ëÏilffi~~Î'~\if l'.'.'::-._T~.._f'-'j_-__ --_-_·--_-_·-~1 

,A,l11gre1tme11Uendonfflolast~•Z$;~:7e::~~•,~<~,C~Bi!,:j,;};c}z~L,-- 11~-,.---------)c:,""=Dàte:__,tà,a~],_ ________ _, 

We are {EITTEll.UI ŒlfrRE LEGAL EIITTTY llEllfl, ('tha Pro~ilkr"). TN> Agceement l11<o,rj)Qriltes our telfl\5 of bulinm $~1 out on att<1Ched Tellll5 or 8uslnei.s 
whldi ~-ou conllrm ynu MW! read and undei'slood. \Ve. toth 119,u ta coml)ly v,ith lho!.c le<fl\S Md OIK obl;g;itloAf ilS sel out ln lhem. rus ~gœ,;,menl Js bbxllfl!) 
from lho agreement da!u Md l'l\,'IV nol be ti,mllnatcd onœ 1t Js maOO, exœpt ln arumbnce wilh Il!; tcrms. 
Note that the Agrei'ment does not came to an end au/(J,natlcalfy. St!e ''CANCEUATION" section in the terms and conditrons. 

!l.~_1!111:..JP.t!m@J: 

Jl\l_eJP.t.~-. 

Pale: 

SIGNED on your beh11f (Client) 

t1amt!.(p11n1.,,,,a___ ____________ _ 

Jil!~JntedL........ ... _______ _ 

0.1te, 

SJGffEO on our boha1' 

O 'l,'e wo~ [,Jco lo keep vou fn(u1med of the !~test prôduct newJ;, sp?<ia1 offors ind other marl<eHng 1nkl1matron rrom preferred p;irtnen. 
If ye11 woutd hlœ t111C(el~e ll~s lriOfnl/lUon lhen scled U-.s bo~. 
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SCHEDULE "I"
STANDARD FORM OF LICENCE AGREKMKNT

Regus 4!=:HQ'ffice Service Agreement

:.TAalrererrmtonle leflmrnlHr)t, '."' I I
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ehlmto oelmy Iam manlund HM. IY hchwmolrir mplrwththa len andou ole u ss M*emlhte. Imsapeee nll hlwlp
fm Iho p mntdl d ywlh I wwhdnn EI wdh mtslnwod wlhh lmn
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TERMS AND CONDITIONS 

1, This AA@flment 
1,1 Nature of thls agreement: This agreement 1s the commetdal equlvalent 
of an agreement for accommodallon(s) ln a hotel. The Who!e of lhe Centre 
remalns ln the Provlder's pos.sesslon and contrai. .HE aJENT ACCEPTS 
THAT lHIS AGREEMENT CREATES NO TENANCf INTEREST, LEASEHOtD 
ESTATE OR OTHER REAL PROPERlY lNTEREST IN lHE QJENT'S FAVOUR 
WITH RESPECT TO THE ACCOMMODATION(S). The Provlder rs gtvlng the 
d!ent lhe rlght to share wlth the ProVlder the use of the centre on these 
œrms and conditions, as 5Upplemented by the House Ru!es, so that the 
Provider can prov!de the se!Vlces to the dlent. This Agreement 1s peisonal 
tu the dlent and cannot be bansferred to anyone e!se wlthout prlor consent 
from the Provrder unless such tra.nsfer ls requlred by law. lhe Provlder wll\ 
oot unreilsorn1bly wlthho!d lts consent ID asslgnment to a parent, subs!dlary 
or afflllate of Client provJde(l that Oient and asslgnee execute the Provider's 
form of Asslgnment of Ucense Agreement whlch wm requlre asslgnee to 
assume ail Oient obligations and wlll not release tl1I! Oient. Th!s agreement 
Js composed of the front page descl1blng the accommodatlon(s), the J]fesent 
terms and condltlons, the House Rules and the Setvke Prlœ GUlde (where 
aval!ab!e), 

1,2 comp!y wlth House Rules! The OJent must comp!y wlth any House 
Ru1es whlch the Prov!der lmpoœs genera\ty on uoors of the centre, The 
House Rules vary fmm countiy tD country and from centre tl:l Centre and 
these can be r.uiuested locally. 

1.3 AUTOMATIC RENEWAI.: lHJS AGREEMENT lA5TS FOR THE PERIOO 
STATED IN IT AND lHEN WILL eE EKTENDED AUTOMATICALLY FOR 
SUCCESSIVE PERIODS EQUAl. TO THE CURRENT TERM BIIT NO LESS 
THAN 3 MONTHS (U"{LESS LEGAL RENEWAL TERM UMITS APPLY) UNTJL 
TERMINATED BY THE CLIENT OR BY THE PROVJDER PERSUANT TO 
SECTION 1.4. ALL PERIODS SHALL RUN TD THE lAST DAY OF 11-IE MONTH 
IN WHICH THEY WOU LO OTHERWJSE EXPIRE. THE FEES ON Af'N RENEWAL 
W1LL BE AT THE THEN PREVAIUNG MARKEr RATE. lliIS O.AUSE DOES 
NOT APPLY TO MOITTH TO MONTI-! AGREEMENTS. 
1.4 CANCELLATION: EITlfER 11-IE PROVIDER OR lliE QJENT CAN 
TERMINATE THIS AGREEMENT AT THE END DATE STATED IN IT, OR AT 
lHE END OF ANY EXTENSION OR RENEWAL PERJOD, BY GIVING AT LEAST 
THREE MONTHS WRITlEN NOTICE TO lHE OTHER. HOWEVER, If THIS 
AGREEMENT, EXTENSION OR RENEWAL IS FOR THREE MONTI-JS OR LESS 
AND BIBER TI-IE PROVIDER OR 11-IE CLIENT WISHES TO ïERMINATE 1T, 
IBE NOTIŒ PERJOO IS ïWO MONTI-1S Jf IBIS AGREEMENT, EXTENSION 
OR RENEWAI. JS FOR lWO MONTHS OR LESS, NOTICE MUST BE GIVEN 
WIIBJN ONE WEEJ< OF ïHE STAAT DATE OF THE CURRENT TERM,IF ïHE 
CLIENT IS ON A MONTI-1 TO MONTH AGREEMENT ElTHER PARïY MAY 
TERMTNATE ïHIS AGREEMENT BY GMNG NO LESS THAN ONE MONTHS' 
NOTICE TO THE OTHER (EFFECTIVE FROM lHE START Of At-N CALENDAR 
MONll-1). 
1,S Endlng thls agreement lmmed!ately: To the maximum extent pelTllltted 
by applkab!e law, lhe Provlder may put an end to th!s agreement 
lmmedlately by gMng the Client notice ilnd without need to fo!lo\11 any 
additlonal procedure 1f (a) the Client becomes tnsolvent, bankropt, goes lnto 
llquldatlon or becomes unable tl:l pay lts debts as they full due, or {b) the 
Oient ls ln breach of one of Ils obligations Whlch cannot be put rlght or whkh 
the Prov!der have glve.n the aient noliœ to put rlght and whlch the Oient 
has fal[ed to put rlght wlthln fourteen (14} days of that notice, or (c) tts 
conduct, or that of someone at the centre w!th Us pe1mlsslon or lnvltiltion, ls 
Incompatible Wîth ordlnary office use and (1) such conduct ls repeated 
dcsplte the aient havlng been glven a wamlng or (11} such comiuct ls 
materlal enough (ln the Provlder's op!rdon) to warmnt lrnmed!ate term!nal:ion, 

If the Ptovider puis an elld to th!!. agreement for any of thcse reasons lt 
does oot put an end to any outsrandlng obllgatlons, lndudlng addltlonal 
selV!ces used, requested or requlred under the agreement ilnd the m!lnthly 
office fee for the remalnder of the perlod for wh!tli thls agreement wou1d 
have lasted If the. Provlder had not ended !t. 
1.6 If the centre ls no longer 11va!lable: ln the event lhat the Prov!der ls 
permanently unable to provlde the seNli:es and acoommodatlon{s) at the 
c.entre stated ln thls agreement then thls agreement wl!I end and the Oient 
wll! only have to pay month!y office fees up to the date lt ends and for the 
addltlonal seNlces the Client has used. lhe PmVlder wlll try to flnd sUltab!e 
alternative aa:ommodatlon(s} for the Oient at a110lher Provldet" Centre. 

1.7 When thls agreement ends the Client 15 to vacate the accommodation(s) 
lmmedlate!y, leavlng tlle a«ommodallon(s) ln the same oondltlon as lt Was 
when the client took lt. Upon the dlent's departure or If the Oient, at lts 
option. chooses to relocall! 00 dlfferent rooms wlth!n the Centre, the Provlder 
wl!I charge an Office Restnratlon Se!Vlœ fee to oovet normal dean!ng and 
testlng and b:J retum the acoommodation(s) tl:l lts orlg!na1 state. This fee WIil 
dlffer by counby and \s llsted ln the House Rules. The Provlder resefVes the 

r!ght to charge addltlona! reasonable fees for any repalrs needed above 
and beyond normal wear and tear. If the Cirent teaves any property ln 
the centre the Prov!der may d!spose of it at lha Olent's rost ln any 
wey the Provlder chooses wlthout owfng the • lent any responslbHlty 
for lt or any proceeds of sale. If the Oient continues tl:l use the 
accommodatlon(s) when th!s agreement has ended the Cl!ent rs 
responslb!e for any loss, da!m or l!ablllty the Provlder lncuts as a result 
of the dlent's faUure to vacate on tlme. The Prov!der may, at lts 
dtscretlon, pennlt the Client an extension subject ln a surcharge on the 
monthly office fee. 
1.8 Emp!oyees: Whl[e thls agreement ls ln force and for a perlod of six 
months after ltends, nelther the Prov!der nor the Oient may knowlr,gly 
solldt or offer emp!oyment to any of the olher's srart emp!oyed ln tl1I! 
Centre, This ob!lgaUon applles to any emp!oyee emp!oyed at the 
Centre up ta that employee's termlnatlon of employment, and fot three 
months thereafter. It ls stlpulated that the breachhg party shall pay 
the non-breachlng party the equlva!ent of six months' salary for any 
employee concerned. Nolhlng ln thls clause sha!I prevent ellher part.y 
from emptoy!ng an !ndMdua! V/ho responds ln good fa!th and 
lndependently to an advertfsement whlch ls made to U1e public at large, 
1.9 Notices: AlJ fonnal notices must be ln wrttlng, whlch may !nclude 
by email, tl:l the address flrst wrltten above, 

1,10 COnftdentlallty: The terms of thls agreement are oonfldentla1. 
Nelther the Provlder nor the CIJent must dlsclose them wlthout the 
other's consent unless requlred tn do so by law or an officia! authorlty. 
To!s obligation continues for a perlod of 3 years after lhls agreement 
ends, 

1.11 Applicable law; This agreement 1s lnterpreted and enforœd ln 
ac:cordance wlth the law of the place where the relevant centre ls 
located, Ali dispute reso!utlon proœed!ngs wm be condllcted ln the 
country, state or pt(l',llnce where the centre ls located. Jf any pravls!on 
of the.se te1ms and conditions ls held vold or unenforœable under the 
app!lcable law, the Other provisions shal! remaln ln force. In the case 
of Japan ail agreements WIii be lnterpreted and e11forced by the Tokyo 
District court", and !n the case of France, any dispute regardlng thls 
agreementwlll be settled by the relevant courts of the Parls jurlsd!ctfon, 

2 1 Services and ObJtgatjgng 
2.1 Office accommodallon(s): The Prov!der ls to provlde tl1I! number 
of serviœd offlœ accommodatlon(s) for whlch the Client has agreed ln 
pay ln the centre stnted ln thls agreement. This agreement llsts the 
accommodatlon(s) the Provlder has Joll;lally allocated for the Cllent's 
use. The die.nt Wlll have a non·excluslve r!ght to the rooms allocated 
to lt. Oc:caslonally the Provlder may ne.cd tn al!ocate dlfferent 
acoommodatlon(s), but these accomrnodatlon(s) wm be of reasonably 
equlva!ent sJze and the Provlder Wll! notlfY the • lent Wllh respect tn 
such dtffe1ent atcommodatlon(s) ln advante. 

2,2 Offlte SefVJces: The Provlder ls to provlde durlng normal openlng 
hours the services, If reque.st:ed, descrlbed !n the relevant se1Vlce 
description (whlch 1s avallab!e on request). If the Prov!der deddes that 
a request for any partlcular servrœ ls excessive, lt reserves the r!ght to 
charge an addltlonal fee. 

2.3 THE PROVJDER'S IT; WHILST THE PROVIDER HAS INTERNET 
SEdJRllY PROTOCOl.S, THE l'ROVIDER DOES NOT MME ANY 
REPRESENTATIONS AS TO THE SEaJRITY OF THE PROVIDER'S 
NElWORK (OR 11-IE 1NTERNET) OR Of ANY INFORMATION n-tAT lHE: 
OJENr PLACES ON IT. The Client should adopt whatever securlty 
measures (such as enoyption) !t beHeves are appropr!ate to lts 
drcumstanœs. The Prov!der cannot guatantee that a partlcu!ar degree 
of avallablllty Vllll be attalJJed ln connectlon wlth the Qlent's use of the 
P1ov!der's network (or the Internet). The dlent's sole and exclusive 
remedy shall be the remedy of such faUure by the Provlder w!thln a 
reasonable tlme alter wl1tten notice. 

3, Provhllno the SeOO@s 
3,1 Access t.o the accommodallon(s): The Prov!der may need to enter 
the dlent's acrnmmodatlon(s) and may do so at arrt tlme. However, 
unless there ls an ernergency or the d!ent has glven notice tn 
termlnate, the Pruv!der WIii attempt to notlfy the • lent velbally or 
electronlcalty ln advance when lhe Provlder needs aa:ess to car,y out 
œstlng, repa!r or works othet than routine Inspection, clearing and 
maintenance, The ProvJder WIii also endeavour tl:l respect reasonable 
sewrlty procedures to prote.et the conndentlaUty of the Client's 
business, 
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IBCIU
Lt Mature ot'ks agr ment: TNs sgrcemenc tc me rammemsl equlwtkwt
of 8A agreem .nt fer accommurtdan(s) In a m td. The wh te of m cmu
r mains In Ihe prnvlder's powesslon a d mmmt. IHF. &BENT Acibf Ys
THAT THIS A»REEMENT OIFATES NO TENWCY BTBIEST, LEASBIOUJ
FVTATE OR OTHLrfl REAL PROPERTY INTEREST IN THE CUEHTS PAVOUR
WITH RESPECT 10 THE AECCMMODATION(5). Ihe P vkfer I g! Ing th
&Jl&mt Itw fl9ltt ln shet vdth tile pruvfdef the uie 0( the cehu ob mmo
wmu and canud s, umpfcmenwd by tl House Rules, so that II
provld r can prnvld. Sw uvkes hl the Blent. 1hb Fmlmwnent is penon I

ln the Giant «nd cant t b lmnsfened to anyene ais vslhout prl r cunccnt
from th Pmvfde unlms such t antler Is required by tmr. 1he Pnwldcr tv«i
n t unrea rwbty w«N»ld IU cor wnt Io dg ent to a par nb substdem
or affglate of CI'ent pmvlded that Giant and assignee ex cute the prnvtdp/s
to\m cf A»JUtment of Ucense Agreemrrt which wo r»lult am«wc lo
nmume ag CJt«nl obigetlons and vdg t dease the OlenL TNs agrwment

mmpased alike hunt page descdbtnsttw mmrxncdarloM«), the pn t
I nn a d mndIUon, th Houm Rules nd Ihe Swvlc p I Utlde (wh.l
avagable),
J.7. comply with House Rules'h &Jlent must comply with «ny Hau .
Rules which the Provkler fmpoms genera'ty an usets of Itw Centra, Tt
Houw Rules vay fmm c unby u r ur by and from centre to centr. and
these c n be rcq re md tocsgy.
I.3 AUTOMATJC R»NFWAL: IHIS AGAEEMENT IA515 I'OR 1HE PEIIIOD
EIATEO IN 11'ND THEN WILL BE SXT«NOEU AUTONA11CALLY FOR
SU CCESSJVB 9 EIUOD5 «'UAL TO THE CURRENT TERM BUf NO LESS
THAN 3 MONTHS (UNLBS IFGAL IIFJ4EWAL TERM LIMfi5 APFLY) UNIIL
TEIIMINATCD BY THE CUENf Olt BY THE PROVIDER PERSUAt(f 10
&Clltm I 4. ALL PERIODS UIALL RUN 10 Tim UUT DAY OF THE MON IH
IN WHICH TttEY WOULD UtlUAWISE EXPIAE. THE 1 EFS ON Atff RENEIVAL
WNL BE AT 'IHE THEN PASVAILING HAIIKEt'OE. THls OAUSE DOES
NOT APPLY TO MON IH 10 MONTH AGRbEMSNTS.

L4 CANCFLLA110N: FIIHFfl ME PROVIDBI OR IHk UJENT CAN
TERMINATE MIS AGIIEBMENT A1 IHb 84D DATE STATED IN IT, Ofi AT
THE END OF ANY EKIENSION OR RHIEWAL PERIOD, BY Glyihq AT 0:Aql
tHabg MfmtHS WNTIEN NOTICE 10 ME OMNI'. HDIWVFR, IF THrs

AGRO.MENT, EKTENSION OR RENEWAL IS FOR 1HR«E MONIH5 OR LE53
AND El UIBt IHE PIIOVIDFR Oil IHE CUENT WISHbg TO fk»MINA11. I1,
THE NOIHB f'I.RIOO 15 1WO HONTHS IF THL& ASREENUIT, Fit(EN510N
OR RBJEWAI. IS FOll TWO tlONTHV Oft IE55, NOTICE lgibT BI'IVFN
WITHIN ONE Weel'F UIE STMIT DATE OP THE ii«IRENf TERM.IF rltE
CUENT IS ON A MONTH 10 MONTH AGREEMENT EITHER PARIY MAV
TERMINAIT THIS AG»ECMFNT By GIVING NO LE55 THAN ONE MOIITHS'OTICE

TO THF. OIHIR (EFFECflVE I kOH IHE 5TFIRT OF ANY CALENDAR
FIONTH).

IU Endng title ag merit k medi lelyt To Ihe maxbn m extent pelmlued
hy «ppgcabl» law, thr Pmvkh'r r ay put an end le INs ayr nt
immediately by ghf 9 the Oimt n lm «nd Ahhmtt need lo foiow ny
nddlllonal proc»lur 9 (a) Ihe Client I .mmes Insalvent, binkmpb ge 5 into
gquiduton or b. ma unable lu psy IL debb ss tlwy fall due, or (b) th
Olentlstnbre h uwwoFltsohllmu wtvHch&a n tbeputrlghto hih
Ihe provider have given Ih cgwu rwlk» In pvt right and whkh Ihe orant
In& fall d to put ugbt widtin I»rites (14) days uf thut natlce, or (c) IL

mftirl, ar that of mmeone at lt e centra tdlh 8 lmmlmt m or irniu II n, is
Imomp tibia wth ordtn»U ufh . u. and (I} su I 5 nUrct fs repr t.d
despite thr Blent lwdng be given a vrnmlng (u) .rxh candm ls
mat»let eno Uh (In Ihe pmvlders pinion) lo wrmw Immwgatc tm In 8 n,
If Ihe provldw pou an end to Ims agremtent for ry of thew rmsons ft

does not put n end to sny mmt.ndlng obtlgaums, indudlng ddlh ml
5 tvk85 tum! Mrttrcttcd or &MN«ed Umtm Ihc »9«Urn»A 5Ad tl nrr'Iultb

(fice fee for th remalmer of the p»lad fur »N h thf egrewnwe w uld
hav lasted f(ltm prouder had not end»I It,

J.t'f th centra fr no long r m 9 ble: In Ihe vent Uwt the pr wk ls
permanently un hie In pmvkl Ihe selvlmn md a mrnmodatbn(s) at tha
centre smted I this agreement th n thla agreement wN cnd wm th ofem
vs«wfy have to pay monthly aNce (ees up to the d lu It «wl nd fo Ihe
addslcnul swvt the C«ent has tmct 'Ote pmvU» will t y to Snd su,table
ekwnstlv o o mmhdun(s}furttwtNentat ~pnwkl»C»rm.
L7 whrn this Jl .e ncnt end thu Cllenl ls tu vacate Iho a&cemm d II n(v)
Immedlal ly, I It«i tlw a mm d tf n(s) I the mmc conditmn k visa
wh»l th cll nt trek It. Upon th Olrv I's dep rtnm o lf the O*ent, at IL
optlkm choosw le rrlocatelb diff» t roams vdthln the centre, the pr ude
will msrg oNce Rasa 3 5 wit» fe lo mvw notmal d ning d
tC5tiPS d I ltl(A Ihir mmocrtl Orqs) I It5 wlglADI 5!Dw. This f wgl
differ by Army wxll g tedlnlb HolueAul . Ih Movldermwrv tlw

right to chwge adduonsl reaso, bl fe fm nny repairs needed abov
anrl beiond nwmai w r and teer. It the caent I aves sny prupeAy ln
Ue tantra th Pro Idw may dlsp f It at tha Blent's mrt In ny
vray th, prmider I csea wghout lvf 9 Ihs Blent a y re. pnndtaity
f It ur sm pnx d or sal, Jf Ih Blent tlnu tu «s» Ihe
»murmur dwf () whe tl'g m t htr d d the &31 nt I*
r po vkle f «ny lo5, dalm I b5lty the pnwkl mcur as a &mutt
cf the lihrys faiure to vacate on lime. 1he pmv.'der may, ttt «
d em«an, p»mltth Blent an extenskn s bfect I surcharge an tl
monthly om
LS Employ»: WNI Ihfs agr mentis In for& nd f r period ot six
months arter k ends, rwttk'r Ih prmtder nor Ihs Blent may krtmrlngly

Iktt m off smdm Aem to wv of dlc olt mb steN wuptoycd I uw
Cmtre. 1«ls Udgsgan applfes to ny empkyee employed «i U
centre up tr mw ployeab termlnatf n sf empt ym t, and fot th e
menthe theres«sr. It Is mpulated that the bre chmg party shall I y
the non*reaching pwty rh«qui I I uf six months'lnry for ny
mtpioyea 0nmned. Nomlng In Ibis clause slwi pr nt. eithc paly
(for« empmylng n lnrlmdual vdlo lespDnds fn geo\I fa«t nd
lnmpende Uyt snadtn u mmtwhlchle madel ltmpubgcotlurg,
1.9 Ibmr»s; ng fmnai rmtlms must be In tvrltmg, whkh rosy Include
by smell, I the addmm Smt mkten above,
I JD Ornfldentlalky: 1he ianna f this «gmement am contldentlal.
NelUwr Ih pm lde no tho &gent mltst dl lkm them w«holrt Um
orheys mnvwtlunless requl ed lo do so lr/ lsw I an f3&I»i authorhy.
fItis nb«9 tf D condnues fur a peltod CF 3 ye m fter Ihh «p cement
eris.
i.l I Appltu Ne Iswr lms g cement Is Inmqrmted «nd cUs»m In
artnm n . wkh the lsw of Itm plum whet Uw releva I cw I e ls
lac«I I. Ag dlmute resoklt n prmeedlngs wN be mndlctwl In ttw
mu try, rmteorpruvln . uwr the centrals locnt d. 11'any pmvlston
of the.'. I ms wm cond«f ls twld void or n. fwmabl» urdar Uw
cpu«cubi. I, n, th, oth.i lrl videos sh»9 remain In force. in Ihe mse
af Jepnndl gwemermvdi I Intwp ewd and cnfm ed by Ihe T ky
Diprkt rxrurt, wxt In U t' Fmfrcc, nru, cf5pvlc tcgwrllr q tltls
agmementwfl besrtttedby ih relevant coutl 1«w pwts ( twirl

AUUD((SJBI SJULQJU(!ULtlglUI
2.J ofpce cmrunod finn(s): The provldr. 1st pro Ide the lumber
of scinc I mnm acmnunm u n( ) fw wmd Ihe r llent has »9 d lo
psy ln lhe centre slated In tive agreement, ims agreemrr I lisle Uw
wo mmodman{s) Itm pnwld r has k,ua«y alomled fn ste olmt's
u e. lh Bien! mlt have 4miuslve rial t lo Ihe rnonw dk I d
ID It. 0 Iumdb the pr Ulw ruay read lu Uk&ate diff eht
aunmmodauon(s}, but lh «»ommodallon(s) wgi be oF nmsombly
mulvatwu shu 8(td lhr. pfo Itlet WN AAUY llm oltr t tdlh respect lo
su h dfl r t ncmmmoda«an(s) In odvanm
27 Uflr Servlm» iiwp vlderlsloprovldeduring wrmsl p ring
hwm tl mess If ~ »rd, desert«mt IA itw tclevam sendce
des& Intlon (wNN Ls ave hbf mt request). Ifuw provider deckk Ihat
a mque tfmenypartlurhr em le ex~ e, It&Nerves Ih ughl tn
char» eddtlowl Ne.
2.3 NC rRDWCBFS 8: wear THE prtm«DIR HAS frrr»RNL'r
581JRBY PIIOTOCOIU OIE PkOVIDFU DOIS NOT MAKE ANY
RIPRISFNIAOONS AS TO THE SCCUAIIY Ol'IE PROIIIDER'5
NETWOIIK (OR 1HF. INTERNET} OR OF ANY ml GRIM'II ON 11MT DiE
&HEN T plA&35 oN li. Th . Ci nl shmbi arkl* v hatcver semtlty
lmmum (mch 55 enoypUon) it b limo we appruprl te I Its
drcum.Lmrm. Ihepr Ul mmwtgu ranteathstapartlolardegre.
of ev 11 bglty »U be It ' ln connertlon with ttw Blent' f the
provkfeh ncewort (or the internet). 1h cg nl's sole nd m Itlalve
remedy shag lm Ih rm ody of

«dr (

II n by Iha Pnvlder wlugn s
reasor»U . lime Um wmt n nollm.

3I A rwtolhoa&mmmodauon(s)r Th.provide mayn mt enter
Itw olentt acmm od uwqs) snd m y d nt any tl . H wmcr,
unless there Is n emergenw or the &gent hfu glv n noU&e In
temlnsle, thr M Ide'll ltwnpt ln n tgy Ihs t3 t vem. Ey o
elwt nkalty tn sdval vhe Ihs pr Hde needs srmm to urn olrt
mm g, r«ps'r or mm mmr than t urine Inspedfon, lmnlng and
malntww c .. Th pmvlrkr vdg lm endm our In resmm t mwbte
ma(lb pfouedm to protect Ihe confldeAllaAIY f thu c«ent'5
buslh
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~- 'tah 4
Ll Nsl»a 4f Nv sklecet TMC wuenlcat « Inc cosmcldli «ycvw»t
Ig sn cglsahvic fcr ace!5«MdNlsel) bl s betel TI«vlhoh 4f Ihe ombe
nmalns In Ihc pr«M«u passe«km and ambal IHS dmhf AccEpls
VNAT 1MS ASRENINO'U!ATES HO TEIWKY NIUUNT, LMCSHOID
INTAlE Olt OU(LR AECL PROPUIIY JNTWUUf N Ma IJJENPC fAVOUR
WITH RSSPRdf TO 1HE AUCNMODAlHN(5) Tha Piwkhr h gldqy lhe
ctak Iha ught lo 4hsla wph tile prwMe'hc Ucc sf Ihe owlnr ch mrna
wnw aid ccsrWcw, 45 sleplealswed by Iha Hal» Ada, 55 gai Ihs
nwMcr can ywlw a» scwkas la thc cash Um Aye«sant h pesonsl
ol es cgent snd cannot ha bane»cd I» snyane chs wshaut prhr consent
bom Iha lvwldlr anima we Irsnwc ls rapdlad by lsw. Vpe hwdda wig
not sw»made wlN»hl 15 cones m aselnmcnl lo ~ parent. SublMlsry
or swans of clent yakhd Ihst dkm wd sadgnes cmnse de pmwd»h
mml d Asclgnlnant d Uasw Agiwnwk whkh ail raycis awlgnee lo
wsu«l Ilg carat swgaccM ssd mg Mt rchlctc uul IRML TMC seieslcnt
tr coalesced of ala Awi usga eccdbblo ole ~!camslumorlfe Ih8 paswt
Ianna and co«lsbmn Ihe Haec Mes snd Ihe swka pdoe suMS ywm
awlhudb
Ly Dsmgly vm House m»a The dlae must camply vkh any Hosea
Anile»(CCR O» PIWlda'U»lss 5«Iris'ly 4h Ucalv Cf Ihe a4lbrl The
Has%a hlrlsl vay faun cmw» ln nl'laity ciw nore ccllbs bl Dune'lai
gu'la cM bc wvlc4al h»dbe
I 1 AUCO»Avid Atlmmi INS ASSEUIMf USIS ICN MC PEMWI
STATED N Jl'WO 1HWI WJLL Su MTRNOM NMONACJCACLY POR
succsgsma pskioos Rqum. To Ms ctlunem Maos Nw ND caus
TUWI 5 MONTHS (IEIUIS IASAL RENSWL TUN UCRIS IWI.V) UNOL
TEINIHATCO SY ME CUE«I'R By 1HC MOVIDER PUUINNf TO
EECIMW I a. NLPSUOOSWSILL RUN IOVWIUI5f WIYOP1HSMONfH
IN Mudt tie» WOULD OIHhWNCE WMM tilt fECS IW AM RelbWAL
WNL Sg AT THR 1HM MMWUm wmlhf INIS nwe OAUIR DOES
NDT APPLY 1O MONIH TO MDMH AgntWwfig
14 CANCRLLAVION'wlvh IHE PROVIDUI Ce NR CUENC ON
TERMINATE THIS Amlbb»ENT AT IHt END DATE SOITUI IN IT, OR AY
ME tkD OP ANV EKIENblou OR RCHEMIL PNNW, SV SIVNS A I IJACI
MSSL (NNMS WRITN'h NOTICE '10 Mu OUIHI HDWWHI, JF TNS
MRUNMJ; NOEUSION OR IUNEWAL IS POR 1mltE HOMO(5 OR lmh
IND ti IHW! NIE MIMDN OR ME CUENf WlwkS TO 1EWIRNWI IT,
MC mTNC PLRWD IS 1WO MOMHC IF 1MS IWMUNUIT, SCIL«NON
OR MICWN IS MU TWO i«NTH'I OR IREE, mlyE Mlgf Sl NIV5N
MMJU ONE INN& OF Mg S(NIT CATE Ol Tnl CCSSUHT 1WNJP Ok
CIJENT 15 ON A MINTH TO MONM ASREUWM WOIWI MRIV MAY
TERMINATS THIS ANINMCNT SY SMNG NO lkcg UINI Olfg MbhTHU
WHJCR TO THP OTHtk (EFPECOVE I ROM ME START OF AHF MLEHON
4KNTH)
La Indnq IMs aysanwt 1»nash»i 1b u» saihaan sask pcmmcd

I«sik8bkr hw, Ihc Prsddlf miry yk 4n cad la IWI sllascla
lmmsdi»abr br gwnp lhc dknt a«re cnd weaut nccd lo fdlow cny
cdduanal pro«dura If (a) Ihs c lent twiunas hsolwnt, bank«pc gws Irte
tnukhcsn or br«mac wsbls la pay hs dabls 55 Ihay lidl chs, or (b) es
dhik la In brvsch sl «» oF hs sbllgssans vwch cannot la pat Ifiht cr wMrh
Ihc plwhfrr have clmn Ihe (sek nNcs lo out dqht and vwch Iw oa nl
h» mwd w pw lwc www ra«so (Icj ens cr ew ame; or &d a
la«hill, sf Ihm 0I ausanls llt cw ccsss»NISI swlhucn w 1akegsn, Is
Inauspwkh'NI nldsaqr 4Mrv rlsv asd Q) «alt c«silk Ic rcpraled
dciph Ihv dlsnt l»vhs baa ghml s wanlnp or gl) curb a«Sat b
slstlmsi wough (fir sic prwMRb spllclm) ls »»tait IIMIlvkcc bslrlhcsori
il ua proud«pue m ana m us ayewent ss arr cl Saic nwslns a

docs Iwt pUt ell cnd ts say mns»dblp sbcpssarw, hdlldlsp addcwal
cavkss usec, mwwm sr cawead ender oe ayaancni aml tla mrnely
aNce Aa er ee»mmmr sf ea pened fsr»HS Ms egwmuk wauN
Ww lewad If Iha Plaldrr had elk sndal IL

I b If Iha Canbs hno lsngcr «Uehlw In I» avek lust lie Fnnhkr h
pwllcumuy lrsabk'n plwRIC Ihe Iwlclsi a«I cccnfalwdNSS(s) ct Ihl
arke «sled In ue aysamcnt uen dcc aysanant ws cml cnd lha Want
RN 5»y nave to psv neaNy oNce fms up ls es dvle lt snav and lar uw
SddlUCIRI 54IVIIVS uls C14nt l»5 ISCd. Ol~ PISVldlt wa IIV to Sad SliblMC
5RsmNvs aaoa»elapse) lar ua olcm at w»ecr pnwldaos«a
i 7 man Ms wwanane cne e dmt h el vaska es scam« w»m&U
Inlmauslely, lawing Ihs «mmmodNcn(c) In Ihs cams ca«Nln ae k wcs
lean eo csea sea It Open ow Uwe deem« ar E 4» duab w w
spll~ chMcsl lo il'locale la dlfl'lallt locals »NAI thc Icicle, Ihc plr»ldw
ISN dlslge ss oeai llwsINsa sarvlal fce lo olval marcel dMshs asd

and« Idslrl Q» wu«slowuwqw lo Is cdcbrsl cbsa 1MC ta Ical
dear co»ay aid ls Salad bi Ihc mwe Aulrs iho nwldlr lan»as us

Nm bl ch»Qs smssl»I lcemvabkl scs As ally layers aced cd rews
and heond name( wear md lear. N Iha dlenl lrwas sny lsopaly In
ea D«we ea pnwblw may»sp'oca or k st u» acne aisc in aw
w» ev nader d acct waa«c mew ua cask amr nupsndbev
ks R a'w plow«h W Isla, Jf Iha dias csNssss lo we Ihc
«camwsmum(N »bin Ns aymrwk l»5 snsd a» cuuk h
Ipoadhh for alY IS5r, d4bs ar gcbey the pro»dcr Inane cs a resin
of It» dhntb (sites sl vaska an ums 1hv proydtf Iwy, st ss
decorwll, pants f Ihe cl'clc co «dclsksl «4I(5» ls e slsclwgc on Uls
mlnNy ames lss
Ls ssghl»us. wwe eh agreemsnt bin hwo cnd for a peund Ic ssr
mwua anlr hone, nsw» ee Mmder nor ea cganc me en«Saga
scildt or CNvr CSNS»sea ls 4lu cf Ihc olhwh wcs wlglaJ»I ill Ihs
Doalnl 1MC CCEQNM eppes ts ow 4«stern slslsy8d cc N»
Cnew w lo Ihst cmphv«a tennhNon sf cwphymwb am(As Ihrca
ma ue eemshsr R h uquehd em ev hi«disa ssny esg my
Ihe nmamachhy posy ec cquhahnt of clc moNe'ch» fsr any
aapkws cle Ultd HsNng h dm dNUI Id«1 plevallt cphcr Inalv
Aws cmphyhp an hwsluli who resyonsl In seed Mle and
I«hysndlncy ls sends»4»mm wicks 14 llrsde brea puhik st bugs
I 5 Mm«a w lama( anlcvs mst be In wghh whkh mw hdudl
by «nwl, la Ihs sddnes Ihst wkhn above
I lu cbldldmsucy 115 lenin nf Ital agre»naut ws asml«NSL
Uvmw e pwws nor ee dark muse dwhw esm wmeuc ea
INhwh alcrsct wlcsi mclksd ls do ss W Isw sl ss seclsi ~Ils»dlv
1Ms sbkysson madnws (br e pwhd of 1 yaws eihr Ibis aprcemvnt
~nds
LI I Appissbb! Uw. 1NC Wwwek is htefc«N aid «era» h
4ccsrdcse'ech ulc l4» of Ihs pit« wh«c Iha Icklwlk oalllcl h
kMI»I W db»ibl Iaidmcn plsowklgs UN b\ ouldsasd h Iht
caunlry, Cuts or pwvlm where Ihs anima hcatod If any pnwluon
cf user toro» cad RaldNMS ic held Iliad 4r Iclmhscwbhl Uadsr Uls
mlclmhlr hw, ss oUM Iswl5hsi alai Itmah In Ama Jn Iha cola
cf Japan cg ayacn»nh wgl hs inbsprclsd cnd csfmrsd by Sa Taiqo
Ohlrkt fi»lt, awl SI Srv cms N Planes, eny dsm«I lspsukna Sdc
~p ream at ail be cawd I» lhv Idcvcnt olurle cf Ihs Airh gakwwn.

L ~ «C 8 nal«qhmm
1 t Deca amemaeeon(s) eo PIMMrr k W plate IW nvwbw
Sf IICMccd ouk» «corn «nlslhll(5) fol »hklr Ihr dlint hsv spread ls
psy m es a«ra cmad h um sysa«uc. Ms sysawat tws u»
a«vnmodNan(c) o» pnela r lel hneky sc«sl«l for sw ca»Su
ms thv disc wN hams Mncaluna'ye lo usa»ms cgsaucd
la h Dome«shy Ihc pwvldcr nwy nssd ls adacala diferent
aasmmadNw(e hk Ihsw saommahconkg wlil be ef maloncbly
WUvslak Wa sel Ihr provider wu nsev Ihc Want i«b impact lo
rsidr d4felalt 4crMISI dulwlpl) Is sihwlrv
7.7 cwav qa»kce'ho nsvldlf lc lo piovldr dwbm I»nant c»mng
hnss ea sardcct, It rquavbvl, dssdb»I Irv tile lclcvak l»lvks
dmcrlpuon (wmch h smhbla al rsquml) If Ihc pwvMcr damke Ihct
~ sspsut ha ally ylrscUSI srrvlw h ssalchls, k Mclv45 Ihr right ts
elf«to as cdknas4I Ibs
1 1 IHE IMWIDER'5 IT Wuirm THE PAOUIOWI HAS JNIMMT
Ngtmffy SDTDDDUr ne Mimlnn NRS huy Wma Ae'wleHCUAHDN5AS 1D CHE NCURHY Ol 1HE PROVJOER'5
lelwc«K WA MF INIUwET) oR DP Nw NMRMnvlou 1MAT Mg
UJUIT pikes oN H; llu'ent Ihochl «lapt shN«w «macy
maes«a &Iak w man«on) k bee«ac «c pmaprlcm m ss
wcuwl¹uw ec Aarldcr cneet gualswsa Ihst a paNculsr dsya
cf wsccblply UN he elbnad si ousractlon wllh eo clllnm mr cf Ihs
FMM»b nelswt (or s» Ink««) tha dlenlb sah end a«bubo
lean!dr NN bs ke lcs»dl sf Cadi Mas bv Ihv pA«ldlv wilhle s
nwsmma ens suer w»b n nollco

rwwsm m*MM
Ll mlwll lolhs SCCSIISMdalka(N The FaeldCrrMV ICed la violin
es Marco cclsssrlcrmclal) csd slay da «I sl sw Ihra Hrwcvci
»dam d»m h m anwgcmv ar Ihe dlcnt his Riven n«lw In
ha«naia, ua'lovhhr wu cewnpt m nowv Ihs Orant vabcgy sr
labe»kagy Ih Inlvlllac vrhal ss pn»bhf Mse acme lo ca» sic

lmthg, rvpw 4r woes asar Uan n«dna bupcmln, cia»be andrrsbclalcc'ha plsvskl «lii ~Iw clldwvcw ls mlpert iaaalabh
~lordly ploowhme lo Isslatt Ihs consd«NCUV of Ihc cwntb
bUdnrrs
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3,2 Avallablllty at the start of ùils agreement: lf for a11y reason the 
Provlder cannot proVlde the accommodatton(s) stated ln thls agreement by 
the date when thls agreement ls due to sUlrt lt has no Uablllty to lhe Cl!ent 
for any toss or damages but the Client may rance! thls agreement wlthout 
penalty. lne ProVlder WIii not charge the client the monthly offlœ fee for 
acrommodatlon{s) the Oient cannot use unlll lt becomes ava!lab!e, The 
Provfder may delay the st.art date of th!s agreement pro'Vlded tt provldes to 
the cnent alternative accommodallon(s) that sha!I be at least of equlvalent 
slle to the acoommodatlon(s} stat.ed ln thls agreement. 

4 4r..-:ommodatjonCsl 
4,1 The Oient must nat alter any part of !ts accommodation and must take 
good care of aU parts of the centre, lts equlpmeni; flxtures, lllUngs and 
furnlshlngs whlch the Oient uses, The dlent Is llable for any damage caused 
by lt or those ln the Centre wlth the atent's permission or at the aJent's 
!nvltatlon whether e:,:press or lmplled, lndudlng but not llmlted to a!I 
ernp!oyees, contractors, agents or other persans present on the premlses. 

4,2 Office equ!pment: The Oient must notln51il!I any c.abllng, 1T or te!eoom 
connections Wllhout the Provider's oonsent, whlch the Provlder may refuse at 
lts absolute dlscretlon. 
t,s a condition to the Prnvtder's consent, the Oient must permit the Provlder 
to ovl!l'soo any lnslallatlons (for ex.impie 1T or electrlcal systems) and te 
vel'lfy that such lnstallatlons do not lnœlfere wlth the use of the 
accommodatfon(s) by other Clients or the Provlder or any fandlord of the 
building, 
4.3 I11surance: Jt Js the alent's responslbl!lty to arrange rnsuiance for lts 
own property whlch lt brlngs ln to the Centre and for Ils own l!ablllty te Ils 
emp!oyees and ta thlrd parties. The Provlder strongly rerommeods that the 
Oient put such lnsuranr:e ln place. 

5 1 Use 
5.1 The Oient must onty use the accommodatlon(s) for office purposes. 
Office use of a "retallq or ~medlcal~ mib.Jre, lnvofvlng frequent vlslts by 
members of the public, ls not permltted. 
5,2 The Oient must not carry on a business that competes wllh the 
Prov!der's business of proVldlng servlced office accommodatlon(s) or Ils 
anc!llary services. 
5.3 The Olent's name and addres.s: The Cllent may only rnrry on that 
business ln lts name or soms other name thatthe Provldet prevlously agree:s. 
5.4 Use of the Centre Address: l11e Oient may use tha centre address as 
lts business address, Any other uses are prohlblted without the Provldet's 
priorwrltten consent, 

6 ComnJlance 
6,1 comp1y wlth the law: The aient and the Provlder must comply wlth a!I 
relevant taws and regulatlons ln the conduct of lts business ln relation to thls 
agreement. The Oient must do nothlng lllegal ln oonnectlon wJth lts use of 
the Business centre, The Oient must not do anythlng that may Jntelfere 
wlth the use of the centre by the Provlder or by othera, (Jndudlng but not 
llm!ted ID pollllca1 campalg11lrtg or Immoral acllvlty), cause any nuisance or 
annoyanœ, !ncrease the lnsurance premlums the Provlder has to pay, or 
cause loss or damage ta the Provlder (Jocludtng damage to reputallon) or ta 
the owner of any lntefest ln the bull ding whtch contalns the Centre the Cltfflt 
is uslng. Bath the Oient and the _Provlder shall cornply at a!I Urnes wlth aH 
relevant antl·brJbety and antl-corruptlon laws. The Prov!der confinns that ln 
proVldlng the services lt has not employed or used any labour ln 
contravention of the requlrements of any antl-s!avery !aws. 
6,2 1f the Provlder has been I1eMsed by any gavernment autholity or other 
leglsfallve body that lt has reasonahle suspicion that the C!lent fs conducllng 
ctlmlnal actMties from the Centre then the Provlder shall be entllled te 
terminale thls agreement wlth lmmed!ale elfect, 
6,3 lhe Cll1mt acknow!edges that (a) lhe tenns of thls clause are a material 
lnducement ln the Provlder's exe01tlon of lhls agreement and (b) any 
vlolallon by the Oient of thls clause shall constlb.Jte a mate.la[ defalllt by the 
Oient heteunder, enlltllng the Provlder tn œrrnlnate lhls agreement, wlthout 
further notice or procedure. 
6.4 The Provlder may co!lect and process persona! data from and of the 
Oient to admlnlster contracb.Jal relatlonshlp, eosure compllance wlth 
applicable laws and regu!aUons, and eoable the Provlder te provlde lts 
services and to manage 115 business. The Oient acknowledges and accepts 
that suth persona! data may be transferred or made accessible ID a\l entltles 
of the Prov[der's group, wherever located, for the purpose.s of providlng the 
services hereln. 

Z The PmYld@r's UabllJty 
7,1. The e)(tent of the Prov!der's Uablllty: To the ma:,:Jmum extent 
permllted by appllcab!e law, the Provlder ls not li-able ID the Cl!ent ln 
respect: of any loss or damage the client suffers !n oonnectlon w!th thls 
agreement, wlth the services or wlth the Olent's a«:.ommodatlon{s) 
unless the Provlder has acted dellberately or neg!lgenlly ln cal$lng that 
loss or damage, the Prov!der ls not l!able for any loss as a rœu!t of the 
Provlder's fallure to proVlde a se/Vice as a result of mechanlcal 
breakdown, strike, termlnallon of the Prov!der's lnterest ln the bu!ldlng 
oontalnlng the centre or otheiw!se untess the Provlder does so 
dellberately or ls negllgent, 1n no event shalf the Provlder be Hable for 
any !oss or damage unlll the arent prov!des the Provlder wrltten notice 
and gJves the Provlder a reasonable tlme tn put lt rlght. 1f the 
Provlder ls !fable for f.illlng to provlde the Client wlth any service under 
thls agreement theo subject to the exclusions and Hmlts set out 
lmmedlately below the ProvJdet w!II pay any actua1 and reasonable 
e;,cpenses the Oient has lncurred !n obtalnlng ttiat service from an 
a[Œmatlve source, 1f the Oient belleves the ProVlder has falled ln 
deHver a selVlce consistent w!th these tenns and oondittons the d!ent 
shaU provlde the ProVlder wr!tten notice of such filllure and gtve the 
Provlder a reasonable peIlod tn put lt r!ght. 
7,2, EXO.USION OF OONSEQUENTIAL L05SES, ETC.: JHE P80VlDER 
WJU NQT lN ANY r:IROlMSTANŒS HAVf ANY l.l@llfD' f08 LOSS 
Of BUSINESS I OSS OF PROFITS l QSS Of ANTI• pAJED SAVJNr.s 
LOSS OF OR DAMAGE TO DATA, Il:URb PARTY a.A1MS OR NJY 
CONSfOJ lfNTIAI I OSS ! IN! ESS the Pœvk:h'f OTHEBWlSE AGREES lN 
WRITING JHE PROVIDFR SJBONGI Y ADVISES JHE CUFNT TO 
lN5llRE AGAlNST AU. S\JQ-i POJENTJAl I o<;S DAMA.GE B{PENSE OR 
lJAfillJIY,_ 
7.3. Ananclal f!mlts to the Provlder's llabll!ty: ln ail cases, the 
Provlder's llablllty to lhe Oient Is subjectto the fo!lowlng !!mlts: 

• Wlthout l!mlt for persona! lnjury or death; 
• Up to a ma;,clmum of El m!lllon / USD$2 mllllon / €1,3 mlll!on (or local 
equlvalent) for any one event or ser!es of connected events fur 
damage ID the CHent's persona! property; 
• Up to a ma;,clmum equa1 to 125% of the total fees pa!d between the 
date the Cllent moved !nto lts aoo:immodatlon(s) and the date on 
whlch the cla!m ln question anses or fS0,000 / U5D$100,000 / €66,000 
(or local equrvalent) wh!chever ls the hlgher, ln respect of any other 
loss or damagè, 

"'-"""" 
8.1 Ta:,:es and duty charges: The Client agrees to pay promplly (1) ail 
sales, use, e:.:dse, consomption and any other ta:,:es and llcense fees 
whlch lt 1s requtred to pay to any governmenta! authorlty (and, at the 
Provlder's request, WIii provlde ta the Provlder evldence of such 
payment) and (Il) any taices pald by the P,ovlder to any govemmenlal 
authorlty that are attrlbutable to the accommodatlon(s), tndudlng, 
wlthout llmltaUon, any gross rece!pts, rent and occupancy l:a)(eS, 
langlble peraonal prnperty taxes, st:Bmp ta:,: or other clocumentary 
taxes and fees, 
8.2 Se/Vice Retalner/Depos!t: The Oient wllt be requlred to pay a 
service retalner/deposlt equ!valent to two months' of the monthly offlœ 
fee (plus VAT[Ta;,c where app!lœb!e) upon enterlng lnID th1s agreement 
un!= a different amount ls spedfied on the front of Uils agreement, 
This wlH be held by the ProVlder wlthout generatlng lnterest as sewrlty 
for performance of all the Olent's obligatlons under thls agreement. 
The servlce retalner/deposlt or any balance wlll be retumed to the 
O!ent when the Oie.nt has settled lis account Wh!ch lnctude$ deductlng 
outstandlng fees and Othe!' costs due to the Provlder. 

8.3 The Prov!der may tequ!re the Olentto pay an lncreased retalner If 
ou1standlng fees e:,:ceed the service retilner/deposlt he!d and/or the 
O!entfrequently fa lis to pay lhe ProV!der when due. 
B,4 Payment: îhe ProVlder ls continually strMng tD reduœ lts 
env!ronmental Impact and supports lts clients ln dolng the same. 
Therefore the Prov!der wlll send all lnvo!ces electronlca11y (where 
allowed by law) and the Citent wlll make paymoots v!a an automated 
method such as Direct De.bit or 0-edlt Card, wherever local banklng 
systems permit unless another form of payment Js offered to the d!ent 
as a quallfled and currentKey Aœount. 
8.5 Late payment: Jf the Oient dues not pay fees when due, a fee 
wlll be charged on ail overdue balances, This fee Will dlffer by oountly 
and ls Us!Ed ln the House Rule.s, If the Cl]ent disputes any part of an 
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3.2 Avagabgay at Ihe start of Ihl agr ment: If for any rms n the
provld r cannot provide Ih acm modaaon(s) slated In this greement by
the date when this agreement Is due io start it has no gabglty to lhe Giant
f any loss r d m gm but Ihe cfl nt w n I lhi g e ment wltho t
pwtaky. The pr vld r wgl not charg the cg nt Ih m nthly oglm f F r
a mmodatl n(s) the Ole t ca t trnlg It b rmgabl . Th
provider may delay tl smm data of Ibis grmmmt plovklwl it pr vides io
Ihe cgent alt mauve accomlnodrmon(s) that shag be at least 1 quivalent
size to ih cmmmodagon(s) Bated In this agreem t.

Ni Th oientmu trwtaihssny part f ~ A aonandmustlak
good care F all part f the nlre, Its equip nr, fbture, glungs a d
furnishing whlchth Olerltu . Th Olwtisgabl For yd magecaused
by It r thos In th 0 nt e with the ol I' Iml I n or at th olenl's
Invitatlo whether xpr t Impged, Indudlng but not gmlted to ag
ernpl y, ontractnm, g nm r therpew mpr nt nth pmmis

42 Dfflceequlpmnt: Thealentm Nnotl tagamcabgng,iyort I m
connecb nswllhoutlhop id y nsmt,which th provider m yrefus at
its ab olute dlscrearln.
A ndao I th p Id F nt,th Ointm tp itthepmvld r
to ov ee any Inst gatlons (Nr mple IT or dectrlcal wst ms) and to
vmgy Ihat such Inlagaaons do rwt Inted r with th use f Ih
ac mm d Uon(s) by thw Cg nts or Ihe Pmvlde m ny In&i rd oF th
bugding,
4.3 tnsuranc: It I Ihe Giant's r spon Ibghy to arnlnge Insur nc f r lts
own pr p dy which It brings in I the 0 nUe and for its wn Eabgityto its
employ es and t third p ru . The provider strongly remm e%s that ti
Olwtput udtlnsur n In pie

5 Us
5.1 Th cg tmut only use th m d Uon(s) fer omm purp
Dfli us F a "retail" " dlml'ule, Inv Ivlng fr q mt vl 5 by
m mt f the puba, Is not pwmlttwl.
5,2 Th Giant must n t rry o a busln th t mpetes whh the
p ovid& buslnem of pr wdl g swwccd oMce a mm d Uon(s) or hs

ndl fary services.
5.3 Th ol nl's nam nd addr s, ite «gent may only rly on that
buslnesslnltsna orsome th ream thatthepmvidwm vlmalyag
5,4 0\ ofth 0 nb Addess: iimoi nt yusetha contr ddrom
It business ddress, Any other uses are pmhibb d without tha prowd r's
pri rwd nmn nt.

6.1 0 ply tvlth the law« Th al nt and th provld mummmply with ag
r I v ntlawserldregulauonsinlh cond cto/itsbuslnesslnrdatl nto this
agmament The Oi nt muw d thing glegal in mnnedl n whh Its use *F

the Bu irises cwrl . The Giant mmt n t d anytNng Ihat mny interf r

with the us of the cents by the p vldm or by oth m, (Indudlng bm t
Ited t p 65 I mp ignlng or Imm r I adlvlty), caus any nul n r

ann yance, fn se the Imu n«premiums Ihe provider has to pay, r
eml mor damag to the Novlder (I ludlng damage to reputaU n) or I

th wnw f nylntee tlnlh bugdfngwhlchcont in th cwm th cg t
is using. 5 Ihlb Oientandth prmld rshallm plyatagtlmesvdthag
tef mnt anil-bribely and anti «upUon laws. The pr vld r nglms that In

pmvlditm the servl it has not mplW 0 r used a y labour in
ontmvengon fib requirements sf any nu-siavety laws.

6,21ftl povide ha bewladvlsedbyanygvwnmnt uth lityor ther
lhgi lalfv I dy that 1th reasonsbl su pid n that th «gentle mnducgng
«dminal a«UWU from th Cent then Ih Provider shall b mugm Io
I~taste this agr m nt tvithlmm dl I NFem,

6,37h cu nta k wlmgeslh t()lhet rm f this d me re aterl I

Ind ment In th pr vidar's exch 5 n of Ihi m em nt and (b) any
vi lag by the Giant Fthlscl useshag neth I a mat I id f ultby the
aihwthweundw,enaul gthepr vld rl I mdn te Ibis gmm t,with ut
further notl r procedure.
6.4 Th prmld r may mgact and process p moral data fr m and F th
almt to administer mnt d I r I 5 n hip, ensur mmpg n with
ppgcable I ws d regulau ns, nd abl Ih Provider to provld Its
nl s nd io m n ge b bmln . Th al nt mkn wledgm nd accept

Ihatsuchp ml data m yb bansf r dormadeacc Ibiei 0 natl
mthepr vidar'r up,wh r veri md,far th purp s fpro ding U

rvlces h rdn.
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7.3. Rnsndal Emit I th Pr vidar'abgity: In 5 s, the
pmvN&s Eabgity to Ihe Giant Is sub)M Io the fogowlng gmlm:

~ wlti ut Emit(or personal fn)uly r deathl
~ uptoamaxlmum FEL ag n/03D02mguon/613mgg n(orf cal
equlval nt) fm any n vent r sed of mnn Ged v nts r r
damagatoth camt' m nalpl p rtyi
~ Upi maxi umequaltot2546 fib t I lfeespaldb twe nlh
d t tl cg nt m v d into its acmmmedstl n(s) a% the date on
which Ih claim In qu 5 rises or E50,000 / UED)100,000/ 666,0DD

( r local qulvalent) whlchev r Is Ih high h In rmpcct of any olh r
I as orrbmage,

B~
5.1 T x nd duty hargaw Th cgentagr I pmpr mpUy(l)ag
sales, use, mds, n umptl n and any oth r t x nd gcense fees
which It Is requirm Io p y Io any gov mment I uthority (and, t the
pr wd F r~u t, wgl povlde to Um p vld r Id e of wch
p y nt) a% (fl) am t xes psldbyth Pr vld rtoenygmernm nial

uthority that ar amlbutabl b the acmmmachtlon(s), Indudlng,
ivlthout 6 ItaUon, any gr s r ipl, rent and oc«upancy taxes,
langlbl p nal mopeny I x, smmp t x or other documenlaD
t xesa df
a.2 5 rvlc Rel incr/Dep sit: The Oi nt wgi be required to pay a
swvk retainer/deposltequlvalkntl tw m nth 'of the monthly Mre
fm (plus VAT/Tax wh r applk bie) upon entering Into thl g ~snt
union a ddferent mo nti pecIBA on th f ant of Uris greement.
Thi wgibeheldbyth pmvidwwgh utg neratlnginterestassmrhy
f r p rforman oF ag th afenl's obqg tl*ns und Ihl gr ~m«
Th s Ic rdalner/dw oslt r ny balance wgl be rmur d to Ihe
Of ntwhe Ih Giant h swg d 5 account which fncludm d&udlng

ut tending/ees ndalhs «~duet thepr Wdw.

63 Th povldrmyr~ulretheaienttopayanln mrtlnrlf
ul m&lng fees exc d d Isle retainer/deposit held nnd/or the

Giant FrequenUy fail Io pay the provider whm duq
6,4 p ym nt. Ti pmvlder Is mnanuagy striving I reduce Its
envlronm tal Imp 0 nd support 0 cg nt In doing th sam .

Thersfme th p vldw will send ag invokes elecbonl Ty (vrhere
agowed by law) and the cg nt will mak paymr I vfa an automated
meth& uch s Direct Debit r c dlt card, wh r vm loml I nklng
systems p rmlt unless andther fomr F paym t I ff red to Ih Oiertt
as qualig& nd nr nt key Ac unt.
6.5 I tap ymmt: JFlh Ol ntdomnotp yfe whmd, f
will be ch rged on Nl vwdue t lan«es. This fee wgl differ by munby
AlsastedlntheH u Rul, IFlh Cgentdispute any pad f n

~(BLEDM)EBCAL(gb(fltg
7,1. Tha exl nt f th p vld r'abgity: T Ih maximum ext t
p muimd by ppgmbl law, th provid Is n t gable to Ihe cg nt in

r FM f nyl ssordamagelhecgentsufmrsfnmnnecgonvdththls
agreement, with Ihe servlw r with the olenys a«mmodagon(s)
unle the pr wd r h s aGed deliberately or negggengy In cau Ing that

sordm ge, th Provid fsn tgsbl f ranylamesarcsult fth
povlder'6 Dgure b povlda a mrvlce as a result of mscbankal
br kdown, suike, I rmlnau F tha Pr vid& Int mst In th bugdlng

nt Inlng the CentFe or thelvrise unless the provld r d m so
dekberately or is negggent, ln no event shag th pmvld r I gable fer
any loss or damage untg the Giant provides Ih prowder wdtten notlm
and gives th Provider a reasonable Ulna to put It right. If th
pmvfdrl gabl Frf ulngl providethecgmttwithanys rvlc u~
Ibis agreem nt then sub)ect to the exduslon and limits s t ut
Immwgat fy bd w the Pr vld vrgl pay ny Gu I aed re s nahl
expenses Ihe Of nt h Incur ed t obt Inlng that s mice from an

n gv s urm, If th Giant begeves lhe P vidar has fatlhm to
ddlver a selvlce 0 mistent whh Ih e t rms and mndlNon Ihe Giant
shag provide the pr wd writi n noace of su«h f Eure a% give Ihe
pmvider ress n bl pmlcmb p tit right.

7.2, EXCLUSION OF CONSEQUENTTAL LOSSES, ETC.t ~60 D
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fnvolce the Client must pay lhe amount not ln dispute by the due date or be 
subject to h1te fees, The Provlder aloo reseives the rlght to wlthho!d sèfvlces 
(JndUdlng for the avold!lnce of doubt, denylng the Client acœss to ]ts 
accommodatlon(s)) white there are any outstandlng fees and/or lnterest or 
the Client ls ln breach of thls agreement, 
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8.6 Jnsufflchint Funds: The Oient WIil paya fee for any retumed d)eque or 
any other dedlned payments due ID lnsuft!dent funds. Thls fee wl\l dlffer by 
country and ls Usted ln the House Rules. 
8.7 If thls agreement fs for a teml of more than 12 monlhs, the Provlder w!II 
lncreasa the month!y office fee on each anntversary or the s@rt date, This 
Jncrease WIil be lyt the local consumer Prlce Index or such other broadly 
equlvalent Index where a <:0nsumer prlœ Index ls llOt avallable locally. If 
lhere ls a negatiVe Index rate, prices Will not be decreased, Renewals are 
ra[cu!ated separate!y from annual lr.cfe)(atlon lncreases. Month to Month 
agreements wlll use the above stated Index or the current month to month 
office ptlce, whlchever 1s the greater. 
8.8 Standard servJces: The month1y afnœ fee. and any recurrlng services 
requested by the Oient are payable monthly ln advance, Un1ess olherwlse 
agreed ln writlng, these recurring services wm be provlded by the Provlder at 
the speclfled rates for the duratlon of thls Ag1eement (lndUdllYJ any 
renewal), Spedflc due clat.es wUI dlffer by country and are llsted ln the 
House Rules, Where a dally rate epplles, the thluge for any sud1 month WIii 
be 30 tlmes the dally wi. For a perlod of less than a month the Fee w!ll be 
app!ted on a dally basls, 
8,9 Pay-as-you-use and Addltlonal Vatlable services: Fees for pay-as-you­
use services, plus applJcable taxes, ln acoorclanœ w!th the Provlder's 
publlshed rates Wh!ch may change from lime to tlme, are lnvolœd ln arrears 
and payable the monlh followtng the calendar month ln whkh the addlliona! 
services were provlded. SpedOc due dates wlll d!ffer by country and are 
Usted Jn the House Rules, 
8,10 Discounts, Promotlons and Offero: If the Oient beneflted from a spedal 
discount, promotlon or offer, the Provlder may discontinue that discount, 
promollon or offer wlthout notlœ If the dlent materlal(y breaches these 
terms and conditions, 

Global Terms & conditions, tveber, Jan-17 
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SCHEDULE "J" 

FORM OF ARCHITECT'S CERTIFICATE 

The [Landlord's Project Work/Landlord's Buildout] has been reviewed and found, to the 
Architect' s best knowledge, infotmation and belief, to be substantially complete. Substantial 
Completion is the stage in the progress of the [Landlord's Project Work/Landlord's Buildout] 
when the work is sufficiently complete in accordance with the [Project Plans/Final Plans and 
Specifications] so that [Landlord/Tenant] can occupy or utilize the [Landlord's Project 
Work/Landlord's Buildout] for its intended use. 

DATE OF ISSUANCE: _______ _ 

By: ____________ ~ 

Architect 

SCHEDULE ".J"

FORM OF ARCHITECT'S CERTIFICATE

The [Landlord's Project Wor~ord's Buildout] has been reviewed and found, to the
Architect's best knowledge, information and belief, to be substantially complete. Substantial
Completion is the stage in the pmgress of the [Landlotd's Project Work/Landlord's Buildout]
when the work is sufilciently complete in accordance with the [Project Plans/Final Plans and
Specifications] so that [Landlord/Tenant] can occupy or utilize the [Landlord's Project
Work/Landlord's Buildout] for its intended use.

DATE OF ISSUANCE:

By:

SCHEDULE "J"

FORM OF ARCHITECT'S CERTIFICATE

The [Landlord's Project Wor~ord's Buildout] has been reviewed and found, to the
Architect's best knowledge, information and belief, to be substantially complete. Substantial
Completion is the stage in the pmgress of the [Landlotd's Project Work/Landlord's Buildout]
when the work is sufilciently complete in accordance with the [Project Plans/Final Plans and
Specifications] so that [Landlord/Tenant] can occupy or utilize the [Landlord's Project
Work/Landlord's Buildout] for its intended use.

DATE OF ISSUANCE:

By:
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SCHEDULE "K" 

DEPICTION OF SECURITY SCREEN 

SCHEDULE "K"

DEPICTION OP SECURITY SCREEN
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SCHEDULK "K"

DEPICTION OIt SECURITY SCREEN
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This is 
EXHIBIT “E” 

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020 

________________________________ 
Commissioner for taking affidavits 
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westbank 

July 9, 2020 

RGN British Columbia XXIII Limited Partnership 
c/o Reglis Corporation 
15305 N. Dallas Parkway, Suite 400 
Addison, TX 75001 USA 

Attention: Lease Administrator 

Re: Notice of Unavoidable Delay pursuant to a lease dated August 31, 2018 (the "Lease'') between Homer 
Street Office Properties Inc. ("Landlord'') and RGN British Columbia XXIII Limited Partnership 
("Tenant'') at the certain premises located at 400 West Georgia, Vancouver, B.C (the "Premises'') 

Any capitalized terms referenced in this letter which are not defined herein shall have the meaning ascribed thereto in 
the Lease. 

This letter is to provide you with notice that pursuant to sections 4.4(e) and 17.5 of the Lease, the Landlord has been 
delayed by reason of Unavoidable Delay in the fulfilment of certain obligations under the Lease as a result of the 
ongoing COVID-19 pandemic. More particularly, this Unavoidable Delay has caused delays to the Landlord's ability 
to substantially complete the Landlord's Project Work and the Landlord's Buildout. 

The Landlord has determined that the Unavoidable Delay resulting from the COVID-19 pandemic has delayed the 
completion of the Landlord's Project Work and the Landlord's Buildout, and as a result the Landlord is extending the 
Delivery Date and Delivery Deadline as outlined below, pursuant to section 4.4(e) the Lease. 

Floors 2 to 8 Floor 9 

Delivery Date November 4, 2020 (156 days delay) March 2, 2021 (274 days delay) 

Delivery Deadline April 30, 2022 (cap of 180 days) 

We will keep you apprised of any further delays. 

If you have any concern, please do not hesitate to contact us. 

y~~ 
Stanley Chan 

Property Management, Westbank 

Per: Homer Street Office Properties Inc. 

by its authorized agent Westbank Pacific Realty Corp. 

SCI~ 
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This is 
EXHIBIT “F” 

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020 

________________________________ 
Commissioner for taking affidavits 
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westbank 

August 24, 2020 

RGN British Columbia XXIII Limited Partnership 
cf 0 Regus COIporation 
15305 N. Dallas Parkway, Suite 400 
Addison, TX 75001 USA 

Attention: Lease Administrator 

Re: Notice of Unavoidable Delay pursuant to a lease dated August 31,2018 (the "Lease'] between Homer 
Street Office Properties Inc. ("Landlord") and RGN British Columbia XXIII Limited Partnership 
("Tenant'') at the certain premises located at 400 West Georgia, Vancouver, B.C. (the "Premises") 

Any capitalized tenns referenced in this letter which are not defmed herein shall have the meaning ascribed thereto in 
the Lease. 

This letter is to provide you with notice that pursuant to sections 4.4(e) and 175 of the Lease, the Landlord has been 
delayed by reason of Unavoidable Delay in the fulfilment of certain obligations under the Lease as a result of the 
ongoing COVID· 19 pandemic. More particularly, this Unavoidable Delay has caused delays to the Landlord's ability 
to substantially complete the Landlord's Project Work and the Landlord's Buildout. 

Further to our Notice of Unavoidable Delay dated July 9, 2020, the Landlord has clarified and determined that the 
Unavoidable Delay resulting from the COVID-19 pandemic has delayed the completion of the Landlord's Project 
Work and the Landlord's Buildout, and as a result the Landlord is extending the Delivery Date and Delivery Deadline 
as outlined below for your update, pursuant to section 4.4(e) the Lease. 

Floors 2 to 8 Floor 9 

Delivery Date Estimate June 21, 2021 August IS, 2021 

Delivery Deadline April 6, 2022 

(156 Days of Unavoidable Delay) 

The Landlord confirms the Delivery Date will be prior to the Delivery Deadline. Should the Tenant take possession 
of the Premises on a staggered basis, the Landlord and the Tenant shall amend the Lease so that each tranche of the 
Premises preserves its allocated Fixturing and Rent-Free Period. 
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~ 
westbank 

We will keep you apprised of any further delays. 

If you have any concern, please do not hesitate to contact us. 

Yours truly 

,~ 
Property Management, Westbank 

Per: Homer Street Office Properties Inc. 

by its authorized agent Westbank Pacific Realty Corp. 

SCIRM/gl 

@ 

~ 
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This is 
EXHIBIT “G” 

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020

________________________________ 
Commissioner for taking affidavits 
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ID Task Name Duration Start Finish

1 SPACES 366 days Tue 3/31/20 Mon 9/20/21

2 KEY MILESTONES 340 days Tue 3/31/20 Fri 8/13/21

3 Excecute GMP Contract 0 days Mon 10/19/20 Mon 10/19/20

4 Issue for Tender Documents 0 days Fri 10/23/20 Fri 10/23/20

5 Tender Budget Approval 0 days Thu 12/10/20 Thu 12/10/20

6 Issue for Construction Documents 0 days Tue 12/29/20 Tue 12/29/20

7 Level 2,3,4,5 hand over for TI work 0 days Fri 1/15/21 Fri 1/15/21

8 Level 6,7,8 hand over for TI work 0 days Fri 1/29/21 Fri 1/29/21

9 Level 9 hand over for TI work 0 days Tue 4/6/21 Tue 4/6/21

10 Base Building Substantial Completion 0 days Tue 6/15/21 Tue 6/15/21

11 Phase 1 - Level 2,3,4,5 Handover for Amazon FF&E 0 days Mon 6/21/21 Mon 6/21/21

12 Phase 1 - Level 2,3,4,5 Substantial Completion - To be 
verified with Amazon FFE

0 days Tue 3/31/20 Tue 3/31/20

13 Phase 1 - Level 6,7,8 Handover for Amazon FF&E 0 days Mon 7/5/21 Mon 7/5/21

14 Phase 1 - Level 6,7,8 Substantial Completion  To be verified 
with Amazon FFE

0 days Tue 3/31/20 Tue 3/31/20

15 Phase 2 - Level 9 Handover for Amazon FF&E 0 days Fri 8/13/21 Fri 8/13/21

16 Phase 2 - Level 9 Substantial Completion - To be verified with
Amazon FFE

0 days Tue 3/31/20 Tue 3/31/20

17 PRE-CONSTRUCTION 207 days Mon 7/13/20 Thu 5/13/21

18 PRECONSTRUCTION 207 days Mon 7/13/20 Thu 5/13/21

19 VE List 48 days Mon 7/13/20 Fri 9/18/20

20 Class B Budget 11 days Mon 7/13/20 Mon 7/27/20

21 Steel Stairs IFT 1 day Fri 7/24/20 Fri 7/24/20

22 75% CD document review 15 days Fri 9/18/20 Thu 10/8/20

23 Class A Budget & Construction Schedule 15 days Mon 9/21/20 Fri 10/9/20

24 Execute GMP contract 5 days Tue 10/13/20 Mon 10/19/20

25 IFT document 10 days Fri 10/9/20 Fri 10/23/20

26 Early Procurement 147 days Mon 7/27/20 Wed 3/3/21

27 Pricing 67 days Mon 7/27/20 Fri 10/30/20

28 Door Frames + Hardware 15 days Fri 10/9/20 Fri 10/30/20

29 Lighting + Lighting Control 15 days Fri 10/9/20 Fri 10/30/20

30 CRAC units 15 days Fri 10/9/20 Fri 10/30/20

31 Steel Stairs 7 days Mon 7/27/20 Wed 8/5/20

32 Sprinklers 15 days Fri 9/18/20 Thu 10/8/20

33 Approval PO 25 days Fri 10/9/20 Mon 11/16/20

34 Door Frames + Hardware 10 days Mon 11/2/20 Mon 11/16/20

10/19

10/23

12/10

12/29

1/15

1/29

4/6

6/15

6/21

3/31

7/5

3/31

8/13

3/31

6/14 7/26 9/6 10/18 11/29 1/10 2/21 4/4 5/16 6/27 8/8 9/19 10/31

April 1 July 1 October 1 January 1 April 1 July 1 October 1

January 2020 July 2020 January 2021 July 2021
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ID Task Name Duration Start Finish

35 Lighting + Lighting Control 10 days Mon 11/2/20 Mon 11/16/20

36 CRAC units 10 days Mon 11/2/20 Mon 11/16/20

37 Steel Stairs 1 day Fri 10/23/20 Fri 10/23/20

38 Sprinklers 10 days Fri 10/9/20 Fri 10/23/20

39 Submittals 40 days Mon 10/26/20 Mon 12/21/20

40 Door Frames + Hardware 5 wks Tue 11/17/20 Mon 12/21/20

41 Lighting + Lighting Control 5 wks Tue 11/17/20 Mon 12/21/20

42 CRAC units 3 wks Tue 11/17/20 Mon 12/7/20

43 Steel Stairs 2 wks Mon 10/26/20 Fri 11/6/20

44 Sprinklers 4 wks Mon 10/26/20 Mon 11/23/20

45 Lead Time 75 days Mon 11/9/20 Wed 3/3/21

46 Door Frames + Hardware 9 wks Tue 12/22/20 Wed 3/3/21

47 Lighting + Lighting Control 8 wks Tue 12/22/20 Wed 2/24/21

48 CRAC units 10 wks Tue 12/8/20 Wed 2/24/21

49 Steel Stairs 3 wks Mon 11/9/20 Mon 11/30/20

50 Sprinklers  Permit 5 wks Tue 11/24/20 Tue 1/5/21

51 Tendering Process 133 days Mon 10/26/20 Tue 5/11/21

52 Project Tender 4 wks Mon 10/26/20 Mon 11/23/20

53 Bid Leveling 2 wks Tue 11/24/20 Mon 12/7/20

54 Budget review & approval 3 days Tue 12/8/20 Thu 12/10/20

55 Trade Contract Award 3 wks Fri 12/11/20 Fri 1/8/21

56 Long Lead Items 85 days Mon 1/11/21 Tue 5/11/21

57 Submittals 36 days Mon 1/11/21 Tue 3/2/21

58 Aluminum Door Frames 4 wks Fri 1/15/21 Thu 2/11/21

59 Wood Doors 3 wks Thu 1/21/21 Wed 2/10/21

60 Door Hardware 5 wks Tue 1/19/21 Tue 2/23/21

61 Metal Ceiling 4 wks Fri 1/15/21 Thu 2/11/21

62 Lighting 4 wks Fri 1/15/21 Thu 2/11/21

63 CRAC units 3 wks Fri 1/15/21 Thu 2/4/21

64 UPS 3 wks Fri 1/15/21 Thu 2/4/21

65 Steel Stairs 3 wks Fri 1/15/21 Thu 2/4/21

66 Sprinklers 4 wks Fri 1/15/21 Thu 2/11/21

67 Level 2 & 3 Millwork 6 wks Tue 1/19/21 Tue 3/2/21

68 Level 4-9 Millwork 5 wks Tue 1/19/21 Tue 2/23/21

69 Plumbing Fixtures 2 wks Thu 1/21/21 Wed 2/3/21

70 Operable Walls 3 wks Mon 1/11/21 Fri 1/29/21

71 Kitchen Equipment 3 wks Mon 1/11/21 Fri 1/29/21

6/14 7/26 9/6 10/18 11/29 1/10 2/21 4/4 5/16 6/27 8/8 9/19 10/31

April 1 July 1 October 1 January 1 April 1 July 1 October 1

January 2020 July 2020 January 2021 July 2021
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ID Task Name Duration Start Finish

72 Metal wall panels 3 wks Tue 1/19/21 Mon 2/8/21

73 Carpet 3 wks Mon 1/11/21 Fri 1/29/21

74 Terrazo Tile 3 wks Mon 1/11/21 Fri 1/29/21

75 Linoleum Flooring 2 wks Mon 1/11/21 Fri 1/22/21

76 Lead Time 75 days Mon 1/25/21 Tue 5/11/21

77 Aluminum Door Frames 5 wks Fri 2/12/21 Fri 3/19/21

78 Wood Doors 3 wks Thu 2/11/21 Thu 3/4/21

79 Door Hardware 9 wks Wed 2/24/21 Wed 4/28/21

80 Metal Ceiling 10 wks Fri 2/12/21 Mon 4/26/21

81 Lighting 8 wks Fri 2/12/21 Mon 4/12/21

82 CRAC units 10 wks Fri 2/5/21 Mon 4/19/21

83 UPS 8 wks Fri 2/5/21 Mon 4/5/21

84 Steel Stairs 3 wks Fri 2/5/21 Fri 2/26/21

85 Sprinklers  Permit 6 wks Fri 2/12/21 Fri 3/26/21

86 Level 2 & 3 Millwork 7 wks Wed 3/3/21 Wed 4/21/21

87 Level 4-9 Millwork 6 wks Wed 2/24/21 Wed 4/7/21

88 Plumbing Fixtures 4 wks Thu 2/4/21 Thu 3/4/21

89 Operable Walls 8 wks Mon 2/1/21 Mon 3/29/21

90 Kitchen Equipment 8 wks Mon 2/1/21 Mon 3/29/21

91 Metal wall panels 8 wks Tue 2/9/21 Wed 4/7/21

92 Carpet 6 wks Mon 2/1/21 Mon 3/15/21

93 Terrazo Tile 14 wks Mon 2/1/21 Tue 5/11/21

94 Linoleum Flooring 4 wks Mon 1/25/21 Mon 2/22/21

95 Site Inspection and Premobilization 15 days Fri 12/11/20 Fri 1/8/21

96 CONSTRUCTION 180 days Mon 1/4/21 Mon 9/20/21

97 PHASE 1 179 days Mon 1/4/21 Fri 9/17/21

98 L2, L3, L4 and L5 175 days Mon 1/4/21 Mon 9/13/21

99 Layout walls 5 days Mon 1/4/21 Fri 1/8/21

100 Selective demo  3 days Mon 1/4/21 Wed 1/6/21

101 Layout M&E 10 days Mon 1/11/21 Fri 1/22/21

102 X-ray and core 5 days Mon 1/25/21 Fri 1/29/21

103 Selective demo of cementitious fireproofing 7 days Mon 1/25/21 Tue 2/2/21

104 Install all hangers (ceiling, M&E, Z girts etc.) 10 days Wed 2/3/21 Wed 2/17/21

105 Repair cementitious fireproofing 7 days Thu 2/18/21 Fri 2/26/21

106 Deliver wall studs 1 day Fri 2/26/21 Fri 2/26/21

107 Frame walls 5 days Mon 3/1/21 Fri 3/5/21

108 Rough-in above ceiling 10 days Mon 3/1/21 Fri 3/12/21

6/14 7/26 9/6 10/18 11/29 1/10 2/21 4/4 5/16 6/27 8/8 9/19 10/31

April 1 July 1 October 1 January 1 April 1 July 1 October 1
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ID Task Name Duration Start Finish

109 Rough-in walls 10 days Fri 3/5/21 Thu 3/18/21

110 Deliver ceiling steel stud 1 day Fri 3/5/21 Fri 3/5/21

111 Wall backing 5 days Wed 3/17/21 Tue 3/23/21

112 Partial inspections electrical, plumbing and framing 2 days Fri 3/19/21 Mon 3/22/21

113 Board, insulate, tape and caulk from ceiling height to 
Q-deck, (board, tape and fill inside of IDF rooms)

10 days Tue 3/23/21 Tue 4/6/21

114 Frame ceilings 10 days Mon 4/5/21 Fri 4/16/21

115 Rough-in ceiling framing 10 days Wed 4/14/21 Tue 4/27/21

116 Ceiling backing and wall bracing 5 days Fri 4/23/21 Thu 4/29/21

117 Fire stop slab penetrations 1 day Wed 4/28/21 Wed 4/28/21

118 Wall and ceiling rough-in inspections 2 days Thu 4/29/21 Fri 4/30/21

119 Load board 1 day Thu 4/29/21 Thu 4/29/21

120 Pipe insulation 1 day Mon 5/3/21 Mon 5/3/21

121 Board, insulate, tape and fill walls and ceilings 20 days Mon 5/3/21 Mon 5/31/21

122 Prime plus one 5 days Thu 5/27/21 Wed 6/2/21

123 M&E finishes 15 days Thu 6/3/21 Wed 6/23/21

124 Fire alarm verification 10 days Thu 6/24/21 Thu 7/8/21

125 Cast and install lobby wall panels 10 days Thu 6/3/21 Wed 6/16/21

126 Install door frames and glazing extrusions 10 days Mon 5/31/21 Fri 6/11/21

127 Measure glass 2 days Mon 6/14/21 Tue 6/15/21

128 Final paint 10 days Wed 6/2/21 Tue 6/15/21

129 Topping and flooring 11 days Fri 6/4/21 Fri 6/18/21

130 Millwork and wall panelling 20 days Thu 6/10/21 Thu 7/8/21

131 Amazon FF&E and AV -duration to be coordinated with 
Amazon 

25 days Mon 6/21/21 Mon 7/26/21

132 Glass 10 days Mon 6/21/21 Mon 7/5/21

133 Doors and hardware 10 days Tue 7/27/21 Tue 8/10/21

134 Balancing and commissioning 25 days Thu 6/24/21 Thu 7/29/21

135 Punch walk 4 days Wed 8/11/21 Mon 8/16/21

136 Consultant and city inspections 5 days Wed 8/11/21 Tue 8/17/21

137 Correct deficiencies 10 days Tue 8/17/21 Mon 8/30/21

138 L6, L7 and L8 164 days Mon 1/18/21 Fri 9/10/21

139 Layout walls 5 days Mon 1/18/21 Fri 1/22/21

140 Selective demo 3 days Mon 1/18/21 Wed 1/20/21

141 Layout M&E 10 days Mon 1/25/21 Fri 2/5/21

142 X-ray and core 5 days Mon 2/8/21 Fri 2/12/21

143 Selective demo of cementitious fireproofing 7 days Mon 2/8/21 Wed 2/17/21

6/14 7/26 9/6 10/18 11/29 1/10 2/21 4/4 5/16 6/27 8/8 9/19 10/31
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ID Task Name Duration Start Finish

144 Install all hangers (ceiling, M&E, Z girts etc.) 10 days Thu 2/18/21 Wed 3/3/21

145 Repair cementitious fireproofing 7 days Thu 3/4/21 Fri 3/12/21

146 Deliver wall studs 1 day Fri 3/12/21 Fri 3/12/21

147 Frame walls 5 days Mon 3/15/21 Fri 3/19/21

148 Rough-in above ceiling 10 days Mon 3/15/21 Fri 3/26/21

149 Rough-in walls 10 days Fri 3/19/21 Thu 4/1/21

150 Deliver ceiling steel stud 1 day Fri 3/19/21 Fri 3/19/21

151 Wall backing 5 days Wed 3/31/21 Wed 4/7/21

152 Partial inspections electrical, plumbing and framing 2 days Mon 4/5/21 Tue 4/6/21

153 Board, insulate, tape and caulk from ceiling height to 
Q-deck (board, tape and fill inside of IDF rooms)

10 days Wed 4/7/21 Tue 4/20/21

154 Frame ceilings 10 days Mon 4/19/21 Fri 4/30/21

155 Rough-in ceiling framing 10 days Wed 4/28/21 Tue 5/11/21

156 Ceiling backing and wall bracing 5 days Fri 5/7/21 Thu 5/13/21

157 Fire stop slab penetrations 1 day Wed 5/12/21 Wed 5/12/21

158 Wall and ceiling rough-in inspections 2 days Thu 5/13/21 Fri 5/14/21

159 Load board 1 day Thu 5/13/21 Thu 5/13/21

160 Pipe insulation 1 day Mon 5/17/21 Mon 5/17/21

161 Board, insulate, tape and fill walls and ceilings 20 days Mon 5/17/21 Mon 6/14/21

162 Prime plus one 5 days Thu 6/10/21 Wed 6/16/21

163 M&E finishes 15 days Thu 6/17/21 Thu 7/8/21

164 Fire alarm verification 10 days Fri 7/9/21 Thu 7/22/21

165 Cast and install lobby wall panels 10 days Thu 6/17/21 Wed 6/30/21

166 Install door frames and glazing extrusions 10 days Mon 6/14/21 Fri 6/25/21

167 Measure glass 2 days Mon 6/28/21 Tue 6/29/21

168 Final paint 10 days Wed 6/16/21 Tue 6/29/21

169 Flooring 10 days Fri 6/18/21 Fri 7/2/21

170 Millwork and wall panelling 15 days Thu 6/24/21 Thu 7/15/21

171 Amazon FF&E and AV -duration to be coordinated with 
Amazon 

20 days Mon 7/5/21 Fri 7/30/21

172 Glass 10 days Thu 7/8/21 Wed 7/21/21

173 Doors and hardware 10 days Mon 8/2/21 Mon 8/16/21

174 Balancing and commissioning 25 days Fri 7/9/21 Fri 8/13/21

175 Punch walk 3 days Tue 8/17/21 Thu 8/19/21

176 Consultant and city inspections 5 days Tue 8/17/21 Mon 8/23/21

177 Correct deficiencies 10 days Fri 8/20/21 Thu 9/2/21

178 Phase 2 121 days Mon 3/29/21 Mon 9/20/21

6/14 7/26 9/6 10/18 11/29 1/10 2/21 4/4 5/16 6/27 8/8 9/19 10/31
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ID Task Name Duration Start Finish

179 L9 121 days Mon 3/29/21 Mon 9/20/21

180 Layout walls 3 days Mon 3/29/21 Wed 3/31/21

181 Selective demo 1 day Mon 3/29/21 Mon 3/29/21

182 Layout M&E 5 days Thu 4/1/21 Thu 4/8/21

183 X-ray and core 5 days Fri 4/9/21 Thu 4/15/21

184 Selective demo of cementitious fireproofing 3 days Fri 4/9/21 Tue 4/13/21

185 Install all hangers (ceiling, M&E, Z girts etc.) 5 days Wed 4/14/21 Tue 4/20/21

186 Repair cementitious fireproofing 5 days Wed 4/21/21 Tue 4/27/21

187 Deliver wall studs 1 day Tue 4/27/21 Tue 4/27/21

188 Frame walls 5 days Wed 4/28/21 Tue 5/4/21

189 Rough-in above ceiling 10 days Wed 4/28/21 Tue 5/11/21

190 Rough-in walls 7 days Wed 5/12/21 Thu 5/20/21

191 Deliver ceiling steel stud 1 day Thu 5/20/21 Thu 5/20/21

192 Wall backing 3 days Thu 5/20/21 Tue 5/25/21

193 Partial inspections electrical, plumbing and framing 2 days Fri 5/21/21 Tue 5/25/21

194 Board, insulate, tape and caulk from ceiling height to 
Q-deck (board, tape and fill inside of IDF room)

8 days Wed 5/26/21 Fri 6/4/21

195 Frame ceilings 8 days Fri 6/4/21 Tue 6/15/21

196 Rough-in ceiling framing 10 days Mon 6/14/21 Fri 6/25/21

197 Ceiling backing and wall bracing 2 days Mon 3/29/21 Tue 3/30/21

198 Fire stop slab penetrations 1 day Mon 6/28/21 Mon 6/28/21

199 Wall and ceiling rough-in inspections 2 days Tue 6/29/21 Wed 6/30/21

200 Load board 2 days Tue 6/29/21 Wed 6/30/21

201 Pipe insulation 2 days Fri 7/2/21 Mon 7/5/21

202 Board, insulate, tape and fill walls and ceilings 15 days Fri 7/2/21 Thu 7/22/21

203 Prime plus one 5 days Fri 7/23/21 Thu 7/29/21

204 M&E finishes 10 days Fri 7/30/21 Fri 8/13/21

205 Fire alarm verification 3 days Mon 8/16/21 Wed 8/18/21

206 Cast and install lobby wall panels 5 days Fri 7/30/21 Thu 8/5/21

207 Install door frames and glazing extrusions 5 days Fri 7/30/21 Thu 8/5/21

208 Measure glass 1 day Fri 8/6/21 Fri 8/6/21

209 Final paint 6 days Tue 8/3/21 Wed 8/11/21

210 Flooring 5 days Thu 8/5/21 Thu 8/12/21

211 Millwork and wall panelling 10 days Thu 8/12/21 Wed 8/25/21

212 Amazon FF&E and AV -duration to be coordinated with 
Amazon 

8 days Fri 8/13/21 Tue 8/24/21

213 Glass 5 days Tue 8/17/21 Mon 8/23/21
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ID Task Name Duration Start Finish

214 Doors and hardware 7 days Wed 8/25/21 Thu 9/2/21

215 Balancing and commissioning 10 days Mon 8/16/21 Fri 8/27/21

216 Punch walk 1 day Fri 9/3/21 Fri 9/3/21

217 Consultant and city inspections 3 days Fri 9/3/21 Wed 9/8/21

218 Correct deficiencies 10 days Tue 9/7/21 Mon 9/20/21

6/14 7/26 9/6 10/18 11/29 1/10 2/21 4/4 5/16 6/27 8/8 9/19 10/31
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January 2020 July 2020 January 2021 July 2021

SPACES

410 West Georgia Street 

Vancouver BC

Project Schedule 

10:44 AM Thu 9/17/20 Page 7 of 1

DocuSign Envelope ID: 2A870D61-EC9C-40EA-B836-39F0DC5CCB15



Tab H

DocuSign Envelope ID: 2A870D61-EC9C-40EA-B836-39F0DC5CCB15



This is 
EXHIBIT “H”

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020

________________________________ 
Commissioner for taking affidavits 
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This is 
EXHIBIT “I” 

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020
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Commissioner for taking affidavits 
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KORNFELDllp
11.00 ONE BENTALL CENTRE T: 604.331.8300

LAWYERS
505 BURKARD STREET, BOX 11 F: 604.683.0570

VANCOUVER, B.C., CANADA V7X IMS WWW.KORNFELDLLP.COM 
E. Nei! Kornfeld, Q.C.

nkornfeld@kornfeldllp.com d: 604-331-8301

File NO.HOM002LEA181

September 28, 2020

BY COURIER

RGN British Columbia XXIII Limited Partnership
c/o Regus Corporation
229 Yonge St., Suite 400
Toronto, ON
Canada M5B 1N9

Attention: Wayne Berger

Dear Sirs/Mesdames:

Re: Lease Dated August 31, 2018 (the “Lease”) between Homer Street Office Properties
Inc. (the “Landlord”) and RGN British Columbia XXIII Limited Partnership (the 
“Tenant”) in respect of premises at 400 West Georgia Street, Vancouver, B.C. as more 
particularly defined in the Lease

We are the lawyers for the Landlord in respect of the above referenced matter. Regus pic 
(“Regus”) is the indemnifier in favour of the Landlord of the Tenant’s obligations under the Lease 
pursuant to an Indemnity Agreement dated the same day as the Lease, August 31, 2018. Regus is 
named as the Indemnifier in the Lease. The Landlord has provided to us a copy of correspondence 
from Regus (Redox pic) dated September 21, 2020 which included an order made by the Royal 
Court of Jersey at the request of Regus. A copy of that correspondence is enclosed for your 
convenience.

As you can see, and presumably are aware, the Order deals with the issuance, at the request of 
Regus, of a request by the Jersey Court to the Luxembourg Commercial Court for an order of 
bankruptcy against Regus and the appointment of a Trustee in Bankruptcy in respect of Regus.

Pursuant to the terms of the Lease (s. 15.1(e)), the Landlord does hereby give you Notice of the 
Indemnifier’s becoming insolvent or committing an act of bankruptcy or taking the benefit of any 
statute for bankrupt or insolvent debtors. If you fail, within 10 days of delivery of this notice to 
you, to post a security deposit either in cash or by letter of credit in a form satisfactory to the 
Landlord, in the amount of Ten Million Dollars ($10,000,000.00), being the value equal to the 
applicable maximum liability of Regus pursuant to the Indemnity Agreement, the Tenant will be 
in default under the Lease and the Landlord may without further notice to you exercise such of its 
remedies as the Landlord may elect, as provided in the Lease attendant upon there having occurred 
an Event of Default as defined in the Lease.

We trust you will govern yourselves accordingly.

I:\ENK\HOM003\LEA181\Docs\RGN\Default Matters'^ Regus re default v2 W. Berger.docx
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KORNFELD LLP
September 28, 2020 

Page 2

Please contact the undersigned should you wish to discuss the form of security to be provided and 
mechanics of its delivery to the Landlord.

c/o Regus Corporation
3000 Kell way Drive
Suite 140
Carrollton, TX 75006
Attention: Legal Department

cc Client attention Roz McQueen

Enclosure: Letter of 21 September, 2020
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District of Ontario
Division No. 09 - Toronto
Court No. 31-2688719
Estate No. 31-2688719

In the Matter of the Notice of Intention to make a
proposal of:

RGN British Columbia XXIII Limited Partnership
Insolvent Person

KSV RESTRUCTURING INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: November 13, 2020

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: November 13, 2020, 11:46
E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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This is 
EXHIBIT “K” 

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020

________________________________ 
Commissioner for taking affidavits 
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EXHIBIT “L” 

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020
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Commissioner for taking affidavits 
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KORNFELDllp
11.00 ONE BENTALL CENTRE T: 604.331.8300

LAWYERS
505 BURRARD STREET, BOX 11 F: 604.683.0570

VANCOUVER, B.G., CANADA V7X 1M5 WWW.KORNFELDLLP.COM 
E. Neil Kornl'eld, Q.C.

nkomfeld@konrfeldllp.com d: 604-331-8301d: 604-331-8301

File No.HOM002LEA181

November 19, 2020

BY COURIER

RGN British Columbia XXIII Limited Partnership
c/o Regus Corporation
3000 Kellway Drive
Carrollton, TX 75006
USA
Attention: Lease Administration

Dear Sirs/Mesdames:

Re: Lease Dated August 31, 2018 (the “Lease”) between Homer Street Office Properties
Inc. (the “Landlord”) and RGN British Columbia XXIII Limited Partnership (the 
“Tenant”) in respect of premises at 400 West Georgia Street, Vancouver, B.C. as more 
particularly defined in the Lease

We are the lawyers for the Landlord in respect of the above referenced matter and we write further 
to our letter of September 28, 2020, a copy of which is attached.

The Tenant has failed to remedy the Event of Default as defined in the Lease and as set out in our 
previous letter attached. Specifically, the Tenant has failed to post a security deposit either in cash 
or by letter of credit in a form satisfactory to the Landlord, in the amount of Ten Million Dollars 
($10,000,000.00), being the value equal to the applicable maximum liability of Regus pic pursuant 
to the Indemnity Agreement annexed to the Lease. In fact, the Tenant has advised that will not be 
providing such security. Accordingly, we, on behalf of the Landlord, do hereby give you notice 
of the Landlord’s termination of the Lease effective immediately and the Landlord’s re-entry into 
the leased Premises.

The termination of the Lease is made without prejudice to the Landlord’s rights and remedies 
available to it under the Lease and at law arising from the Tenant’s default and the early
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KORNFELD LLP
November 19, 2020 

Page 2

determination of the term, including recovery of all damages, costs and expenses suffered or 
incurred by the Landlord arising from the Tenant’s default.

Yours truly,

KORMILDlIP
Per:

E. Neil Komfeld, Q.C.* 
♦Law Corporation

ENK: hep 

cc:

RGN British Columbia XXIII Limited Partnership 
229 Yonge St., Suite 400
Toronto, ON
Canada M5B 1N9
Attention: Sr. Director of RE & Development

RGN British Columbia XXIII Limited Partnership 
c/o Regus Corporation
229 Yonge St., Suite 400
Toronto, ON
Canada M5B 1N9
Attention: Wayne Berger

cc Client attention Roz McQueen

Enclosure: Letter of September 28, 2020
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KORNFELDllp
1100 ONE BENTALL CENTRE T: 604.331.8300

LAWYERS
505 BURKARD STREET, BOX 11

VANCOUVER, B.C., CANADA V7X 1M5 
E. Neil Kornfeld, Q.C.

nkornfeld@kornfeldllp.com d: 604-id: 604-331-8301

WWW.KORNFELDLLP.COM
F: 604.683.0570

File No.HOM002LEA181

November 19, 2020

BY COURIER

RGN British Columbia XXIII Limited Partnership
c/o Regus Corporation
3000 Kellway Drive
Suite 140
Carrollton, TX 75006
USA

Attention: Legal Department

Dear Sirs/Mesdames:

Re: Lease Dated August 31, 2018 (the “Lease”) between Homer Street Office Properties
Inc. (the “Landlord”) and RGN British Columbia XXIII Limited Partnership (the 
“Tenant”) in respect of premises at 400 West Georgia Street, Vancouver, B.C. as more 
particularly defined in the Lease

As you are aware we are the lawyers for the Landlord in respect of the above referenced matter 
and we write further to our letter of September 28, 2020, a copy of which is attached.

The Tenant has failed to remedy the Event of Default as defined in the Lease and as set out in our 
previous letter attached. Specifically, the Tenant has failed to post a security deposit either in cash 
or by letter of credit in a form satisfactory to the Landlord, in the amount of Ten Million Dollars 
($10,000,000.00), being the value equal to the applicable maximum liability of Regus pic pursuant 
to the Indemnity Agreement. In fact, the Tenant has advised that will not be providing such 
security. Accordingly, we, on behalf of the Landlord, do hereby give you notice of the Landlord’s 
termination of the Lease effective immediately and the Landlord’s re-entry into the leased 
Premises.

The termination of the Lease is made without prejudice to the Landlord’s rights and remedies 
available to it under the Lease and at law arising from the Tenant’s default and the early 
determination of the term, including recovery of all damages, costs and expenses suffered or 
incurred by the Landlord arising from the Tenant’s default.
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KORNFELD llp
November 19, 2020 

Page 2

By a copy of this letter to the Indemnifier under the Lease, we are advising the Indemnifier of the 
termination of the Lease and are putting it on notice of the Landlord’s reservation of its rights and 
remedies against the Indemnifier.

Yours truly,

E. Neil JCornfeld, Q.C.* 
*Law Corporation

-"7
KORNFELD lEp /
Per: '' /

ENK: hep 

cc:

RGN British Columbia XXIII Limited Partnership 
c/o Regus Corporation
229 Yonge St., Suite 400
Toronto, ON
Canada M5B 1N9
Attention: Wayne Berger

cc Client attention Roz McQueen

Enclosure: Letter of September 28, 2020
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This is 
EXHIBIT “N” 

referred to in the affidavit of 
Joshua Nicosia 

dated December 8, 2020

________________________________ 
Commissioner for taking affidavits 
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Lee Nicholson 
Direct: (416) 869-5604 
leenicholson@stikeman.com 

November 26, 2020 By E-mail 

Kornfeld LLP 
1100 One Bentall Centre 
505 Burranrd Street, Box 11 
Vancouver, B.C. V7X 1M5 

Attention: E. Neil Kornfeld, Q.C. 

Dear Mr. Kornfeld: 

Re:  Lease dated August 31, 2018 (the “Lease”) between Homer Street Office Properties Inc. 
(the “Landlord”) and RGN British Columbia XXIII Limited Partnership (the “Tenant”) in 
respect of premises at 400 West Georgia Street, Vancouver, B.C. (the “Leased Premises”) 

We are counsel to RGN British Columbia XXIII Limited Partnership (the “Tenant”). We write in response 
to a notice of default dated September 28, 2020 and notice of termination dated November 19, 2020 
issued by the Landlord purporting to terminate the Lease in respect of the Leased Premises. 

On November 13, 2020, the Tenant filed a Notice of Intention to Make a Proposal (the “NOI”) under 
section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”). A copy 
of the certificate confirming the filing is enclosed. KSV Restructuring Inc. was appointed as proposal 
trustee in respect of the Tenant (the “Proposal Trustee”). Notice of the NOI filing was mailed to your 
client. 

Pursuant to section 69 of the BIA, there is a stay of proceedings in respect of the Tenant prohibiting 
creditors, including the Landlord, from exercising any rights and remedies against the Tenant during the 
NOI proceedings. Section 65.1 of the BIA further provides that no person is entitled to terminate any 
agreement of the insolvent person by reason only that the insolvent person is insolvent or a NOI has been 
filed in respect of the insolvent person. Accordingly, the Landlord acted in violation of the stay of 
proceedings and the purported termination of the Lease is null and void in all respects.  

The Tenant remains willing to continue the ongoing discussions between the parties to find a mutually 
acceptable resolution for the benefit of the Landlord and the Tenant as part of the NOI proceedings. 
Given Landlord’s actions and desire to terminate the Lease, the Tenant would be willing consider a full 
and final surrender of the Lease upon execution of mutual releases in favour of the parties, including the 
Tenant, the Landlord and the Indemnitor. Please let us know within the next five (5) days if this is of 
interest to your client. 

If the parties are unable to reach a resolution, the Tenant reserves all rights to continue its efforts to 
develop a proposal for the benefit of its stakeholders, which, may, among other things, disclaim or assign 
the Lease in accordance with the BIA. 
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Yours truly, 

Lee Nicholson 

cc. A. Taylor, Stikeman Elliott LLP
R. Kofman and M. Vininsky, KSV Restructuring Inc.
S. Zweig, Bennett Jones LLP
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Joshua Nicosia 
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Lee Nicholson 
Direct: (416) 869-5604 
leenicholson@stikeman.com 

December 7, 2020 By E-mail 

Kornfeld LLP 
1100 One Bentall Centre 
505 Burranrd Street, Box 11 
Vancouver, B.C. V7X 1M5 

Attention: E. Neil Kornfeld, Q.C. 

Dear Mr. Kornfeld: 

Re:  Lease dated August 31, 2018 (the “Lease”) between Homer Street Office Properties Inc. 
(the “Landlord”) and RGN British Columbia XXIII Limited Partnership (the “Tenant”) in 
respect of premises at 400 West Georgia Street, Vancouver, B.C. (the “Leased Premises”) 

We are counsel to RGN British Columbia XXIII Limited Partnership. Capitalized terms not otherwise 
defined have the meaning set out in our letter dated November 26, 2020. 

Further to our telephone conversation, we disagree with the Landlord’s position that the Lease was validly 
terminated following the filing of the NOI. We refer you to the decision of the Ontario Court of Appeal in 
Crystalline Investments Ltd. v. Domgroup Ltd. which sets out that upon filing of a NOI “the landlord's 
rights against the insolvent tenant are suspended subject to the right to collect rent on a day-to-day basis 
following the date of the notice or proposal”. We also note that section 65.1(2) applies to cases where the 
debtor has failed to pay “rent, royalties… or other payments of a similar nature…” There have been 
numerous cases where the stay of proceedings provided in sections 65.1 and 69 of the BIA have been 
applied to prevent the termination of an agreement such as in this instance. For examples, please see 
Nautical Data International Inc., (Re) and Cosgrove-Moore Bindery Services Ltd., (Re). 

The decision in Canadian Petcetera Ltd. Partnership v. 2876 R. Holdings Ltd. (“Petcetera”) referred to in 
our conversation is not applicable to this situation as it solely addressed instances of post-filing defaults 
and payments, which is not the case in this situation. In any event, Petcetera is not the law in Ontario and 
we refer you to the decision in Emergency Door Service Inc., (Re). 

The Tenant will vigorously contest any effort by the Landlord to seek a declaration that the Lease has 
been validly terminated from the Ontario Superior Court of Justice (Commercial List) (the “Court”), which 
is overseeing the NOI proceedings. 

As set out in our last letter, the Tenant wishes to continue the good faith discussions that were ongoing 
prior to the filing of the NOI and the purported termination of the Lease in order to develop a consensual 
resolution for the mutual benefit of the Tenant and the Landlord. It should be possible to develop a 
restructured replacement indemnity to replace the guarantee of Redox Plc., however, due to the various 
creditor protection proceedings involving Regus affiliates, a full letter of credit replacement is not possible 
in the current circumstances. If the Landlord remains unwilling to discuss a proposal that involves the 
Tenant continuing with the project, we would also consider options on a surrender of the Lease. 
Currently, we have concerns that the Landlord has taken advantage of the filing of Redox Plc to terminate 
the Lease and begin discussions with clients of the Tenant and its affiliates regarding their direct 
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occupation of the Leased Premises without the involvement of the Tenant. If the Landlord takes steps to 
interfere with pre-existing arrangements between the Tenant and its clients, the Tenant reserves all of its 
rights and claims against the Landlord with respect thereto. 

Lastly, the Tenant will be bringing a motion to extend the time for it to file a proposal in the NOI 
proceedings for another 45 days. We have reserved time before the Court on Monday, December 14, 
2020 at 2:15 p.m. to seek such an extension. We will serve you with our materials when they are 
available. 

Yours truly, 

Lee Nicholson 

cc. A. Taylor, Stikeman Elliott LLP
R. Kofman and M. Vininsky, KSV Restructuring Inc.
S. Zweig, Bennett Jones LLP
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IN THE MATTER OF THE NOTICE OF INTENTION 
BRITISH COLUMBIA XXIII LIMITED PARTNERSHIP

TO MAKE A PROPOSAL OF RGN Court / Estate No.: 31-2672741

112541937 v8

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

AFFIDAVIT OF JOSHUA NICOSIA
SWORN DECEMBER 8, 2020

STIKEMAN ELLIOTT LLP
Barristers & Solicitors
5300 Commerce Court West
199 Bay Street
Toronto, Canada M5L 1B9

Ashley Taylor LSO#: 39932E
Tel: (416) 869-5236
Email: ataylor@stikeman.com

Lee Nicholson LSO#: 66412I
Tel: (416) 869-5604
Email: leenicholson@stikeman.com

Ben Muller LSO#: 80842N
Tel: (416) 869-5543
Email: bmuller@stikeman.com
Fax: (416) 947-0866

Lawyers for RGN British Columbia XXIII
Limited Partnership
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Court / Estate No.: 31-2688719 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE MADAM 

JUSTICE DIETRICH 

) 

) 

) 

MONDAY, THE 14TH 

DAY OF DECEMBER, 2020 

 
IN THE MATTER OF THE NOTICE OF INTENTION 

TO MAKE A PROPOSAL OF 
RGN BRITISH COLUMBIA XXIII LIMITED PARTNERSHIP 

ORDER 
(Extension of Time to File a Proposal) 

THIS MOTION, made by RGN British Columbia XXIII Limited Partnership (the “NOI 

Debtor”) pursuant to section 50.4(9) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, 

as amended (the “BIA”), was heard this day by video-conference due to the COVID-19 crisis. 

ON READING the notice of motion of the NOI Debtor and the affidavit of Joshua Nicosia 

sworn December 8, 2020 and the First Report of KSV Restructuring Inc., in its capacity as the 

proposal trustee of the NOI Debtor (the “Proposal Trustee”); 

AND UPON HEARING the submissions of counsel for the NOI Debtor, counsel for the 

Proposal Trustee and those other parties listed on the counsel slip, no others appearing 

although duly served as appears on the affidavit of service of Ben Muller; 

SERVICE 

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and 

the Motion Record is hereby abridged and validated so that this Motion is properly returnable 

today and hereby dispenses with further service thereof. 

EXTENSION OF TIME TO FILE PROPOSAL 

2. THIS COURT ORDERS that the time within which the NOI Debtor is to file a proposal 

with the Official Receiver and stay of proceedings herein, is hereby extended to January 27, 

2021, pursuant to section 50.4(9) of the BIA. 
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GENERAL 

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the NOI Debtor, the Proposal Trustee and their respective 

agents in carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the NOI Debtor and to the Proposal Trustee, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order, to grant representative status to the NOI Debtor and the 

Proposal Trustee in any foreign proceeding, or to assist the NOI Debtor and the Proposal 

Trustee and their respective agents in carrying out the terms of this Order. 

4. THIS COURT ORDERS that this Order and all its provisions are effective on the date it 

is made without any need for entry and filing.  
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 
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ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

Proceeding commenced at Toronto 
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STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF RGN BRITISH 
COLUMBIA XXIII LIMITED PARTNERSHIP 
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MOTION RECORD 

(Returnable December 14, 2020) 
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