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Estate No. 31-2360759

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
Curriculum Services Canada/Services Des Programmes D’Etudes Canada
of the City of Toronto
in the Province of Ontario

NOTICE OF APPEAL FROM DISALLOWANCE

Medallion Corporation (“Medallion”), as authorized agents for 280 Richmond
Street West Limited, Creditor (the “Landlord”), will make a motion to a judge presiding
over the Commercial List on Wednesday, October 24, 2018 at 9:30 a.m., or on such other
date as may be scheduled at that time at 330 University Avenue, Toronto, Ontario, by
way of appeal from the disallowance by the Trustee dated September 19, 2018 of the

Landlord’s Proof of Claim dated April 20, 2018 and such other relief as is set out herein.
PROPOSED METHOD OF HEARING: The Motion is to be heard:
[] in writing under subrule 37.12.1(1) because it is

[] in writing as an opposed motion under subrule 37.12.1(4);

[X] orally.



THE MOTION IS FOR

(@)

(b)

()

(d)

(€)

(f)

An order setting aside the Notice of Partial Disallowance issued by RSM
Canada Limited (the “Trustee”), in its capacity as Trustee of the Estate of
Curriculum Services Canada Services Des Programmes D’Etudes Canada,
a Bankrupt (“Curriculum” or the “Bankrupt”), of the Landlord’s Proof of Claim

dated April 20, 2018;

A declaration of the Landlord’s rights under a Lease dated May 26, 2017

between the Landlord and Curriculum as Tenant (the “Lease”);

A declaration that the Landlord is entitled to an unsecured claim for the
balance of its accelerated rent claim pursuant to section 136(3) of the

Bankruptcy and Insolvency Act (“BIA”);

A declaration that the Landlord’s Proof of Claim is a valid and subsisting
claim in the Estate of the Bankrupt, in respect of the amounts set out in the

Affidavit of Joseph Cacciola sworn October 16, 2018;

In the alternative, an order declaring that the Landlord is entitled to a claim
in the Estate of the Bankrupt in such other amount as is determined by this

Honourable Court;

Such further or other order as to this Honourable Court may seem just.
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THE GROUNDS FOR THE MOTION ARE:

1. Medallion is the authorized agent for the Landlord, which is the owner of premises

at 150 John Street West, Toronto, Ontario, Suite 600 (the “Premises”).

2. The Lease was for 8,322 square feet of space for a term of ten years, six months,
commencing on July 1, 2017 and expiring on December 31, 2027, with basic rent payable

as follows:

Months 1-42 $21.50 per square foot per annum
Months 43-78 $23.50 per square foot per annum

Months 79-126 $25.50 per square foot per annum

3. In addition to basic rent, the Tenant was required to pay Additional Rent as defined

in the Lease.

4. Section 16 of the Lease deals with Defaults and Remedies. Sections 16.1 of the

Lease provides in part as follows:

If any of the following shall occur:

(f) Tenant, any assignee or a subtenant of all or substantially
all of the Premises makes an assignment for the benefit of
creditors or becomes bankrupt or insolvent or takes the
benefit of any statute for bankrupt or insolvent debtors or
makes any proposal, assignment, arrangement or
compromise with its creditors or Tenant sells all or
substantially all of its personal property at the Premises
other than in the ordinary course of business (and other than
in connection with a Transfer requiring Landlord’s consent
and approved in writing by Landlord), or steps are taken or
action or proceedings commenced by any person for the
dissolution, winding up or other termination of Tenant’s
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existence or liquidation of its assets (collectively called a
“‘Bankruptcy”);

(g) a trustee, receiver, receiver-manager, manager, agent or
other like person shall be appointed in respect of the assets
or business of Tenant or any other occupant of the
Premises;

then, without prejudice to and in addition to any other rights or
remedies to which Landlord is entitled hereunder or at law, the then
current and the next three (3) months’ Rent shall be forthwith due
and payable and Landlord shall have the following rights and
remedies, all of which are cumulative and not alternative, namely:

(i) to terminate this Lease in respect of the whole or any part of the Premises
by written notice to Tenant (it being understood that actual possession shall
not be required to effect a termination of this Lease and that written notice,
alone shall be sufficient); if this Lease is terminated in respect of part of the
Premises, this Lease shall be deemed to be amended by the appropriate
amendments, and proportionate adjustments in respect of Rent and any
other appropriate adjustments shall be made;

(v) to obtain damages from Tenant including, without limitation, if this Lease
is terminated by Landlord, all deficiencies between all amounts which would
have been payable by Tenant for what would have been the balance of the
Term, but for such termination, and all net amounts actually received by
Landlord for such period of time;

(vi) to suspend or cease to supply any utilities, services, heating, ventilating,
air conditioning and humidity control to the Premises, all without liability of
Landlord for any damages, including indirect or consequential damages,
caused thereby;

(vii) to obtain the Termination Payment from Tenant;

(viii) if this Lease is terminated due to the default of Tenant, or if it is
disclaimed, repudiated or terminated in any insolvency proceedings related
to Tenant (collectively “Termination”), to obtain payment from Tenant of the
value of all tenant inducements which were received by Tenant pursuant to
the terms of this Lease, the agreement to enter into this Lease or otherwise,
including, without limitation, the amount equal to the value of any leasehold
improvement allowance, tenant inducement payment, rent free periods,
lease takeover, Leasehold Improvements or any other work for Tenant’s
benefit completed at Landlord’s cost or any moving allowance, which value
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shall be multiplied by a fraction, the numerator of which shall be the number
of months from the date of Termination to the date which would have been
the natural expiry of this Lease but for such Termination, and the
denominator of which shall be the total number of months of the Term as
originally agreed upon.

5. On March 28, 2018, Curriculum filed an Assignment for the General Benefit of
Creditors (the “Assignment”). Amy Coupal, an officer and director of Curriculum, swore
a Statement of Affairs dated March 28, 2018, in which she swore that Curriculum had
assets totalling $1,903,563.87 and liabilities totalling $5,605,253.28, for a deficiency of
$3,701,689.41. The Statement of Affairs was commissioned by Daniel Weisz of RSM

Canada Limited.

6. The single largest liability shown on the Statement of Affairs was Curriculum’s

liability to the Landlord, which was reflected as follows:

(@  Unsecured claim: $3,986,725.25

(b)  Preferred claim: $100,558.59

7. On March 29, 2018, pursuant to the Assignment, Curriculum became bankrupt.

RSM Canada Inc. was appointed as Trustee.

8. On April 20, 2018, Medallion filed a Proof of Claim with the Trustee on behalf of
the Landlord for an unsecured claim in the amount of $4,028,111.23 and a preferred claim

in the amount of $100,558.59 in accordance with its rights under the Lease.

9. On April 23, 2018, the Trustee issued a Notice of Disclaimer of the Lease.
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10.  Following the Disclaimer, the Landlord successfully mitigated its damages by re-

leasing the Premises.

11.  The Trustee did not request any information from the Landlord or advise that it was

considering disallowing the Landlord’s claim.

12. On September 19, 2018, the Trustee issued a Notice of Partial Disallowance of
Claim pursuant to subsection 135(3) of the BIA (the “Disallowance”), allowing the
Landlord’s preferred claim in the amount of $24,571.00 and disallowing the Landlord’s

unsecured claim in its entirety on the following bases:

(@) The Trustee’s realization on the assets of the Premises totalled only

$24,571.00, thus the Landlord’s preferred claim is limited to $24,571.00;

(b) Under the provisions of the BIA and the Ontario Commercial Tenancies Act
RSO 1990, c L.7 (the “CTA”), a landlord cannot claim damages under a

lease which has been disclaimed;

(c) The Lease lacks an acceleration provision that accelerates rent for the

remaining term of the Lease.

13. Section 38 of the CTA does not restrict the landlord’s preferential claim for

accelerated rent to amounts realized from the property on the premises under lease.
14.  Section 38(1) of the CTA provides as follows:
Lien of landlord in bankruptcy, etc.

38. (1) In case of an assignment for the general benefit of creditors,
or an order being made for the winding up of an incorporated
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company, or where a receiving order in bankruptcy or authorized
assignment has been made by or against a tenant, the preferential
lien of the landlord for rent is restricted to the arrears of rent due
during the period of three months next preceding, and for three
months following the execution of the assignment, and from thence
so long as the assignee retains possession of the premises, but
any payment to be made to the landlord in respect of accelerated
rent shall be credited against the amount payable by the person
who is assignee, liquidator or trustee for the period of the person’s
occupation.

15.  Section 136(1)(f) of the BIA restricts the priority claim of lessors as follows:

(f) the lessor for arrears of rent for a period of three months
immediately preceding the bankruptcy and accelerated rent for a
period not exceeding three months following the bankruptcy if
entitled to accelerated rent under the lease, but the total amount so
payable shall not exceed the realization from the property on the
premises under lease, and any payment made on account of
accelerated rent shall be credited against the amount payable by
the trustee for occupation rent;

16. However, section 136(3) of the BIA provides:

Balance of claim

(3) A creditor whose rights are restricted by this section is entitled
to rank as an unsecured creditor for any balance of claim due him.

17.  Accordingly, the Landlord is entitled to an unsecured claim for the balance of its

claim for accelerated rent under the CTA.

18.  In addition, neither the BIA nor the CTA prohibit a landlord from filing an unsecured
contractual claim for damages arising from breach of a lease, including bankruptcy of the

tenant.
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19. The Supreme Court of Canada explicitly recognized in Highway Properties Ltd. v.
Kelly Douglas & Co. 1971 CanLll 123 (SCC) that leases are both contracts and give rise
to an interest in land. Under general contract law principles, a landlord is entitled to file

an unsecured proof of claim for damages arising from the tenant’s breach of the lease.

20.  Under the plain wording of the Lease:

(@)  The Assignment was an event of default;

(b) Pursuant to the default, the Landlord is entitled to (among other things):

) Damages, including all deficiencies between amounts which would
have been payable by Tenant for what would have been the balance
of the Term, but for such termination, and all net amounts actually
received by Landlord for such period of time;

(i) The Termination Payment from Tenant; and/or

(i)  The value of all tenant inducements which were received by Tenant
pursuant to the Lease, including the value of any leasehold
improvement allowance, tenant inducement payment, rent free
periods, lease takeover, Leasehold Improvements or any other work
for Tenant’s benefit completed at Landlord’s cost.

21. The Notice of Disclaimer is a further event of default under the Lease, entitling the

Landlord to a claim for contractual damages as set out in the Lease.

22.  As aresult of its mitigation, the Landlord is confining its unsecured claim to:

(@) The balance of its claim for accelerated rent, pursuant to the provisions of

the BIA;
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(b) Recovery of tenant inducements, calculated pursuant to the formula set out

in the Lease.

23. Sections 135 and 136 of the BIA.

24.  Such further and other grounds as the lawyers may advise.

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

Motion:

(&)  The Affidavit of Joseph Cacciola sworn October 16, 2018;

(b)  Such further and other evidence as the lawyers may advise and this

Honourable Court may permit.

October 17, 2018 MINDEN GROSS LLp
Barristers and Solicitors
2200 - 145 King Street West
Toronto, ON M5H 4G2

Catherine Francis (Lsuc# 26900N)
cfrancis@mindengross.com

Tel: 416-369-4137
Fax: 416-864-9223

Lawyers for Medallion Corporation as
authorized agents for 280 Richmond Street
West Limited
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TO: PALLETT VALO LLP
Lawyers & Trade-mark Agents
77 City Centre Drive
West Tower, Suite 300
Mississauga, Ontario L5B 1M5

Alex llchenko
ailchenko@pallettvalo.com
Tel: 905-273-3022 Ext. 203
Fax: 905-273-6920

Lawyers for the Trustee, RSM Canada Limited

#3404548 | 4019296
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IN THE MATTER OF THE BANKRUPTCY OF
Curriculum Services Canada/Services Des Programmes D’Etudes Canada
of the City of Toronto, in the Province of Ontario

Estate No. 31-2360759

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

Proceeding commenced at Toronto

NOTICE OF APPEAL FROM DISALLOWANCE

MINDEN GROSS LLpP
Barristers and Solicitors
2200 - 145 King Street West
Toronto, ON M5H 4G2

Catherine Francis (LSUC# 26900N)
cfrancis@mindengross.com

Tel: 416-369-4137
Fax: 416-864-9223

Lawyers for Medallion Corporation as authorized
agents for 280 Richmond Street West Limited




1.

12

Estate No. 31-2360759
ONTARIO

SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
Curriculum Services Canada/Services Des Programmes D’Etudes Canada
of the City of Toronto
in the Province of Ontario

AFFIDAVIT OF JOSEPH CACCIOLA
(sworn October 16, 2018)

|, Joseph Cacciola, of the City of Toronto, in the Province of, Ontario,

MAKE OATH AND SAY:

| am the General Manager, Commercial Properties — Office Portfolio at

Medallion Corporation, authorized agents for 280 Richmond Street West Limited (the

‘Landlord”), a creditor of the Bankrupt, Curriculum Services Canada/Services Des

Programmes D’Etudes Canada (hereinafter referred to as “Curriculum” or the “Tenant”).

2.

The Landlords owns premises at 150 John Street West, Toronto, Ontario,

Suite 600 (the “Premises”).

3.

This affidavit is based upon my personal involvement in the matters at

issue and a review of documents. Where this affidavit is based upon information

received from others, | verily believe that information to be true.
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4. Curriculum was a tenant at the sixth floor of the Premises pursuant to a
Lease dated May 26, 2017 between the Landlord and Curriculum (the “Lease”).

Attached hereto and marked as Exhibit “A” to this my affidavit is a copy of the Lease.

5. The Lease was for 8,322 square feet of space at the Premises for a term
of ten years, six months, commencing on July 1, 2017 and expiring on December 31,

2027, with basic rent payable as follows:

Months 1-42 $21.50 per square foot per annum
Months 43-78 $23.50 per square foot per annum

Months 79-126 $25.50 per square foot per annum

6. In addition to basic rent, the Tenant was required to pay Additional Rent

as defined in the Lease.

7. Section 16 of the Lease deals with Defaults and Remedies. Sections 16.1

of the Lease provides in part as follows:

If any of the following shall occur:

(f) Tenant, any assignee or a subtenant of all or substantially
all of the Premises makes an assignment for the benefit of
creditors or becomes bankrupt or insolvent or takes the
benefit of any statute for bankrupt or insolvent debtors or
makes any proposal, assignment, arrangement or
compromise with its creditors or Tenant sells all or
substantially all of its personal property at the Premises
other than in the ordinary course of business (and other than
in connection with a Transfer requiring Landlord’s consent
and approved in writing by Landlord), or steps are taken or
action or proceedings commenced by any person for the
dissolution, winding up or other termination of Tenant’s
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existence or liquidation of its assets (collectively called a
“‘Bankruptcy’);

(g) a trustee, receiver, receiver-manager, manager, agent or
other like person shall be appointed in respect of the assets
or business of Tenant or any other occupant of the
Premises;

then, without prejudice to and in addition to any other rights or
remedies to which Landlord is entitled hereunder or at law, the then
current and the next three (3) months’ Rent shall be forthwith due
and payable and Landlord shall have the following rights and
remedies, all of which are cumulative and not alternative, namely:

(i) to terminate this Lease in respect of the whole or any part of the
Premises by written notice to Tenant (it being understood that actual
possession shall not be required to effect a termination of this Lease and
that written notice, alone shall be sufficient); if this Lease is terminated in
respect of part of the Premises, this Lease shall be deemed to be
amended by the appropriate amendments, and proportionate adjustments
in respect of Rent and any other appropriate adjustments shall be made;

(v) to obtain damages from Tenant including, without limitation, if this
Lease is terminated by Landlord, all deficiencies between all amounts
which would have been payable by Tenant for what would have been the
balance of the Term, but for such termination, and all net amounts actually
received by Landlord for such period of time;

(vi) to suspend or cease to supply any utilities, services, heating,
ventilating, air conditioning and humidity control to the Premises, all
without liability of Landlord for any damages, including indirect or
consequential damages, caused thereby;

(vii) to obtain the Termination Payment from Tenant;

(viii) if this Lease is terminated due to the default of Tenant, or if it is
disclaimed, repudiated or terminated in any insolvency proceedings
related to Tenant (collectively “Termination”), to obtain payment from
Tenant of the value of all tenant inducements which were received by
Tenant pursuant to the terms of this Lease, the agreement to enter into
this Lease or otherwise, including, without limitation, the amount equal to
the value of any leasehold improvement allowance, tenant inducement
payment, rent free periods, lease takeover, Leasehold Improvements or
any other work for Tenant’s benefit completed at Landlord’s cost or any

14
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moving allowance, which value shall be multiplied by a fraction, the
numerator of which shall be the number of months from the date of
Termination to the date which would have been the natural expiry of this
Lease but for such Termination, and the denominator of which shall be the
total number of months of the Term as originally agreed upon.

8. On March 28, 2018, Curriculum filed an Assignment for the General
Benefit of Creditors (the “Assignment”). Amy Coupal, an officer and director of
Curriculum, swore a Statement of Affairs dated March 28, 2018, in which she swore that
Curriculum had assets totalling $1,903,563.87 and liabilities totalling $5,605,253.28, for
a deficiency of $3,701,689.41. Attached hereto and marked as Exhibit “B” to this my

affidavit is a copy of the Statement of Affairs.

9. The single largest liability shown on the Statement of Affairs was

Curriculum’s liability to the Landlord, which was reflected as follows:

(a) Unsecured claim: $3,986,725.25
(b) Preferred claim: $100,558.59
10. On March 29, 2018, pursuant to the Assignment, Curriculum became

bankrupt. RSM Canada Inc. was appointed as Trustee.

11. Curriculum’s bankruptcy was an event of default under the Lease,
triggering the Landlord’s contractual rights and remedies under section 16 of the Lease.
As set out in the Lease these remedies are cumulative and include three months’

accelerated rent and damages.

15
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12. On April 20, 2018, Medallion filed a Proof of Claim with the Trustee on
behalf of the Landlord for an unsecured claim in the amount of $4,028,111.23 and a
preferred claim in the amount of $100,558.59 in accordance with its rights under the
Lease. Attached hereto and marked as Exhibit “C” to this my affidavit is a copy of the

Proof of Claim (without the attachment, being a copy of the Lease).

13. The Landlord’s damages claim was subject to the Landlord being able to

mitigate its damages, as set out in the Lease.

14. On April 23, 2018, the Trustee issued a Notice of Disclaimer of the Lease
(the Disclaimer). Attached hereto and marked as Exhibit “D” to this my affidavit is a

copy of the Disclaimer.

15. Under the Lease, the Disclaimer was a further event of default. In the
event of a disclaimer, the Landlord is entitled under the Lease to claim, among other
things, the value of all tenant inducements which were received by Tenant pursuant to

the terms of this Lease, including free rent periods.

16. Following the Disclaimer, the Landlord was successful in mitigating its
damages arising from Curriculum’s bankruptcy. Fortunately, another existing tenant in

the building was prepared to take over Curriculum’s space.

17. Although the Landlord was the largest potential creditor in Curriculum’s
bankruptcy estate, the Trustee did not ask for me for any information supporting the
Proof of Claim, did not inquire about the progress of our mitigation efforts and did not

advise that it was contemplating issuing a Notice of Disallowance.

16
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18. On September 19, 2018, the Trustee issued a Notice of Partial
Disallowance of Claim (the “Disallowance”), allowing the Landlord’s preferred claim in
the amount of only $24,571.00 and disallowing the entirety of the Landlord’s unsecured
claim. Attached hereto and marked as Exhibit “E” to this my affidavit is a copy of the

Disallowance.

19. The Trustee incorrectly takes the position that the Lease does not permit

the Landlord to claim damages in the event of a bankruptcy or disclaimer of the Lease.

20. The Landlord has incurred costs in re-leasing the sixth floor of the
Premises and retains a contingent claim in the event the replacement tenant defaults.
However, the Landlord is prepared to confine its Proof of Claim to the three months’
accelerated rent and recovery of tenant inducements provided to Curriculum, as it is

entitled to do under the Lease.

21. The tenant inducements which the Landlord provided to Curriculum are as

follows:

(a) Leasehold Improvements provided at the Landlord’s cost under the

Lease, in the amount of $45,280.00;

(b) Free rent for a six-month period, totalling $175,225.28.

22. Attached hereto and marked as Exhibit “F” to this my affidavit is a copy of
a Quote/Contract from Lincoln Construction Group to Medallion dated August 28, 2017,
representing out-of-pocket costs incurred by the Landlord performing work for the tenant

under the Lease.

17
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23. Attached hereto and marked as Exhibit “G” to this my affidavit is

spreadsheet setting out the free rent provided to Curriculum.

24. The Disclaimer was issued 9% months after the commencement date of
the Lease. The total Lease was for 126 months. Pursuant to the formula contained in
the Lease, the Landlord is entitled to claim $203,442.37 in respect of the leasehold

improvements and free rent, in addition to the balance of its claim for accelerated rent.

25. I make this affidavit in support of the Landlord’s appeal from disallowance

and for no improper purpose.

SWORN BEFORE ME at the City of

)

Toronto, in the Province of Ontario ;
on the 16t day of October, 2018 )
| )
3

/ )

Commissioner for Taking Affidavits JOSEPH CACCIO

(or as may be)
Doreen Lee, a Commissioner efc.,
City of Toranto, for Medallion Properties Inc,,
and its subsidiaries.
Expires April 20, 2020.

#3417014 | 4109296
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This is Exhibit “A” referred to
in the Affidavit of Joseph Cacciola
sworn this 16" day

of October, 2018

/

A Commissioner for Taking Affidavits

Doreen Lee, a Commissioner etc.,
City of Toronto, for Medallion Properties Inc.,
and its subsidiaries.
Expires April 20, 2020.
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MEDALLION CORPORATION
MULTI TENANT OFFICE LEASE

MEDALLION CORPORATION
as authorized agent for

280 RICHMOND STREET WEST LIMITED

LANDLORD
-and -

CURRICULUM SERVICES CANADA

(a Federal non-share corporation)

TENANT

LEASE

Project: 150 John Street West, Toronto, Ontario
Premises: Suite 600

Term: Ten (10) years and six (6) months

Based on P:\Departments\Operations\Lease 2017\DOCS 1-#2829658-v5B-MEDALLION_OFFICE_LEASE -
_CURRICULUM_SERVICES_CANADA.DOC
#2829658 v5B
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THIS LEASE dated as of the 26" day of May, 2017

BETWEEN:

MEDALLION CORPORATION, as
authorized agent for

280 RICHMOND STREET WEST LIMITED

(hereinafter called “Landlord™)

OF THE FIRST PART
—and —
CURRICULUM SERVICES CANADA
(hereinafter called “Tenant™)
OF THE SECOND PART

1. LEASE SUMMARY

The following is a summary of some of the basic terms of this Lease, which are
elaborated upon in the balance of this Lease, For details of the terms referred to below, recourse
should be had to the balance of this Lease. This Section 1 is for convenience and if a conflict
occurs between the provisions of this Section 1 and any other provisions of this Lease, the other
provisions of this Lease shall govern.

(a)
(b)
(©)
(d
©)

®

@

(h)

Premises: Suite 600, 150 John Street, Toronto, Ontario;

Term: Ten (10) years, six (6) months;

Commencement Date: July 1, 2017, subject to Section 1 of Schedule “C”;
Expiry Date: December 31, 2027, subject to Section 1 of Schedule “C”;

Basic Rent: an amount per square foot of Rentable Area of the Premises as
follows:

Months 1-42 $21.50 per annum
Months 43-78 $23.50 per annum
Months 79-126 $25.50 per annum;

Rentable Area of Premises: eight thousand three hundred r-th /8.33’5)
square feet, certified in accordance with this Lease;

Rent Deposit:  Seventy-Three Thousand Nine Hundred Ninety-Three Dollars
and Eighty-Six Cents ($73,993.86) in total, Thirty-Two Thousand Six Hundred
Seven Dollars and Eighty-Eight Cents ($32,607.88) to be applied against the first
Rent coming due under this Lease, with the remainder to be held by Landlord as
prepaid rent and applied in accordance with the Rent Deposit Agreement;

Use of Premises: general office use, to the extent permitted by all Laws and to
the extent in keeping with the standards of a high-quality, superior office building;

Address for Service of Notice on Tenant:

at the Premises
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Address for Service of Notice on Landlord:

970 Lawrence Avenue West, Suite 304
Toronto, Ontario M6A 3B6
Fax: 416-256-2827

Attention: Director, Commercial Leasing & Operations
)] Special Provisions: See Schedule “C”, if applicable.

Landlord’s Work

Tenant’s Work

Fixturing Period

Leasehold Improvement Allowance
Operating Costs and Realty Taxes Estimates for 2016
Bicycle Storage

Space Planner

24-Hour Access

Security

Option to Extend

Executive Management Approval Condition

S0P AW

— "

2. DEFINITIONS

Where used in this Lease, the following words or phrases shall have the meanings set
forth in the balance of this Article.

2.1 “Additional Rent” shall have the meaning ascribed to it in Section 5.3.

22 “Architect” means a duly qualified independent architect, engineer, surveyor, certified

space planner or quantity surveyor or other qualified person appointed or employed by Landlord
from time to time.

2.2A  “Bankruptcy” shall have the meaning ascribed to it in Section 16.1 below.
2.3 “Basic Rent” shall have the meaning ascribed to it in Section 5.2 hereof.
2.4 “Building” means the building in which the Premises are located.

2.5  “Building Hours” means such Building Hours for the Project as determined by Landlord
from time to time and, which unless otherwise determined by Landlord, shall be from 8:00am to
6:00pm, Monday through Friday, and CLOSED on Saturday, Sunday and Holidays, and subject
to applicable Laws.

2.6  “Capital Taxes” means the amount determined by multiplying each of the “Applicable
Rates” by the “Project Capital” and totalling the products. “Project Capital” is the amount of
capital which Landlord determines, without duplication, is invested from time to time by
Landlord, the owners or all of them, in doing all or any of the following: acquiring, developing,
expanding, redeveloping and improving the Project. Project Capital will not be increased by any
financing or refinancing (except to the extent that the proceeds are invested directly as Project
Capital). An “Applicable Rate” is the capital tax rate specified from time to time under any
statute of Canada and any statute of the Province which imposes a tax in respect of the capital of
corporations. Each Applicable Rate will be considered to be the rate that would apply if none of
Landlord or owners employed capital outside of the Province in which the Project is situate.

2.7  “Commencement Date” shall have the meaning ascribed to it in subsection 1(c).

2.8  “Common Facilities” means: (a) the Project, excluding only Leasable Areas, Storage
Areas, and premises at or below grade, whether leased or not, used for sports, fitness or other
recreational purpose; but Common Facilities shall include, without limitation: (i) all areas,
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facilities, structures, systems, improvements, furniture, fixtures and equipment forming part of or
located on the Project; (ii) the lands forming part of the Project; (iii) the Parking Facilities; (iv)
Landlord’s management offices and facilities to the extent used for management of the Project;
and (b) all lands, areas, facilities, improvements, structures, furniture, fixtures and equipment
serving or benefiting the Project, whether or not located within the Project, to the extent that the
same are designated or intended by Landlord to be part of the Common Facilities from time to
time; Landlord shall have the right to designate, amend and re-designate the Common Facilities
from time to time.

2.9  “CPI” means the Consumer Price Index for all items for Canada published by Statistics
Canada or by any successor thereof or any other governmental agency whose responsibility it is
to publish such statistics, or, if such index is at any time not published, such other index or
numerical factor as designated or determined by Landlord, acting reasonably, reflecting the
relative purchasing power of the Canadian dollar from time to time. In case of any required
comparison of the CPI for any period of time with the CPI of any other period of time, Landlord
shall be entitled to make such adjustments or conversions as shall be determined by Landlord to
be appropriate, including any adjustments for the calculation of the CPI in respect of different
base years from time to time.

2,10 “Effective Interest Rate” means, at any time, the rate of interest per annum equal to the
offer side yield on Government of Canada bonds having a term equal to or similar to the
remaining average life of the remainder of the Rent payments during the original Term or
Extension Term, as the case may be, determined by Landlord acting reasonably, at 11:00 a.m.
(Toronto time) on the business day immediately preceding the Termination Date.

2.11 “Excess Costs” shall have the meaning ascribed to it in Section 7.3 below.

2.11A “Force Majeure” shall mean any strike, lockout, walkout, labour dispute, Act of God,
governmental restriction, regulation or control, enemy or hostile governmental action, acts of
terrorism, civil commotion, insurrection, sabotage, explosion, earthquake, fire or other casualty
or by any other event similar to the foregoing.

2.12  “Insured Damage” shall mean that part of any damage or destruction occurring to the
Premises or the Project (as the case may be) to the extent to which the cost of repair is actually
recovered or recoverable pursuant to policies of insurance which Landlord has maintained
pursuant hereto or which Landlord otherwise maintains, to the extent that the premiums for
which are included in Operating Costs.

2.12A “Landlord’s Accountant” shall mean a third-party independent accounting firm or third-
party independent accountant retained by Landlord.

2,13 “Laws” means all statutes, regulations, by-laws, orders, rules, requirements and
directions of all federal, provincial, municipal and other governmental and other authorities
having jurisdiction.

2.14 “Lease” means this lease including all of the schedules attached hereto.

2.15 “Leasable Areas” means all areas and spaces of the Project to the extent designated or
intended from time to time by Landlord to be leased to tenants, whether leased or not, but
excluding the following, to the extent the same may exist from time to time, and whether or not
the same are leased from time to time or all the time: Storage Areas, Parking Areas and
Facilities, all below grade areas and other service areas and facilities which may be leased or
licensed from time to time, and temporary and moveable units such as booths, pushcarts and the
like.

2.16 “Leasehold Improvements”, where used in this Lease, includes without limitation, all
fixtures, improvements, installations, alterations and additions from time to time made, erected
or installed in or about the Premises, and includes all the following, whether or not any of the
same are in fact Tenant’s or trade fixtures and whether or not they are easily disconnected and
moveable: doors, partitions and hardware; mechanical, electrical and utility installations;
carpeting, drapes, other floor and window coverings and drapery hardware; decorations; heating,
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ventilating, air conditioning and humidity control equipment; lighting fixtures and controls;
built-in furniture and furnishings and built-in appliances (such as dishwashers and instant hot
taps); counters in any way connected to the Premises or to any utility services located therein,
The only exclusions from Leasehold Improvements are free-standing furniture, trade fixtures and
equipment not in any way connected to the Premises or to any utility systems located therein.

217 (a)

“Operating Costs” means the aggregate of all expenses and costs of every kind
determined, for each fiscal period designated by Landlord, on an accrual basis in
accordance with generally accepted accounting principles and without duplication,
incurred by or on behalf of Landlord with respect to and for the operation,
maintenance, repair, replacement and management of the Project and all insurance
relating to the Project, unless otherwise expressly set out herein. Provided that if
the Project is less than one hundred percent (100%) completed or occupied for any
time, Operating Costs shall be adjusted to mean the amount obtained by adding to
the actual Operating Costs during such time additional costs and amounts as
would have been incurred or otherwise included in Operating Costs if the Project
had been one hundred percent (100%) completed, leased and occupied as
determined by Landlord acting reasonably; for clarification, Landlord shall be
entitled to adjust upward only those amounts which may vary depending on
occupancy. This gross up is for the sole purpose of equitably dividing the cost of
such items among the tenants actually occupying the Building and is to ensure
that: (a) this Lease is on an absolutely net net basis to the Landlord; and (b) the
Landlord is not subsidizing any tenant in the Building for costs that would
otherwise be paid in full by the tenant if the Building was in fact one hundred
percent (100%) completed, leased and occupied. For further clarity the Landlord
shall not profit from the terms of this paragraph and any such gross up shall be net
revenue neutral with respect to cost recovery to the Landlord, and the gross up
shall not in any case result in the Tenant paying more than its Proportionate Share
of such Operating Costs had the Building been in fact one hundred percent
(100%) completed, leased and occupied.

Without in any way limiting the generality of the foregoing, Operating Costs shall
include all costs in respect of the following:

@ all remuneration including wages and fringe benefits of employees directly
employed or engaged in the operation, maintenance, repair, replacement,
and management of the Project, including contributions and premiums
towards unemployment and Workers Compensation insurance, pension
plan contributions and similar premiums and contributions;

(i)  heating, ventilating, air conditioning and humidity control and fire
sprinkler maintenance and monitoring, if any, of the Project;

(iii)  cleaning, janitorial services (including in-suite janitorial), window
cleaning, waste removal, recycling program and pest control;

(iv)  operation, maintenance, repair and replacements in respect of any
elevators, escalators and other transportation equipment, if any;

) the provision of all utilities supplied to the Project and the cost of
consumption of all utilities consumed on the Project including, without
limitation, hot and cold water, gas, electricity (including in-suite
electricity), steam, sewer charges and any other utilities or forms of
energy;

(vi)  landscaping and maintenance of all outside areas, including snow and ice
removal;

(vii)  pest control and pest extermination;
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(viii)

(ix)

()

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)
(xviii)
(xix)

(xx)

(xxi)

depreciation or amortization of the costs of such items including
structures, improvements, furnishings, fixtures, equipment, machinery,
facilities, systems and property which is part of or installed in or used in
connection with the Project (except to the extent that the costs are charged
fully in the year in which they are incurred) (for clarification, including the
costs, as determined by Landlord, acting reasonably, of those components
in existence at the date hereof) which, by their nature, require periodic or
substantial repair or replacement (including, for clarification, periodic
upgrades to the Common Facilities), depreciated or amortized over
Landlord’s reasonable estimate of the economic life thereof (but at
Landlord’s option not to exceed fifteen (15) years), and interest on the
undepreciated or unamortized cost of such items in respect of which
depreciation or amortization is included herein at two percent (2%) per
annum in excess of the Prime Rate;

machinery, equipment, facilities, systems and property installed in or used
in connection with the Project if the principal purpose or intent of the same
or such use or installation was to reduce the cost or consumption of other
items included in Operating Costs, whether or not such other costs are in
fact reduced;

all insurance which Landlord is obliged to obtain and/or which Landlord
otherwise obtains and the cost of any deductible amounts payable by
Landlord in respect of any insured risk or claim;

policing, supervision, security and traffic control;

all maintenance, repairs and replacements in respect of the Project and all
machinery, equipment, facilities, systems and fixtures located therein;

office expenses including telephone, stationery and supplies;

engineering, accounting, legal and other consulting and professional
services related to Common Facilities, including the cost of preparing
statements respecting Operating Costs;

the purchase, maintenance, repair and replacement of holiday or other
special decorations for the Project;

signs including, without limitation, the cost of all repairs, maintenance and
rental charges in respect thereof;

communications, sound, visual, lighting and other systems;
business taxes, if any, on Common Facilities;
decoration of Common Facilities;

contribution, as determined by Landlord, acting reasonably and bona fide,
but in Landlord’s sole discretion, on account of all costs in the nature of
those included in Operating Costs in respect of all shared facilities and
services including, without limitation, loading areas and docks, parking
ramps, driveways and exterior areas, which will be shared by users of the
Project and the users of any other property, and all costs to the extent
Landlord is required to contribute to the same in respect of the Project or
Landlord’s ownership of the same, whether or not such costs are incurred
directly in respect of the Project;

all costs in the nature of Operating Costs incurred by Landlord in
consequence of its interest in the Project such as maintaining, cleaning,

Based on P:\Departments\Operations\Lease 2017\ADOCS 1-#2829658-vSB-MEDALLION_OFFICE_LEASE -
_CURRICULUM_SERVICES_CANADA.DOC

#2829658 v5B

29



(b)

(c)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

and clearing of ice and snow from municipal sidewalks, adjacent property
and the like;

Capital Taxes;

Sales Taxes payable by Landlord on the purchase of goods and services
included in Operating Costs (excluding any such Sales Taxes which are
available to and claimed by Landlord as a credit or refund in determining
Landlord’s net tax liability on account of Sales Taxes, but only to the
extent that such Sales Taxes are included in Operating Costs);

the fair rental value (having regard to rentals prevailing from time to time
for similar space) of space occupied by Landlord for management,
supervisory or administrative purposes relating to the Project;

Intentionally Deleted;

Realty Taxes and other taxes incurred by Landlord or allocated by
Landlord in respect of the Common Facilities, and the portion allocable to
the Leaseable Areas, of the amount, if any, of Realty Taxes charged
against the Project in excess of the amount of Realty Taxes, in the
aggregate, charged against the Leaseable Areas in the Project;

(xxvii) all costs incurred by Landlord for the purpose or intent of reducing any

Realty Taxes or other taxes, including, without limitation, costs incurred
by Landlord as contemplated by Section 6.6 below, whether or not Realty
Taxes are in fact reduced;

(xxviii) interest on a deposit paid by Landlord to the supplier of a utility at a rate

(xxix)

which shall be one percent (1%) per annum in excess of the rate of interest
known as the Prime Rate;

the amount of any deposits paid to a utility supplier lost by Landlord as a
result of any Bankruptcy (as defined in Section 16.1(f) below) of any
utility supplier amortized over a period of three (3) years from the date of
such Bankruptcy and interest thereon at a rate of one percent (1%) per
annum in excess of the Prime Rate;

Operating Costs, however, shall be reduced by the following to the extent actually

received by Landlord:

(i) proceeds of insurance and damages paid by third parties in respect of and
to the extent of costs included in Operating Costs as set forth above;

(ii)  contributions from parties, other than tenants of the Project, if any, in
respect of Operating Costs, such as contributions made by parties in
respect of their sharing the use of Common Facilities, but not including in
such contributions rent or fees charged directly for the use of any Common
Facilities such as parking fees, if any, and rent for Storage Areas;

(iii) amounts, if any, received by Landlord on account of Excess Costs as
provided in Section 7.3 below; and

(iv)  any interest credit received from the supplier of utility which has requested

a deposit as contemplated in subsection 2.17(a)(xxviii) above.

Operating Costs, however, shall exclude the following:

()

Realty Taxes except to the extent included as set forth above (the intent
being not to duplicate Tenant’s obligations in respect thereof pursuant to
other provisions of this Lease);
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(i)  expenses incurred by Landlord in respect of installation or removal of
other tenants’ leasehold improvements or any sum paid to any tenant of
the Project as a tenant allowance;

(iii)y  repairs or replacements to the extent that the cost of the same is recovered
by Landlord pursuant to original construction warranties;

(iv)  replacements to the weight bearing portions of the structure such as
foundations, columns, beams and weight-bearing slabs and walls as
determined by Landlord’s structural engineer;

v) utilities consumed in respect of Leasable Areas to be determined by
separate meters where practicable or by Landlord acting reasonably (the
intent being not to duplicate the amounts included in Operating Costs with
amounts charged pursuant to Article 9 of this Lease and comparable
provisionis in other leases of premises in the Project);

(vi)  repairs of construction defects;

(vii) leasing commissions and marketing and legal expenses to the extent
related only to leasing of premises at the Project;

(viii) net rent payable by Landlord to any ground lessor, if any;

(ix) costs and- expenses of environmental site reviews and investigations,
removal and/or clean-up of hazardous substances;

(x) interest on and amortization of capital debt (being the Landlord’s
mortgage); and

(xi) initial capital costs relating to expansions and/or additions to the Project.

(d) Landlord, acting reasonably but in its sole discretion, shall have the right to
allocate Operating Costs or any portion or portions thereof to such portion or
portions of the Building or the Project as Landlord shall determine.

2.18 “Parking Facilities” means the parking areas and facilities, if any, and all other similar
service areas and facilities whether or not leased from time to time.

2.19 “Premises” shall have the meaning ascribed to it in Section 4.1,

220 “Project” means those lands described in Schedule “A” hereto and all buildings,
structures, improvements, equipment and facilities of any kind erected or located thereon from
time to time, as such lands, buildings, structures, improvements, equipment and facilities may be
expanded, reduced or otherwise altered by Landlord in its sole discretion from time to time;
excluding therefrom, for the purposes of this Lease, all portions, as determined by Landlord from
time to time, if any, used for or established as a condominium; Tenant agrees that it has no
interest in any lands now or in the future excluded from the Project as aforesaid and Tenant
agrees to execute and deliver forthwith upon the request of Landlord all documents reasonably
requested by Landlord to confirm Tenant has no interest in any lands now or in the future
excluded from the Project; in default of Tenant executing or delivering any such documents
within ten (10) days after request of Landlord, Landlord shall be and is hereby appointed attorney
for Tenant to execute such documents for and on behalf of Tenant and in its name, such
appointment being hereby made pursuant to the Powers of Attorney Act (Ontario) and shall
survive and may be exercised during any subsequent legal incapacity of Tenant.

221 “Proportionate Share” means a fraction which has as its numerator the Rentable Area of
the Premises and which has as its denominator the aggregate Rentable Area of Leasable Areas
within the Project or Building or such other portion of the Project to which Landlord, acting
reasonably, but in its sole discretion, shall allocate such items of which Tenant is required to pay
the Proportionate Share, all as determined by Landlord, subject to adjustment as herein provided.
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For the purposes of determining the denominator as aforesaid, the Rentable Area of all Leasable
Areas within the Project or Building shall be determined in the same manner as the Rentable
Area of the Premises as set forth in Section 2.24(b) below.

222 “Realty Taxes” means all taxes, rates, duties, levies, fees, charges, local improvement
rates, imposed charges, levies and assessments whatever (including school taxes, water and
sewer taxes, extraordinary and special assessments and all rates, charges, excises or levies,
whether or not of the foregoing nature) (“Taxes”), and whether municipal, provincial, federal or
otherwise, which may be levied, confirmed, imposed, assessed, charged or rated against the
Project or any part thereof or any furniture, fixtures, equipment or improvements therein, or
against Landlord in respect of any of the same or in respect of any rental or other compensation
receivable by Landlord in respect of the same, excluding only Landlord’s income taxes thereon,
but including all of such Taxes which may be incurred by or imposed upon Landlord or the
Project in lieu of or in addition to the foregoing including, without limitation, any Taxes on real
property rents or receipts as such (as opposed to a tax on such rents as part of the income of
Landlord), any Taxes based, in whole or in part, upon the value of the Project, any commercial
concentration or similar levy in respect of the Project, and any licence fee measured by rents
payable by occupants of space in the Project. Taxes shall, in every instance be calculated on the
basis of the Project being fully assessed and taxed at prevailing commercial rates for occupied
space for the period for which Taxes are being calculated.

2.23  “Rent” shall have the meaning ascribed to it in Section 5.1.

224 (a) “Rentable Area” of the Premises and all other premises in the Building shall be
determined in accordance with the American National Standard for Measuring
Floor Area in Office Buildings (ANSI/BOMA Z65.1-1996);

(b)  Every Rentable Area shall be as determined by the Architect from time to time
and each such determination shall be binding upon the parties hereto and the cost
of which determination shall be included in Operating Costs;

() The parties acknowledge that the Rentable Area of the Premises and of the other
Leasable Areas in the Building may change from time to time including any
change which may occur as a result of any of structure or function and that the
appropriate adjustments may be made to in respect thereof as of the time of any

such change, notwithstanding the initial area certificate attached as Schedule
SCBI”;

(d) No adjustment may be made to the Rentable Area of Leasable Areas of the
Building for any period earlier than one (1) year prior to the day of any claim for
such adjustment.

225 “Rental Year” means a period of twelve (12) consecutive calendar months except:

(a) the first Rental Year in the Term shall commence on the Commencement Date
and expire on the next succeeding October 31;

(b) the last Rental Year in the Term shall terminate upon the expiration or earlier
termination of this Lease; and

() Landlord shall have the right at any time or times, by written notice to Tenant, to
change the expiry date of any Rental Year and, in such case, such Rental Year
shall terminate on the day thus determined by Landlord and any appropriate
adjustments resulting from any Rental Year being shorter or longer shall be made.

226 “Sales Taxes” means all business transfer, multi-stage sales, sales, use, consumption,
value-added or other similar taxes imposed by any federal, provincial or municipal government
upon Landlord, or Tenant in respect of 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.
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2.27 “Storage Areas” means all areas, if any, as designated by Landlord from time to time to
be used by tenants exclusively or primarily for storage purposes.

228 “Term” shall have the meaning ascribed to it in Section 4.2,

2.29 “Termination Date” means the date on which this Lease is terminated, disclaimed or
repudiated prior to the Expiry Date.

230 “Termination Payment” means the aggregate of the Rent payable hereunder for the
shorter period of: (i) the balance of the Term or Extension Term, as the case may be, and (ii) the
three (3) years next following the Termination Date, plus the amount by which the net present
value of the Rent payable hereunder for the balance of the Term after such period of three (3)
years, if any, exceeds the net present value of the fair market Rent, (with the Additional Rent
component to be as determined by Landlord, acting reasonably) for such period of time. The net
present value of Rent and fair market Rent shall be calculated by taking the amount of Rent and
fair market Rent, respectively, and using a discount factor of the “Effective Interest Rate”, The
fair market rent shall be as determined by Landlord, acting reasonably, and in the event of dispute
shall be determined by a single arbitrator pursuant to the Arbitration Act (Ontario); pending such
determination every portion of the Termination Payment not requiring such determination shall
be payable forthwith.

3. INTENT OF LEASE
3.1 Net Lease

It is the intent of the parties hereto that, except as expressly herein set out, this Lease be a
lease that is absolutely net to Landlord, and that Landlord shall not be responsible for any

expenses or obligations of any kind whatsoever in respect of or attributable to the Premises or the
Project.

4, LEASE OF PREMISES
4.1 Premises

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord those certain
premises (“Premises”) now or hereafter to be constructed as part of the Project which Premises
are identified and shown on the plan attached hereto as Schedule “B”. The purpose of
Schedule “B” is to show the approximate location of the Premises and the contents thereof are
not intended as a representation of any kind as to the precise size or dimensions of the Premises
or any other aspects of the Project.

The Premises shall extend from the upper surface of the structural sub-floor to the lower
surface of the structural ceiling within the boundaries of the Premises determined as provided in
subsection 2.24 above. Subject to Section 10.1 (Maintenance and Repairs of Premises), the
Premises shall exclude the exterior faces of all perimeter walls, windows and doors of the
Premises, notwithstanding the manner in which the Rentable Area is measured.

4.2 Term

(a) The term of this Lease (the “Term”) shall be for the period described as the Term
in subsection 1(b) hereof, commencing on the Commencement Date and to be
fully completed and ended on the date described as the Expiry Date in
subsections 1(d) hereof.

(b) Notwithstanding anything to the contrary contained in this Lease, in the event the
Commencement Date has not occurred within one (1) year after the date of this
Lease, then this Lease shall be null and void and neither party shall have any
obligation to the other.
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4.3 Licence to Use Common Facilities

Subject to all other relevant provisions of this Lease, Landlord grants to Tenant the
non-exclusive licence during the Term to use for their intended purposes in common with all
others entitled thereto, such portions of the Common Facilities as are reasonably required for the
use and occupancy of the Premises for their intended purpose during Building Hours and such

other hours, if any, as such Common Facilities shall be open for use, as determined by Landlord
from time to time.

44  Quiet Enjoyment

Subject to all of the terms of this Lease and subject to Tenant’s paying all Rent and
performing all obligations whatsoever as and when the same are due to be paid and performed by
Tenant, Tenant may peaceably possess and enjoy the Premises for the Term without interruption
by Landlord or any person claiming by, from or under Landlord.

4,5  Fixturing of Premises

By the Commencement Date, Tenant shall fully finish, furnish, fixture and staff and
commence business upon the whole of the Premises as permitted and required pursuant to the
terms hereof.

5. RENT
5.1 Tenant to Pay

Tenant shall pay in lawful money of Canada at par at such address as shall be designated
from time to time by Landlord Basic Rent and Additional Rent (all of which are collectively
herein sometimes referred to as “Rent”) as herein provided without any deduction, set-off or
abatement whatsoever, except as expressly and specifically set out otherwise in this Lease,
Tenant hereby agreeing to waive any rights it may have pursuant to the provisions of Section 35
of the Commercial Tenancies Act (Ontario) or any other statutory provision to the same or
similar effect and any other rights it may have at law to set-off.

On the Commencement Date and the first day of each Rental Year thereafter and at any
time during any Rental Year when required by Landlord, Tenant shall deliver to Landlord
post-dated cheques. If Tenant elects to pay by electronic funds transfer, it may instead provide to
Landlord a requisition for pre-authorized electronic funds transfer (where Tenant pays into
Landlord’s bank account as opposed to having payments withdrawn from its bank account) for
all payments of Basic Rent and estimates by Landlord of Additional Rent or any portions thereof
payable during the balance of such Rental Year.

5.2 Basic Rent

Commencing on the earlier of: (a) the Commencement Date; and (b) the date upon which
Tenant opens for business in any part of the Premises, Tenant shall pay to Landlord a fixed
minimum annual rent (“Basic Rent”) in the amount described as Basic Rent in subsection 1(€)
hereof, to be paid in equal monthly instalments in advance on the first day of each month during
the Term.

If the first day upon which Basic Rent is payable is other than the first day of a calendar
month, then Tenant shall pay upon such date Basic Rent from such date to the end of such month
calculated at a daily rate of 1/365" of the annual Basic Rent. If an amount per square foot is
specified in the description of Basic Rent in subsection 1(e), then the Basic Rent is intended to be
such amount per square foot of Rentable Area of the Premises per annum. The parties confirm
that the Rentable Area of the Premises has been certified as shown on Schedule “B1”.

53  Additional Rent and Management Fee

(a) In addition to Basic Rent, Tenant shall pay to Landlord as additional rent: (i) all
other amounts as and when the same shall be due and payable pursuant to the
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provisions of this Lease all of which shall be deemed to accrue on a per diem
basis; and (ii) all other amounts as and when the same shall be due and payable
pursuant to any agreement or other obligation, whether or not related to the
Premises, between Landlord and Tenant; all of such amounts other than Sales
Taxes payable pursuant hereto, whether originally payable pursuant to this Lease
or otherwise, being herein sometimes referred to as “Additional Rent”. Tenant
shall promptly deliver to Landlord upon request evidence of due payment of all
payments of Additional Rent required to be paid by Tenant hereunder.

(b) Tenant shall pay, as Additional Rent, a management fee of up to four percent (4%)
of all gross amounts paid or payable by Tenant pursuant to this Lease for all items,
including, without limitation, all such items as are included in this Lease as Rent
(except for this management fee), disregarding any reduction, limitation, deferral
or abatement of any amount in the nature of Rent.

5.4 Deemed Rent and Allocation

If Tenant defaults in payment of any Rent (whether to Landlord or otherwise) or any Sales
Taxes as and when the same is due and payable hereunder, Landlord shall have the same rights
and remedies against Tenant (including rights of distress and the right to accelerate Rent in
accordance with Section 16.1) upon such default as if such sum or sums were rent in arrears
under this Lease. All Rent and Sales Taxes shall, as between the parties hereto, be deemed to be
rent due or Sales Taxes due on the dates upon which such sum or sums were originally payable
pursuant to this Lease and shall be paid in accordance with this Lease without any deduction,
abatement or set-off whatsoever, except as expressly and specifically set out otherwise herein.

Landlord may, at its option from time to time, apply or allocate or re-apply or re-allocate
any sums received from or payable by Tenant to Landlord on account of any amounts payable by
Tenant hereunder in such manner as Landlord determines in its sole and absolute discretion,
without regard to and notwithstanding any instructions given by or allocations in respect of such
amounts made by Tenant.

No payment by Tenant or acceptance of payment by Landlord of any amount less than the
full amount payable to Landlord, and no endorsement, direction or note on any cheque or other
written instruction or statement respecting any payment by Tenant shall be deemed to constitute
payment in full or an accord and satisfaction of any obligation of Tenant and Landlord may
receive any such lesser amount and any such endorsement, direction, note, instruction or
statement without prejudice to any of Landlord’s other rights under this Lease or at law, whether
or not Landlord notifies Tenant of any disagreement with or non-acceptance of any amount paid
or any endorsement, direction, note, instruction or statement received.

5.5 Monthly Payments of Additional Rent

Landlord may from time to time, acting reasonably, estimate any amount(s) payable by
Tenant pursuant to any provisions of this Lease including, without limitation, Sections 5.3, 6.2,
6.3, 7.2, 9.1 and 9.2 for the then current or the next following fiscal period, provided that
Landlord may, in respect of any particular item, shorten such fiscal period to correspond to a
shorter period within any fiscal period, where such item, for example Realty Taxes, is payable in
full by Landlord over such shorter period, and may notify Tenant in writing of the estimated
amounts thus payable by Tenant, which notification need not include particulars. The amounts
so estimated shall be payable by Tenant in advance in equal monthly instalments over the fiscal
period, such monthly instalments being payable on the same day as the monthly payments of
Basic Rent. Landlord may, from time to time, designate or alter the fiscal period selected in each
case. As soon as practicable after the expiration of each fiscal period, Landlord shall make a
final determination of the amounts payable by Tenant pursuant to Sections 5.3, 6.2, 6.3, 7.2, 9.1
and 9.2 and any other relevant provisions hereof for such fiscal period and shall furnish to
Tenant, showing in reasonable detail the method by which the same has been calculated, a
statement of the actual Operating Costs and Realty Taxes for such fiscal period (“Final
Statement”). If the amount determined to be payable by Tenant as aforesaid shall be greater or
less than the payments on account thereof made by Tenant prior to the date of such
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determination, then the appropriate adjustments will be made and Tenant shall pay any
deficiency to Landlord within thirty (30) days after delivery of such Final Statement and final
determination and if Tenant is not in default under the terms of the Lease, the amount of any
overpayment shall be paid to or credited to the account of Tenant within thirty (30) days after the
delivery of such Final Statement. Tenant agrees that it shall not be entitled to make any claim,
including the commencing of an action against Landlord, with respect to any Additional Rent
charges payable hereunder for any fiscal period unless such claim is made within six (6) months
after the date on which Landlord has delivered to Tenant a Final Statement for such fiscal period,;
subject to any claim being made within the time as aforesaid, each Final Statement shall be final
and binding on Tenant. Landlord confirms that as of the date hereof, Landlord provides Final
Statements that are audited (although the engagement basis of such audit may be limited).

Upon written request from Tenant (Tenant agreeing to act reasonably and in a bona fide
manner in making a request), Landlord shall, at Tenant's expense and within one hundred and
twenty (120) days following receipt of written request therefor, provide Tenant with reasonable
information readily available within Landlord's possession or control in order to permit Tenant to
substantiate and/or reconcile the Final Statement provided above ("Additional Information™),
provided that:

(a) such written request from Tenant sets out the specific item(s) of, about, or for
which Tenant requires additional information or an explanation;

(b)  Tenant makes its request within one hundred twenty (120) days after delivery of
the Final Statement;

() Tenant shall not be in default under the terms of this Lease;

(d) the Additional Information shall only pertain to the most recent Final Statement;
and

©) any request made must be made by the named Tenant herein or its authorized
agent. Should the Tenant choose to use an agent to request the Additional
Information, such agent must be a reputable accounting firm and not a firm
retained by Tenant on a contingency fee or guarantee basis or similar consulting
firm that provides a guarantee of savings.

6. TAXES
6.1 Payment of Taxes

Landlord shall have the right to require Tenant to pay such Realty Taxes and any other
taxes which are Tenant’s responsibility as set out herein to the relevant taxing authority or
Landlord shall have the right to pay any such Realty Taxes or other taxes directly to such taxing
authority without thereby affecting Tenant’s obligation to pay or contribute to such Realty Taxes
or other taxes. To the extent of Realty Taxes received by Landlord from Tenant, Landlord shall
pay same to the relevant taxing authority.

6.2  Taxes Payable by Tenant

Commencing on the earlier of: (a) the Commencement Date; and (b) the date on which
Tenant first uses any part of the Premises for the conduct of business, and thereafter at all times
throughout the Term, Tenant shall pay to Landlord or the relevant taxing authority, as required by
Landlord, not later than the time when they fall due all Realty Taxes levied, confirmed, imposed,
assessed or charged (herein collectively or individually referred to as “charged™) against or in
respect of or reasonably allocated by Landlord to the Premises and all buildings, furnishings,
fixtures, equipment, improvements and alterations in or forming part of the Premises, and
including, without limiting the generality of the foregoing, any such Realty Taxes charged against
the Premises in respect of:
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(i) the land on which the Premises is situate; and
(ii)  any Common Facilities.

In addition, Tenant shall pay, in the same manner as it is required to pay or contribute to
Operating Costs pursuant to Section 7.2 hereof, the Proportionate Share of Realty Taxes charged
against or in respect of Common Facilities, and the amount, if any, of Realty Taxes charged
against the Project in excess of the amount of Realty Taxes in the aggregate, charged against
Leasable Areas.

6.3 Determination of Tenant’s Taxes

Whether or not there is a separate bill for Realty Taxes charged against the Premises or a
separate assessment, the Realty Taxes charged against the Premises shall be determined by
Landlord acting reasonably, the cost of making such determination to be included in Operating
Costs; in making such determination Landlord shall have the right, without limiting its right to
do otherwise, to establish separate assessments for the Premises and all other portions of the
Project by using such criteria as Landlord, acting reasonably, shall determine to be relevant
including, without limitation:

(a) the then current established principles of assessment used by the relevant
assessing authorities and on the same basis as the assessment actually obtained for
the Project as a whole or the part thereof in which the Premises are located;

(b) assessments of the Premises and any other portions of the Project then current or
in previous periods of time;

() the Proportionate Share;

(d) any act, religion or election of Tenant or any other occupant of the Project which
results in an increase or decrease in the amount of Realty Taxes which would
otherwise have been charged against the Project or any portion thereof; and

(e) the quality of construction, use, location within the Project or income generated by
the Premises and/or the assessor’s valuation of the Premises or Project.

Notwithstanding any other contrary provisions of this Lease, if, at any time during a rental
year, any part of the Project is not one hundred percent (100%) occupied, the Taxes shall be
allocated by the Landlord to the Building(s), the Common Facilities and the other components of
the Project without regard to any credits or rebates which may be received or receivable by the
Landlord in respect of any vacant premises within the Project and without regard to any reduced
tax rate for such vacant premises. In addition to the foregoing, if the Project is less than one
hundred percent (100%) completed or occupied for any time period, Realty Taxes shall be
adjusted to mean the amount obtained by adding to the actual Realty Taxes during such time
additional costs and amounts as would have been incurred or otherwise included in Realty Taxes
if the Project had been one hundred percent (100%) completed, leased and occupied as
determined by Landlord, acting reasonably. The Landlord may use an expert to assist it in
making such allocation and the cost of making such allocation shall be included in Operating
Costs. This gross up is for the sole purpose of equitably dividing the Taxes among the tenants
actually occupying the Building and is to ensure that: (a) this Lease is on an absolutely net net
basis to the Landlord; and (b) the Landlord is not subsidizing any tenant in the Building for costs
that would otherwise be paid in full by the tenant if the Building was in fact one hundred percent
(100%) completed, leased and occupied. For further clarity the Landlord shall not profit from the
terms of this paragraph and any such gross up shall be net revenue neutral with respect to cost
recovery to the Landlord, and the gross up shall not in any case result in the Tenant paying more
than its share of such Taxes had the Building been in fact one hundred percent (100%)
completed, leased and occupied. :
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6.4 Business Taxes and Sales Taxes

(a) Tenant shall pay as and when the same are due and payable all business taxes
including all taxes charged in respect of any business conducted on the Premises
or in respect of any use or occupancy of the Premises, whether or not charged
against Landlord or the Premises.

(b) Tenant shall pay to Landlord when due all Sales Taxes imposed on Landlord or
Tenant.

6.5  Tax Bills and Assessment Notices
Tenant shall promptly deliver to Landlord forthwith upon Tenant’s receiving the same:

(a) copies of all assessment notices, tax bills and any other documents received by
Tenant related to Realty Taxes chargeable against or in respect of the Premises or
the Project; and

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

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

6.6  Contest of Realty Taxes

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

Landlord may contest any Realty Taxes with respect to the Premises or any part or all of
the Project and appeal any assessments related thereto and may withdraw any such contest or
appeal or may agree with the relevant authorities on any settlement, compromise or conclusion in
respect thereof and Tenant consents to Landlord’s so doing. Tenant will co-operate with
Landlord in respect of any such contest and appeal and shall make available to Landlord such
information in respect thereof as Landlord requests. Tenant will execute forthwith on request all
consents, authorizations or other documents as Landlord requests to give full effect to the
foregoing.

Tenant will not contest any Realty Taxes or appeal any assessments related to the
Premises or the Project.

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

6.7  Adjustments

Any amounts payable by Tenant on account of Realty Taxes shall be adjusted on a per
diem basis in respect of any period not falling wholly within the Term for which Realty Taxes are
payable.
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OPERATION OF PROJECT

Operation of Project by Landlord

Landlord shall repair, maintain and operate the Project other than Leasable Areas in a
reasonable manner having regard to its size, age, location and character.

Tenant’s Payment of Operating Costs

@

(b)

(©)

Commencing on the earlier of: (i) the Commencement Date; and (ii) the date on
which Tenant first uses any part of the Premises for the conduct of business, and
thereafter at all times throughout the Term, Tenant shall pay to Landlord the
Proportionate Share of Operating Costs.

The amounts payable by Tenant pursuant to this Section 7.2 may be computed on
the basis of such periods of time as Landlord shall determine from time to time
and shall be paid by Tenant to Landlord without deduction, abatement or set-off
whatsoever unless expressly and specifically set out otherwise herein, within ten
(10) days after the receipt of a statement submitted to Tenant showing the amount
payable by Tenant from time to time.

All amounts payable under this Article 7 in respect of any period not falling
entirely within the Term shall be adjusted between Landlord and Tenant on a per
diem basis.

Adjustments to Operating Costs

(a)

(b

If: (i) by reason of the conduct of business on the Premises outside Building
Hours (which is not permitted without Landlord’s prior written consent); or (ii) by
reason of the particular use or occupancy of the Premises or any of the Common
Facilities by Tenant, its employees, agents or persons having business with
Tenant; or (iii) Tenant requires any services in respect of the Building beyond

building standard services, such as, without limitation, additional security or °

special procedures for waste disposal (whether relating to quantity or the nature of
the waste) additional costs in the nature of Operating Costs, such as, without
limitation, utility charges, security costs, and costs of heating, ventilating and air-
conditioning costs of waste disposal, are incurred in excess of the costs which
would otherwise have been incurred for such items, then Landlord shall have the
right, but not the obligation, to determine such excess costs plus fifteen percent
(15%) of the amount thereof (“Excess Costs™) on a reasonable basis and require
Tenant to pay such Excess Costs.

If Tenant or any other tenant of the Project, pursuant to its lease or otherwise by
arrangement with Landlord, provides at its cost any goods or services the cost of
which would otherwise be included in Operating Costs, or if any goods or services
the cost of which is included in Operating Costs benefit any portion of the Project
to a materially greater or lesser extent than any other portion of the Project, then
either the denominator for determining a Proportionate Share, or alternatively the
amount of Operating Costs, may be adjusted as determined by Landlord acting
reasonably to provide for the equitable allocation of the cost of such goods and
services among the tenants of the Project.

USE OF PREMISES

Use of Premises

To the intent that this covenant shall run with the Premises for the benefit of the Project,
excluding the Premises, Tenant covenants that it shall not use and shall not cause, suffer or
permit the Premises to be used for any purpose other than as described as Use of Premises in
subsection 1(h) hereof. Tenant acknowledges that Landlord is making no representation or
warranty as to Tenant’s ability to use the Premises for its intended use and Tenant shall, prior to
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executing this Lease, perform such searches and satisfy itself that its use is permitted under all
applicable Laws and that Tenant will be able to obtain an occupancy permit.

8.2 Conduct of Business

At all times throughout the Term, Tenant shall continuously, actively and diligently
conduct its business in the whole of the Premises in an up-to-date high-quality, superior and
reputable manner.

Tenant shall at all times keep in place and lowered or closed as required by Landlord such
building standard blinds or other window covering as determined by Landlord from time to time.

8.3 Tenant’s Fixtures

Tenant shall install and maintain in the Premises at all times during the Term high-
quality, superior trade fixtures including furnishings and equipment adequate and appropriate for
the business to be conducted on the Premises and of no less a quality or quantity than whatever is
usual for such type of business, all of which shall be kept in good order and condition.

Tenant shall not remove any trade fixtures or other contents necessary for Tenant to carry
on business from the Premises during the Term except in the ordinary course of business or for
the purpose of replacing them with others at least equal in value and function to those being
removed, in either case, only with the prior written consent of Landlord.

8.4  Signs

Tenant shall not erect, install or display any sign or display on or visible from the exterior
of the Premises except for building standard sign adjacent to main entry door to the Premises (to
be installed by Landlord at Tenant’s cost), and on the building directory board in the main lobby,
and sixth (6™) floor elevator lobby, both lobby signs to be installed by Landlord at Landlord’s
cost,

8.5 Prohibited Uses

Tenant shall not cause, suffer or permit the Premises or any part thereof to be used at any
time during the Term for any of the following sales, businesses or activities:

(a) any retail or wholesale sales activities;
(b) any auction;

(c) any vending machines or other coin operated machines, entertainment or games
machines or any other mechanical or electrical serving or dispensing machines or
devices whatsoever or the sale or supply of food or beverages (other than minimal
food or beverages such as are routinely served in office premises without charge
to employees such as coffee, tea and soft drinks and subject to the Tim Hortons
Restrictives (defined below ) unless expressly permitted in writing by Landlord, in
its sole discretion;

(d) any sale of tickets for theatre or other entertainment events or lottery tickets;

(e) any business which would result in people waiting in Common Facilities to enter
the Premises;

® any type of business or business practice which would, in the sole opinion of
Landlord, tend to lower the character or image of the Project or any portion
thereof;

(® any use which in any way contravenes any restrictive covenants in leases granted
by Landlord of which Landlord has provided notice or a copy in writing to
Tenant; Tenant covenants and agrees that it will not carry on in the Premises any
business which will in any way place Landlord in breach of any such restrictive
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covenants and Tenant will indemnify and save Landlord harmless from and
against all actions, claims, demands and costs with respect thereto;

(h)  any business or activity not in compliance with all Laws;
6] any illegal or immoral use; or

)] any use or business that would violate the restrictive covenants set out in Schedule
“@G” attached (the “Tim Hortons Restrictives”).

The inclusion of the foregoing provisions of this Section 8.5 shall not be deemed to be a
representation or warranty of Landlord that any of the foregoing activities will not be authorized
by Landlord to be conducted on any part of the Project.

Tenant shall forthwith, upon the request of Landlord, discontinue any business, conduct
or practice carried on or maintained in or about the Premises which, in Landlord’s sole opinion,
but acting reasonably, may damage or reflect unfavourably upon Landlord, the Project, or any
other tenants or occupants thereof.

If, in the opinion of Landlord, Tenant is in breach of any of the provisions of this
Section 8.5, Tenant shall immediately discontinue such use upon Landlord’s written request.

8.6 Waste Removal

Tenant shall not allow any refuse, garbage or any loose, objectionable material to
accumulate in or about the Premises or the Project and will at all times keep the Premises in a
clean and neat condition. Tenant at its expense shall at all times comply with Landlord’s rules
and regulations made by Landlord from time to time pursuant to Section 17.5, the current list of
which is attached as Schedule “F” (“Rules and Regulations™) regarding the separation, removal,
storage and disposal of waste for the Premises. Notwithstanding the foregoing, Landlord shall
have the option to take over the function of separating, removing and/or disposing of the waste
and the cost to Landlord of same shall be included in Operating Costs. Subject to the foregoing,
Landlord shall be responsible for removal of routine waste from the Premises at such times and
in such manner as in keeping with the standards of similar buildings in the vicinity of the
Building, the cost of which shall be included in Operating Costs. Other waste shall be removed
from the Premises by Landlord at Tenant’s cost, or by Tenant, as shall be determined by
Landlord. Proceeds, if any, received from the disposal of waste arranged by Landlord may be
retained by Landlord for its own account. Until removed from the Project all waste from the
Premises shall be kept in appropriate containers within the Premises, and perishable refuse shall
be kept in a properly refrigerated area in the Premises until removed from the Premises.

8.7 Pest Control

Tenant shall co-operate with Landlord and with any contractor(s) engaged by Landlord in
respect of pest control and extermination in the Premises and the Project. Tenant shall not bring
or permit to be brought onto the Premises or the Project any animals or birds of any kind; the
foregoing does not derogate from the general provisions of Section 8.8 of this Lease.

8.8 Waste and Nuisance

(a) Tenant shall not cause, suffer or permit any waste or damage to the Premises or
leasehold improvements, fixtures or equipment therein nor permit any overloading
of the floors thereof and shall not use or permit to be used any part of the Premises
for any dangerous, noxious or offensive activity or goods and shall not do
anything or permit anything to be done or brought on or about the Premises or the
Project which results in undue noise or vibration or which Landlord may
reasonably deem to be hazardous or a nuisance or annoyance to any other tenants
or any other persons permitted to be on the Project, including without limitation
any objectionable odours emanating from the Premises. Tenant shall immediately
take steps to remedy, remove or desist from any activity, equipment, goods or
condition on or emanating from the Premises to which Landlord objects on a
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reasonable basis. Tenant shall take every reasonable precaution to protect the

Premises and the Project from risk of damage by fire, water or the elements or any
other cause.

Tenant shall not itself, and shall not permit any of its employees, servants, agents,
contractors or persons having business with Tenant, to obstruct any Common
Facilities except as expressly permitted by Landlord in writing nor use or permit
to be used any Common Facilities for other than their intended purposes. Without
limiting the generality of the foregoing, Tenant shall not permit any equipment,
goods or material whatsoever to be placed or stored anywhere in or on the
Common Facilities, Tenant shall not, and shall not permit anyone else to, place
anything on the roof of the Building or go on to the roof of the Building for any
purpose whatsoever, without Landlord’s prior written approval, which may be
arbitrarily withheld in Landlord’s sole discretion.

Tenant shall not use any advertising, transmitting or other media or devices which
can be heard, seen, or received outside the Premises, or which could interfere with
any communications or other systems outside of the Premises.

Tenant shall conduct its business on the Premises in keeping with a high-quality,
superior office building. To that end, Tenant covenants and agrees that it shall not
cause, suffer or permit any fumes, odours, noise or other element, any of which is
determined by Landlord to be a nuisance or disturbance to Landlord or any other
occupant of the Project, to emanate from the Premises; if Landlord determines
that any such fumes, odours, noise or other element is emanating from the
Premises in such manner as to cause any nuisance or disturbance to Landlord or
any other occupant of the Project, Tenant shall forthwith, upon notice from
Landlord, cause the same to be rectified.

Tenant shall be solely responsible for any contaminant, pollutant or toxic
substance (including, for clarification, but without limiting the generality of the
foregoing, toxic mould) at any time affecting the Premises resulting from any act
or omission of Tenant or any other person on the Premises or any activity or
substance on the Premises during the Term, and any period prior to the Term
during which the Premises were used or occupied by or under the control of
Tenant, and shall be responsible for the clean-up and removal of any of the same
and any damages caused by the occurrence, clean-up or removal of any of the
same, and Tenant shall indemnify Landlord in respect thereof. However, Tenant
shall not be liable for any contaminant, pollutant or toxic substances affecting the
Premises prior to the date on which the Premises were first occupied by Tenant or
those for whom it is in law responsible, except to the extent the condition of the
Project is worsened by the act or omission of Tenant or those for whom it is in
law responsible.

89  Compliance with Laws

(2)

(b

Tenant shall be solely responsible for obtaining from all authorities having
jurisdiction all necessary permits, licences and approvals as may be necessary to
permit Tenant to hold this Lease and to occupy the Premises and conduct its
business thereon, as required by all applicable Laws, including, without limiting
the generality of the foregoing, any necessary extra-provincial licence, any
necessary licence under applicable legislation and any necessary approvals under
the Investment Canada Act, or any similar legislation.

Tenant shall be responsible for and shall comply at its own expense with all
applicable Laws respecting the construction, use, condition and occupation of the
Premises, and all leasehold improvements, trade fixtures, furniture, fixtures,
equipment and contents thereof (collectively called “Contents”) and Tenant shall
promptly perform all necessary repairs, alterations, changes and improvements to
the Premises and Tenant’s business, use, or occupancy thereon and the Contents
in order to comply with all of such Laws,
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Tenant shall provide Landlord on request with evidence satisfactory to Landlord
acting reasonably that Tenant has obtained and is complying with the terms of all
applicable licences, approvals and permits from time to time.

Landlord warrants that the portions of the Building under Landlord’s day to day
control, and the Premises, are in compliance with building codes. The Landlord
further warrants that the portions of the Building under Landlord’s day to day
control, and the Premises, are free of asbestos and other hazardous materials
beyond legal limits.

8.10 Telephone and Communications Services

(a)

(b)

(©)

(d)

Tenant shall not utilize any telephone or other communications services (other
than those services selected by Landlord for the Building in its sole and absolute
discretion) which require any wiring, fibre optics or other connection or any
transmission services to the Premises or any part of the Project without Landlord’s
prior written consent, which may be withheld in Landlord’s sole discretion unless
the party providing such service to the Premises has entered into a licence
agreement with Landlord entitling such party to connect to or transmit to or from
the Premises. '

Tenant shall not install, maintain, replace, remove, use or modify
communications, telecommunications or computer wires, cables and related
devices (collectively, the “Lines™) or use existing sleeves or conduits at the
Building in or serving the Premises except only with Landlord’s prior written
consent, which consent may be withheld in Landlord’s sole and absolute
discretion. Active electronic telecommunications equipment used by Tenant shall
not be located in common telephone closets or Building riser spaces, and may
only be located in the Premises. Any request for consent to locate Tenant’s
electronic telecommunications equipment in common telephone closets or
Building riser spaces shall contain detailed plans, schematics and specifications
identifying all work to be performed, the time schedule for completion of the
work, the identity of the entity from Landlord’s list of approved contractors that
will perform the proposed work (all of which shall be subject to Landlord’s
approval). All third party costs associated with any such request will be paid for
by Tenant. Under no circumstances will Tenant provide telecommunication
services to other occupants of the Building without the prior approval of Landlord.

Landlord reserves the right to require that Tenant remove any Lines located in or
serving the Premises which are installed in violation of these provisions, or which
are, at any time, in violation of any Laws or present a dangerous or potentially
dangerous condition (whether such Lines were installed by Tenant or any other
party), within three (3) days after written notice. Landlord shall have no
responsibility for the maintenance of Tenant’s telecommunications equipment,
including wiring, or for any other infrastructure to which Tenant’s
telecommunications equipment may be connected. Tenant agrees that to the
extent any such service is interrupted, curtailed or discontinued, Landlord shall
have no obligation or liability with respect thereto.

In addition to the rights reserved by Landlord under any other provision of this
Lease, Landlord may require upon thirty (30) days’ prior notice, that Tenant: (i)
move all or any portion of the Lines, and any riser sleeves thereof, to another
location or locations; or (ii) discontinue using any building riser sleeves (if
Landlord has permitted Tenant to install its own riser sleeve). If Landlord
exercises any of its rights under clause (i) of this paragraph, the parties agree that
(1) Landlord shall pay all reasonable, direct, out-of-pocket expenses incurred by
Tenant in connection therewith (excluding lost profits or other consequential
damages), unless the exercise of such rights is necessary in Landlord’s reasonable
opinion for the safety, access, use or operation of the Building, and (2) Landlord
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shall use reasonable efforts to cooperate in providing other space that will be
feasible for Tenant’s purposes (but the installation of new Lines, riser sleeves
therefore, or equipment therein shall be subject to the requirements of this
Section).

(e) Upon the expiry of the Term (or earlier termination of this Lease) Landlord
reserves the right, at its option, to require Tenant to (i) leave “as is” and in good
working order any or all Lines installed by or for Tenant within or serving the
Premises; or (ii) remove any or all Lines installed by or for Tenant within or
serving the Premises to the extent they were not approved by the Landlord in
writing in advance, and to repair any damage caused by such removal, provided
Landlord gives Tenant notice prior to, or within thirty (30) days following, such
termination. Any Lines not removed by Tenant shall at Landlord’s option,
become the property of Landlord (without payment by Landlord). If Tenant fails
to remove such Lines as are required by Landlord in this Section (¢), or violates
any other provision of this Section, Landlord may, upon twenty (20) days’ notice
to Tenant, remove such Lines or remedy such other violation at Tenant’s expense
(without limiting Landlord’s other remedies available under this Lease or
applicable Laws).

® If Tenant, at any time, uses equipment that may create an electromagnetic field
exceeding radiation limits determined by Landlord or that cause interference with
other equipment in or on the Building or the Project, Landlord reserves the right to
require Tenant at the expense of Tenant to immediately take any and all steps
necessary, up to and including removal of any and all equipment causing the
excess emissions, to reduce radiation to within said limits. Tenant shall take all
steps necessary to ensure that its equipment does not interfere with or disturb the
operation of any equipment of Landlord or of other tenants in the Project. Should
any such interference develop, Tenant shall cease use of its equipment
immediately upon being requested by Landlord to do so. The cause of the
interference will be determined, and if Tenant is responsible for the interference,
Tenant, at its cost, shall take immediate steps (including the installation of filters,
if necessary) to reduce the interference to a level considered acceptable by
Industry Canada, Department of Communications or such other agency as at the
time has jurisdiction or as determined by Landlord, acting reasonably. Even if
Tenant’s equipment is not the primary cause of the interference, if considerations
or cost or engineering simplicity indicate that a modification to Tenant’s
equipment is the most expedient solution to an interference problem, Tenant
agrees to permit such modifications to be made so long as (i) any such
modification does not unreasonably degrade the performance of Tenant’s
equipment, and (ii) the cost of making such modification is borne by the party
whose equipment is, in fact, the primary cause of the interference. If the
interference situation cannot be remedied, then Landlord may require that Tenant
remove its equipment.

(g) Landlord may deem it desirable to provide a central telecommunications cable
distribution system (“CDS”) in the Building or the Project for use by providers of
telecommunications services and tenants. Landlord may charge all tenants and
service providers fees for installation and usage of each CDS cable-pair (“CDS
Fee”), provided that the price charged for same and the service provided is
comparable to that used by Tenant at the relevant time. If Landlord installs a
CDS, Tenant shall utilize the CDS for all its communications cabling needs on
terms and conditions to be set by Landlord, acting reasonably, at the time of
installation of any CDS, and following any such installation Landlord shall be
entitled to administer and control any cabling installed by Tenant.

8.11 Deliveries

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

8.12 Window Coverings

Tenant shall comply with all Rules and Regulations from time to time made by Landlord
in respect of window coverings on the interior of the Premises, in order to maximize the
efficiency of the climate control equipment in or serving the Premises or to maintain an attractive
uniform appearance of the Project from the exterior thereof.

9. SERVICES AND UTILITIES
9.1  Utilities

(a) Subject to Landlord’s ability to do so, Landlord shall provide and supply or cause
to be provided and supplied to the Premises, reasonable utilities and Tenant shall
be solely responsible for and shall promptly pay for, as and when they fall due, all
costs of utilities consumed in the Premises and the cost of providing and
supplying such utilities including, without limitation, water, electricity, gas, steam
and other utilities to or in respect of the Premises. For clarification, Landlord shall
have the sole and absolute right, in its sole discretion, (i) to compel Tenant to be
connected to the energy management system for the Building (all wiring, relays
and controls exclusively serving the Premises shall be at sole cost of Tenant) and
(ii) to select the utility supplier for the Project.

(b) Tenant’s use of any such utilities shall not exceed the available capacity of the
existing systems from time to time. Tenant shall not, without the prior written
approval of Landlord, which approval may be reasonably withheld, install or
cause to be installed in the Premises any equipment which would require
additional utility usage in excess of that normally required for general office
purposes. If Landlord consents to the installation of such equipment, Tenant shall
be solely responsible for any Excess Costs which result from the use of such
equipment.

(c) Should individual meters or apparatus for the measurement of the consumption of
any or all utilities supplied to the Premises not be installed at any time, at
Landlord’s option:

(i) Landlord, acting reasonably, may allocate the cost of such utilities among
the various users thereof and such allocation by Landlord shall be final and
binding upon Tenant; or

(i)  Landlord may install at Landlord’s expense separate meters or
checkmeters or submeters to measure the consumption of any or all
utilities in the Premises, the type of meter and location to be as determined
by Landlord.

(d) Tenant shall promptly pay as and when the same shall be payable all costs for all
fittings, connections and meters and all work or services performed in connection
with any services or utilities provided to or in respect of the Premises.

(e) The amounts payable by Tenant under this Section 9.1 shall be payable to
Landlord or as Landlord shall from time to time designate.

€3] Notwithstanding anything contained in this Section 9.1, whether or not the
Premises are separately metered, Landlord may purchase in bulk, from the utility
supplier of its choice, the aggregate utility requirements of the Project at the
applicable rates determined by a single meter for the Project and Landlord may, in
charging Tenant for utilities, apply a scale of rates not greater than the current
scale of rates of which Tenant would from time to time be purchasing the whole
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of its utilities required and consumed in respect of the Premises if Tenant had
purchased same directly from Landlord’s utility supplier.

In addition to the charge payable by Tenant to Landlord set out in this Article 9,
Tenant shall be solely responsible for the payment of all rates, charges, costs and
expenses as may be assessed or levied by any supplier of utilities to Tenant other
than those supplied by Landlord, if applicable.

9.2  Heating and Air Conditioning

(a)

(b

(©)

(d)

(e)

®

(2

Landlord shall heat the Premises during the appropriate heating season and shall
cool the Premises during the appropriate air conditioning season by means of such
heating and cooling equipment as shall be maintained from time to time, for the
normal use of the Premises during Building Hours, to the standard of the comfort
level and air quality enjoyed in a similar type office building in the Downtown
West Toronto area (which standard is acceptable to Tenant).

If the heating or cooling equipment shall require maintenance, repair or
replacement, Landlord shall attend to the same with reasonable promptness having
regard to the then existing climatic conditions but Landlord shall not be liable for
any losses or damages arising from the resulting lack of heating or cooling, so
long as Landlord completes any maintenance, repair or replacement reasonably
promptly and, in any event, Landlord shall not be liable for any indirect or
consequential losses or damages or any damages for personal discomfort arising
from any lack of heating or cooling, whether caused by Landlord’s negligence or
otherwise.

Landlord shall not be responsible for the inadequacy of any heating or cooling of
the Premises if: (i) the use or occupancy of the Premises; or (ii) the electrical or
other power consumed on the Premises; or (iii) the configuration of partitions or
other items on the Premises; or (iv) the failure of Tenant to shade windows
interferes with or impairs the functioning of or places a higher demand on
equipment or heating or cooling of the Premises.

If Tenant desires heating or cooling of the Premises outside Building Hours, the
same may be arranged on reasonable advance notice to Landlord and Tenant shall,
if required by Landlord, pay for same as an Excess Cost.

Landlord’s costs of compliance with this Section 9.2 shall be included in
Operating Costs.

The Tenant shall, at its sole cost and expense, maintain, repair in accordance with
the equipment manufacturer’s requirements and replace all such supplemental
heating, ventilation and air conditioning systems and controls servicing the
Premises, whether or not such system(s) were installed by the Tenant.

If Tenant makes any modifications to the Premises, it shall provide to Landlord a
balancing report, prepared by a qualified mechanical contractor acceptable to
Landlord, confirming that the Premises distribution meets current
ANSI/ASHRAE 90.1 standards.

93 Non-Liability of Landlord

Landlord shall not be liable for any damages, direct or indirect, resulting from or
contributed to by any interruption or cessation of or failure in supply of any utilities or any
heating, ventilating, air conditioning and humidity control. Without limiting the generality of the
foregoing, Landlord shall not be liable for and Tenant shall indemnify Landlord and save
Landlord harmless from and against any and all indirect or consequential damages or damages
for personal discomfort or illness of Tenant or any persons permitted by it to be on the Premises
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by reason of the suspension, non-operation, or failure for any period of time of any utilities,
heating, ventilating, air conditioning or humidity control.

9.4  Landlord’s Suspension of Utilities, Etc.

In order to effect any maintenance, repairs, replacements, alterations or improvements to
any of such utilities, heating, ventilating, air conditioning or humidity control equipment or
systems or any other part of the Project, Landlord shall have the right, without any liability and
without thereby constituting an interference with Tenant’s rights under this Lease or a breach by
Landlord of this Lease, and without thereby entitling Tenant to any rights in respect thereof, to
discontinue, suspend or modify any utilities, heating, ventilating, air conditioning and humidity
control equipment or systems at such time or times and from time to time as Landlord shall deem
desirable.

9.5 Landlord’s Services

(a) Tenant shall pay Landlord forthwith on demand all charges as determined and
allocated by Landlord acting reasonably in respect of all special services provided
to or for the benefit of Tenant beyond building standard services the costs for
which are included in Operating Costs, such special services including, without
limitation, charges for security, hoisting, supervision, waste removal, and
receiving, storing and handling materials and articles.

b Landlord shall have the right, to be exercised by written notice to Tenant, to
require that Landlord be the exclusive supplier, at Tenant’s expense, of such
materials or services for Tenant in respect of the Premises and the Project not
otherwise expressly provided for in this Lease as Landlord may designate from
time to time (“Services”) including, without limitation, replacement of tubes,
bulbs and ballasts; cleaning of carpeting, drapes and curtains; waste removal; any
services requiring drilling or otherwise penetrating floors, walls and ceilings;
janitorial services; utility supplies; and locksmithing and security arrangements.
If Landlord does not require that it be the supplier of Services, only persons
approved by Landlord acting reasonably may supply Services to Tenant but
subject to reasonable Rules and Regulations established by Landlord.

©) Landlord shall not be liable for any damages caused in performance of any
maintenance or cleaning provided hereunder, no matter how caused, whether by
negligence or otherwise; Landlord shall not be liable for any indirect or
consequential damage arising from any default in or failure to perform any such
maintenance or cleaning.

9.6  Landlord’s Charges for Services

Unless otherwise expressly agreed between Landlord and Tenant to the contrary in
respect of any specific matter from time to time, all work performed and materials supplied by
Landlord for Tenant or otherwise respecting the Premises pursuant to the provisions hereof or
otherwise shall be paid for by Tenant to Landlord forthwith upon demand at Landlord’s cost for
the same plus fifteen percent (15%) for inspection, supervision, overhead and profit.

10. MAINTENANCE, REPAIRS AND ALTERATIONS
10.1 Maintenance and Repairs of Premises

At all times throughout the Term, Tenant, at its sole expense, shall perform such
maintenance (including initial construction, renovation, painting and repair or replacement of any
interior finishings), repairs and redecorating and upgrading and replacements as required to keep
the Premises and all the contents thereof and all services, equipment and systems located in or
primarily serving the Premises at all times in high-quality, superior appearance and condition,
and in accordance with all Laws, and Landlord’s reasonable requirements, but excluding only the
obligations of Landlord expressly provided in Section 10.7 hereof (but the foregoing shall not
derogate from Landlord’s obligation to carry out on a one-time basis at the beginning of the
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Term, the Landlord’s Work). For the purposes of this Section 10.1, Premises shall include,
without limitation, all leasehold improvements (whether or not installed by Tenant or its
predecessor), perimeter walls and glass and doors and window and door frames.

10.2  Approval of Repairs and Alterations

(a)

(b)

(©)

(d

(e)

®

Tenant shall not make any repairs, replacements, changes, additions,
improvements or alterations (hereinafter in this Article 10 referred to as
“Alterations”) to the Premises without Landlord’s prior written consent, which
consent shall not be unreasonably withheld unless such proposed Alterations
might: (i) in any way affect the demising walls or entrances of the Premises or the
structure or mechanical or electrical services of the Premises or the Project or the
coverage of the Project for zoning purposes; or (ii) in the opinion of Landlord,
detrimentally affect the appearance or quality of the Premises or the portion of the
Project in which the Premises are located, or impair the value or usefulness of the
Premises or the Project.

With its request for Landlord’s consent, Tenant shall submit to Landlord details of
the proposed Alterations including plans and specifications in conformance with
Landlord’s Design & Criteria Manual for the Building, prepared by qualified
architects or engineers, and such Alterations shall be completed in accordance
with the plans and specifications approved in writing by Landlord.

All Alterations shall be planned and completed in conformance with Landlord’s
Design & Criteria Manual for the Building and in compliance with all Laws and
Tenant shall, prior to commencing any Alterations, obtain at its expense, all

necessary permits and licences and provide evidence thereof satisfactory to
Landlord.

Tenant shall, prior to the commencement of any such Alterations furnish to
Landlord at Tenant’s expense such evidence as reasonably required by Landlord
of the projected cost of Alterations and Tenant’s ability to pay for same as and
when due, together with such indemnification against costs, liens and damages as
Landlord shall reasonably require including, if required by Landlord, and if the
Alterations are anticipated to cost more than Fifty Thousand Dollars ($50,000.00),
a performance bond in such terms and issued by such company as shall be
acceptable to Landlord in its sole discretion in an amount at least equal to the
estimated cost of such Alterations, guaranteeing completion within a reasonable
time of such Alterations free and clear of any liens or encumbrances.

All Alterations shall be performed promptly and in a good and workmanlike
manner and in compliance with Landlord’s Rules and Regulations by competent
contractors or workmen who shall be designated or approved by Landlord, acting
reasonably. Such contractors or workmen shall provide Landlord with evidence of
insurance in such limits as acceptable to Landlord (upon Landlord’s insurance
form) together with current Workplace Safety and Insurance Board certification.

All Alterations shall be performed at Tenant’s cost, promptly and in a good and
workmanlike manner and in compliance with Landlord’s Design & Criteria
Manual and Rules and Regulations, by competent contractors or workmen who
shall be first approved in writing by Landlord, which approval shall not be
unreasonably withheld. Unless expressly authorized by Landlord in writing to the
contrary, all Alterations which might cost in excess of Twenty-Five Thousand
(825,000.00) Dollars to complete or which might affect the structure or any
mechanical, electrical, utility, sprinkler, communications or other similar systems
within the Premises or the Project, shall, at Landlord’s option, be performed at
Tenant’s expense by Landlord or by contractors designated by Landlord and under
Landlord’s supervision and under the supervision of a qualified architect or
engineer approved by Landlord, in advance. For all Alterations performed by
Landlord or at Landlord’s expense or under Landlord’s supervision, Tenant shall
pay forthwith upon request all amounts paid or payable by Landlord out of pocket
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to third parties plus fifteen percent (15%) of the cost of such Alteration for
Landlord’s inspection, supervision, overhead and profit. All Alterations, the
making of which might disrupt other tenants or occupants of the Project or the
public, shall be performed outside Building Hours in accordance with the
requirements as set out in the Rules and Regulations.

(8 If Tenant performs any such Alterations without compliance with all of the
foregoing provisions of this Article 10, Landlord, without prejudice to and
without limiting Landlord’s other rights pursuant to this Lease and at law, shall
have the right to require Tenant to remove such Alterations forthwith and either
restore the Premises to their condition prior to such Alterations or perform such
Alterations in compliance with the foregoing provisions of this Article 10.

(h)  Tenant shall pay to Landlord forthwith upon request all of Landlord’s reasonable
costs (including, without limitation, drawing copy or CAD file update costs, fees
of architects, engineers and designers, inclusive of Landlord’s administrative fees
as prescribed herein) incurred in dealing with Tenant’s request for Landlord’s
consent to any Alterations, whether or not such consent is granted, and in
inspecting and, supervising any such Alterations and Landlord shall have the right
to require Tenant to pay Landlord a deposit on account of such costs as a
precondition to Landlord’s granting any necessary consent hereunder.

10.3 Repair According to Landlord’s Notice

Landlord or any persons designated by it shall have the right to enter the Premises at any
time upon twenty-four (24) hours’ prior written notice, except in case of real or apprehended
emergency, in which case no notice shall be required, to view the state of repair, condition and
use thereof and, if in the reasonable option of the Landlord, the Premises have fallen into a state
of disrepair in one or more respects, Tenant shall promptly perform any maintenance, repairs, and
replacements or Alterations according to written notice from Landlord specifying the disrepair.
During the last two (2) years of the Term, the Tenant shall not be required to undertake any
significant cosmetic renovations of the Premises such as complete repainting, redecorating and
replacement of any interior finishings, provided that the foregoing does not derogate from the
Tenant’s general maintenance, repair, replacement and surrender obligations under this Lease (it
being the intention of the parties that the Premises not be in a state of disrepair at any time,
including during the final two (2) years of the Term).

10.4 Notice by Tenant

Tenant shall give immediate written notice to Landlord of any accident, defect, damage or
deficiency in any part of the Premises or the Project which comes to the attention of Tenant or
any of its employees or contractors notwithstanding the fact that Landlord may have no
obligation in respect of the same; the provisions of this Section 10.4 shall not be interpreted so as
to imply or impose any obligation whatsoever.upon Landlord. Tenant shall exercise all due
diligence to become aware of any such situation.

10.5 Ownership of Leasehold Improvements

All Leasehold Improvements installed in the Premises by Tenant, or by Landlord on
Tenant’s behalf, shall forthwith upon the installation thereof become the absolute property of
Landlord without compensation thereof but without Landlord’s having or thereby accepting any
responsibility in respect of the maintenance, repair or replacement thereof, all of which shall be
Tenant’s responsibility.

10.6 Construction Liens

Tenant shall make all such payments and take all such steps as may be necessary to
ensure that no lien or other charge or claim thereof or certificate of action in respect thereof (any
of which is herein referred to as “Lien”) is registered against the Project or any portion thereof or
against either Landlord’s or Tenant’s interest therein as a result of any work done for or services
or material supplied to Tenant or in respect of the Premises (except those in respect of the
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Landlord’s Work). Tenant shall cause any such registrations to be discharged or vacated
immediately after notice from Landlord, or within ten (10) days after registration, whichever is
earlier.

Tenant shall indemnify and save harmless Landlord from and against any liabilities,
claims, liens, damages, costs or expenses, including legal expenses, arising in connection with
any work done for or services or materials supplied to Tenant or in respect of the Premises
(excluding those in connection with Landlord’s Work).

If Tenant permits any such lien registration or fails to cause any such registration to be
discharged or vacated as aforesaid then, in addition to any other rights of Landlord, Landlord
may, but shall not be obliged to, discharge or vacate the same by paying the amount claimed to
be due together with any other amounts into court or otherwise as Landlord determines, and the
amounts so paid and all costs incurred by Landlord, including legal fees and disbursements, in
thus arranging for the discharging or vacating of any such Lien shall be paid by Tenant to
Landlord forthwith upon demand together with reasonable compensation to Landlord for
administration in respect thereof.

10.7 Landlord’s Repairs

Subject to the provisions of Article 12 herein, and subject to Tenant’s obligations
hereunder, Landlord, to the extent that the failure to do so would materially detrimentally affect
access to or use of the Premises, on reasonable notice from Tenant shall repair: (a) defects in the
structure of the Project, and exterior walls of the building in which the Premises are located; (b)
so as to keep them in good working order, base building components and structural elements of
the Building and Parking Facility, such as roof, exterior walls, and exterior windows; and (b)
such transportation, electrical, mechanical, HVAC, sprinkler, elevator, and drainage equipment
and systems forming part of the Project but not located within the Premises and not serving
exclusively the Premises. Landlord’s costs of compliance with this Section 10.7 shall be

included in Operating Costs (to the extent not excluded from Operating Costs by Sections
2.17(b) and (c)).

11. END OF TERM
11.1  Vacating of Possession

Forthwith upon the expiry or earlier termination of the Term, Tenant shall peaceably
deliver to Landlord vacant possession of the Premises in such condition in which Tenant is
required to maintain and keep the Premises during the Term pursuant hereto, reasonable wear
that does not lead to a state of disrepair excepted, and shall leave the Premises in a neat, clean
and broom-swept condition and Tenant shall deliver all keys for the Premises and all keys or
combinations to locks on doors, safes or vaults within the Premises.

11.2 Removal of Trade Fixtures

Provided that Tenant has paid all Rent to the expiry of the Term and any and all damages
and other amounts payable by Tenant to Landlord for any reason whatever and provided Tenant
is not otherwise in default hereunder, Tenant may, with Landlord’s prior written consent, remove
its trade fixtures. Further, if otherwise authorized or requested by Landlord, Tenant shall at the
expiry of the Term and at Landlord’s option, on the earlier termination of the Term, remove its
trade fixtures and shall repair in either case of removal all damage or injury caused to the
Premises resulting from the installation or removal of such trade fixtures. Other than as provided
above, Tenant shall not remove trade fixtures from the Premises.

If, at the expiry or earlier termination of the Term, Tenant does not remove its trade
fixtures or any of its other property on the Premises, Landlord shall have no obligation in respect
of any such trade fixtures or property and may sell or destroy the same or have them removed or
stored at the expense of Tenant or dispose of them in any other manner whatsoever as may be
determined by Landlord in its sole discretion; at the option of Landlord, such trade fixtures or
property not removed at the expiry or earlier termination of the Term shall become the absolute
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property of Landlord without payment of any compensation thereof to Tenant and may be dealt
with by Landlord in such manner as it determines.

11.3 Removal of Leasehold Improvements

Notwithstanding that the Leasehold Improvements become the absolute property of
Landlord upon installation, at the expiry or earlier termination of the Term, Tenant shall remove
all of such Leasehold Improvements as were installed by or on behalf of Tenant but were not
approved by Landlord in advance in writing, as required by Landlord, and in so doing shall repair
all damage resulting from installation and removal of same and shall (in the case of removal of
such non-approved Leasehold Improvements) restore the Premises to their condition prior to the
installation and removal of such Leasehold Improvements. For the sake of clarity, the foregoing
shall not require Tenant to remove or restore in respect of any Leasehold Improvements installed
by or on behalf of Tenant with the prior written consent of Landlord.

11.4 Overholding by Tenant

If Tenant remains in possession of all or any part of the Premises after the expiry of the
Term with the consent of Landlord and without any further written agreement, or without the
consent of Landlord, this Lease shall not be deemed thereby to have been renewed or extended
and Tenant shall be deemed conclusively to be occupying the Premises as a monthly tenant if
Landlord did consent to Tenant remaining in possession, or as a tenant at will if Landlord did not
consent to Tenant remaining in possession (notwithstanding the acceptance of Basic or
Additional Rent by Landlord), in either case on the same terms as set forth in this Lease so far as
they would be applicable to a monthly tenancy except the monthly Basic Rent shall be one
hundred and twenty-five percent (125%) of an amount determined by taking 1/12 of the Basic
Rent payable for the period of the last twelve months of the Term if Landlord consents to such
overholding, and shall be one hundred and fifty percent (150%) of an amount determined by
taking 1/12 of the Basic Rent payable for the period of the last twelve months of the Term if
Landlord does not consent to such overholding. Tenant agrees that Landlord shall have the right
to distrain for any arrears of Rent payable by virtue of this Section 11.4 and Article 16 (Default
and Remedies) shall apply.

12, DAMAGE AND DESTRUCTION
12.1 Damage to Premises or Project

If the Premises or the Project are damaged or destroyed, in whole or in part, by fire or any
other occurrence, this Lease shall nonetheless continue in full force and effect and there shall be
no abatement of any item included in Rent except as expressly hereinafter in this Article 12
provided, and the following provisions of this Article 12 shall apply.

12.2 Insured Damage to Premises

(a) If there is Insured Damage to the Premises then the following provisions of this
Section 12.2 shall apply.

(b) If such damage or destruction is such as to render the whole or any part of the
Premises unusable for the purpose of Tenant’s use and occupancy thereof,
Landlord shall deliver to Tenant within sixty (60) days following the occurrence
of such Insured Damage or destruction the written opinion of the Architect
determined reasonably as to whether or not the same is capable of being repaired,
to the extent of Landlord’s repair obligations hereunder, within one hundred
eighty (180) days following such occurrence.

(©) If this Lease is not terminated as herein in this Article 12 provided, Landlord, to
the extent of insurance proceeds which Landlord receives or would have received
if it had maintained such insurance as is required to be maintained by Landlord
hereunder, and to the extent that any mortgagee entitled to be paid such insurance
proceeds consents to the use of the same for repair of such damage or destruction,
shall diligently proceed to perform such repairs to the Premises to the extent of its
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express obligations pursuant to Section 10.7 hereof; and Tenant, commencing as
soon as is practicable but without interfering with Landlord’s repairs, shall
diligently proceed to perform such repairs as are Tenant’s responsibility pursuant
hereto.

(d) If, in Architect’s reasonable opinion, the Premises are not capable of being
repaired as aforesaid within one hundred eighty (180) days following such
occurrence or, if at the time of such damage or destruction the Premises were not
being used by Tenant for their intended purpose, then either party may elect, by
written notice to the other party within thirty (30) days after delivery by Landlord
of the opinion provided for in subsection 12.2(b) above, to terminate this Lease,
whereupon Tenant shall immediately surrender possession of the Premises and
Basic Rent and all other payments for which Tenant is liable pursuant hereto shall
be apportioned to the effective date of such termination.

(e) If the damage is such as to render the whole or any part of the Premises unusable
in whole or in part for the purpose of Tenant’s use and occupancy, as permitted
hereby, and if immediately prior to the occurrence of such damage, Tenant was
using substantially all of the Premises for the purposes as permitted by and as
otherwise required pursuant to the terms of this Lease, then the Basic Rent (and
the Basic Rent only) payable hereunder shall abate to the extent that Tenant’s use
and occupancy of the Premises is in fact thereby diminished, which determination
shall be made by Landlord acting reasonably but in its sole discretion, until the
earlier of: (i) the thirtieth (30™) day after the Premises are ready for Tenant to
commence its repairs to the Premises as determined by Landlord; and (ii) the date
on which Tenant first commences the conduct of business in any part of the
Premises which had been damaged following the date of the occurrence of such
damage or destruction.

® The respective obligations of Landlord and Tenant with respect to repair of the
Premises following any damage or destruction as aforesaid shall be performed in
accordance with all applicable obligations to repair contained herein and shall be
performed with all reasonable speed. Tenant acknowledges that the obligations of
Tenant to repair the Premises after such damage or destruction as aforesaid or
otherwise shall be performed at Tenant’s sole cost without any contribution
thereto by Landlord whether or not the damage or destruction was caused by
Landlord’s fault or negligence and whether or not Landlord had at any time made
any contribution to the cost of supply, installation or construction of any leasehold
improvements in the Premises. In any event, within thirty (30) days after
Landlord has completed its repairs to the Premises as aforesaid, Tenant shall
complete its repairs to the Premises and shall fully fixture, stock and staff the
Premises and recommence the operation of Tenant’s business as permitted and
required pursuant hereto.

12.3 Uninsured Damage and Last Two Years

If there is damage or destruction to the Premises or the Project and if, in the Architect’s
reasonable opinion such damage is not capable of being repaired within thirty (30) days
following the occurrence of such damage or destruction, and if: (a) such damage or destruction
is not Insured Damaged (“Uninsured Damage”); or (b) such damage or destruction occurs
within two (2) years prior to the expiry of the Term and either there are no remaining rights in
any party hereto to extend or renew this Lease or any party hereto having the right to renew or
extend this Lease fails to do so within fifteen (15) days after such occurrence, Landlord, at its
option to be exercised by written notice given to Tenant within thirty (30) days after such
occurrence, may terminate this Lease whereupon Tenant shall immediately surrender possession
of the Premises and Basic Rent and all other payments for which Tenant is liable pursuant hereto
shall be apportioned to the effective date of such termination. Further, if the damage referred to
in this Section 12.3: (1) is to the Premises itself and would take longer than ninety (90) days to
repair in the opinion of Architect; or (2) completely blocks access to the Premises for a period of
ninety (90) days or longer in the opinion of Architect; and in either case, the damage occurs in
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the last two (2) years of the Term with no option to extend or renew remaining to either party,
then the Tenant may terminate this Lease at its option, to be exercised by written notice given to
Landlord within thirty (30) days after such occurrence, in which case Tenant shall immediately
surrender possession of the Premises and Basic Rent and all other payments for which Tenant is
liable pursuant hereto shall be apportioned to the effective date of such termination. If this
Lease is not terminated as aforesaid the parties shall repair as provided in subsection 12.2(c)
hereof and there shall be no abatement of any portion of Rent unless the damage or destruction is
Insured Damage and then only to the extent expressly provided in subsection 12.2(¢) above.

12.4 Damage to Project

If twenty-five percent (25%) or more of the Rentable Area of the Project is damaged or
destroyed by any cause whatsoever, whether or not there is any damage to the Premises, Landlord
may, at its option, elect, by written notice given to Tenant within sixty (60) days after such
occurrence, to terminate this Lease as of a date specified in such notice, which date shall be not
less than ninety (90) days and not more than one hundred eighty (180) days after the giving of
such notice, in which event Tenant shall vacate and surrender possession of the Premises by not
later than the said date of termination, and Basic Rent and all other payments for which Tenant is
liable pursuant to this Lease shall be apportioned to the effective date of termination. If Landlord
does not so elect to terminate this Lease, and if the damage or destruction is Insured Damage,
Landlord shall diligently proceed to repair and rebuild the Project to the extent of its obligations
pursuant hereto to the extent of insurance proceeds which Landlord receives or would have
received if it had maintained such insurance as is required to be maintained by Landlord
hereunder, and to the extent that any mortgagee entitled to be paid such insurance proceeds
consents to the use of the same for repair of such damage or destruction.

12.5 Restoration of Premises or Project

If there is damage or destruction to the Premises or the Project and if this Lease is not
terminated pursuant hereto, Landlord, in performing its repairs to the Premises or the Project as
required hereby, shall not be obliged to repair or rebuild in accordance with the plans or
specifications for the Premises or the Project as they existed prior to such damage or destruction
but Landlord may repair or rebuild the same in accordance with any plans and specifications
chosen by Landlord in its sole and absolute discretion provided that Tenant’s use and occupancy
of and access to the Premises and the general overall quality of the Project are not materially
detrimentally affected by any difference in plans, specifications or form of the Premises or the
Project from such plans, specifications and form as the same existed immediately prior to the
occurrence of such damage or destruction.

12.6 Determination of Matters

For the purposes of this Article 12, all matters requiring determination such as, without
limitation, the extent to which any area(s) of the Premises or the Project are damaged or are not
capable of being used, or the times within which repairs may be made, unless expressly provided
to the contrary, shall be determined by the Architect, such determination to be final and binding
on the parties.

13. INSURANCE AND INDEMNITY
13.1 Landlord’s Insurance

Landlord shall obtain and maintain in full force and effect during the Term with respect to
the Project insurance against such occurrences and in such amounts and on such terms and
conditions and with such deductible(s) as Landlord may determine from time to time, it being
agreed that Landlord need not communicate any determination to Tenant. Unless and until
otherwise determined by Landlord, such insurance may include, without limitation:

(a) insurance on the Building and improvements and equipment contained therein
owned or leased by Landlord or which Landlord desires to insure, against damage
by fire and other risks contained in fire insurance policies with endorsements

Based on P:\Departments\Operations\Lease 2017\DOCS |-#2829658-v5B-MEDALLION_OFFICE LEASE_-
_CURRICULUM_SERVICES_CANADA.DOC
#2829658 v5B

53




(b)

(©)

(d
©)

30

generally known as extended coverage and riot vandalism and malicious acts
endorsements or, at Landlord’s option, “all risks” insurance;

boiler and machinery insurance on such insurable objects as Landlord may elect to
insure;

rental income insurance covering such occurrences, in such form, and with such
period of indemnity as Landlord may determine;

public liability insurance; and

such other insurance and insurance in such amounts and on such terms as
Landlord, in its discretion, may determine.

Notwithstanding that Tenant shall be contributing to Landlord’s costs and premiums
respecting such insurance pursuant to the terms of this Lease, Tenant shall not have any insurable
or other interest in any of Landlord’s insurance other than the rights, if any, expressly set forth in
this Lease or in any policy of insurance obtained by Landlord, and, in any event, Tenant shall not
have any interest in or any right to recover any proceeds under any of Landlord’s insurance

policies.

13.2 Tenant’s Effect on Other Insurance

(a)

(®)

Tenant shall not do and shall not cause, suffer or permit to be done or omitted to
be done by any of its servants, agents, contractors or persons for whom Tenant is
in law responsible anywhere on the Project or by any person in, on or about the
Premises and shall not permit there to be on the Premises anything which might:

(i) result in any increase in the cost of any insurance policies of Landlord or
any others on or related to the Project or any part or contents thereof;

(ii)  result in an actual or threatened cancellation of or adverse change in any
policy of insurance of Landlord or others on or related to the Project or any
part or contents thereof; or

(iii)  be prohibited by any policy of insurance of Landlord or any others in force
from time to time in respect of the Project or any part or contents thereof.

If the cost of any insurance policies of Landlord or any others on or related to the
Project or any part or contents thereof shall be increased as a result of:

6] the use or occupancy of the Premises by Tenant or any other person on the
Premises; or

(ii)  anything kept or permitted to be kept by Tenant or by any person anywhere
on the Premises or by Tenant or any of its employees, customers,
contractors, suppliers or persons for whom Tenant is in law responsible on
any part of the Project; or

(iii)  any act or omission of Tenant or any person on the Premises, or of Tenant
or any of its employees, customers, contractors, suppliers or persons for
whom Tenant is in law responsible on any part of the Project, Tenant shall
pay the full amount of such increase in cost to Landlord forthwith upon
demand, whether the increase is an increase in insurance cost payable by
Landlord or by any other tenant or occupant of the Project or any part
thereof. In determining Tenant’s responsibility for any increased cost of
insurance as aforesaid, a statement issued by the organization, company or
insurer establishing the insurance premiums or rates for the relevant policy
shall be conclusive evidence of the various components of such premiums
or rates and the factors giving rise to any increase therein.
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In the event of an actual or threatened cancellation of or adverse change in any
policy of insurance of Landlord or any others on or related to the Project or any
part or contents thereof by reason of:

(M)

(i)

(iii)

the use or occupancy of the Premises by Tenant or any other person
permitted by Tenant on the Premises; or

anything placed on or permitted by Tenant or any person on the Premises
or by Tenant or any of its employees, customers, contractors, suppliers or
persons for whom Tenant is in law responsible on any part of the Project;
or

any act or omission of Tenant or any person in the Premises or by Tenant
or any of its employees, customers, contractors, suppliers or persons for
whom Tenant is in law responsible on any part of the Project and if Tenant
fails to remedy the situation, condition, use, occupancy or other factor
giving rise to such actual or threatened cancellation or change within
twenty-four (24) hours after notice thereof by Landlord, Landlord may, at
its option, either;

(A) terminate this Lease forthwith by written notice; or

(B) remedy the situation, condition, use, occupancy or other factor
giving rise to such actual or threatened cancellation or change, all
at the cost of Tenant to be paid to Landlord forthwith upon
demand; for any or all of such purposes as set forth in this
subsection 13.2(c)(iii) Landlord shall have the right to enter upon
the Premises without further notice.

13.3 Tenant’s Insurance

(a)

Tenant shall, at its sole cost and expense, obtain and maintain in full force and
effect at all times throughout the Term and such other times, if any, as Tenant
occupies the Premises or any portion thereof:

)

(i)

commercial general liability insurance including, but not limited to
property damage, public liability, personal injury liability, contractual
liability, products and completed operations, non-owned automobile
liability and owners” and contractors’ protective insurance coverage, all on
an occurrence basis, with respect to any use, occupancy, activities or
things on the Premises and with respect to the use and occupancy of any
other part of the Project by Tenant or any of its servants, agents,
contractors or persons for whom Tenant is in law responsible, with
coverage for any one occurrence or claim of not less than Five Million
(85,000,000.00) Dollars or such other amount as Landlord may reasonably
require upon not less than one (1) month’s notice at any time as long as it
is requiring all other similar tenants of the Building to carry such
additional amount;

insurance, in respect of such perils as are from time to time covered in an
all risks policy not less broad than the standard commercial property
floater policy with the exclusions relating to earthquake and flood
removed therefrom, covering the leasehold improvements, trade fixtures,
furnishings, equipment, stock-in-trade, storefront and store facing
materials, window frames and door frames, and all signs in, on or about
the Premises, for not less than the full replacement cost thereof and with a
replacement cost endorsement; for the sake of clarity, any common
electrical room located within the boundaries of the Premises is part of the
Common Facilities and Landlord shall have all access to and use of such
room as is necessary to carry out its obligations and enforce its rights as a
prudent landlord;
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(iii)  broad form comprehensive boiler and machinery insurance on all insurable
objects located on the Premises or which are the property or responsibility
of Tenant on a blanket repair or replacement basis with a replacement cost
endorsement and with limits for each accident in an amount not less than
the full replacement cost of all leasehold improvements, trade fixtures,
furnishings, equipment, stock-in-trade, storefront and store facing
materials and all signs in, on or about the Premises (it being understood
that the foregoing insurance is not meant to be duplicative of any
Landlord’s coverage under 13.1(b) but rather to insure the Tenant for any
items in (ii) above that may be excluded from an all risks policy and/or
intended to be covered instead by a boiler and machinery policy, such as
by way of example only, electrical arc-ing that damages the Tenant’s
computers);

(iv)  business interruption insurance either as an extension to or on the same
form as the insurance referred to in subsections 13.3(a)(ii) and (iii) above,
and in such amounts from time to time as necessary to fully compensate
Tenant for direct or indirect loss of sales or earnings resulting from or
attributable to any of the perils required to be insured against under the
policies referred to in subsections 13.3(a)(ii) and (iii) above and all
circumstances usually insured against by cautious tenants including losses
resulting from interference with or prevention of access to the Premises or
the Project as a result of such perils or for any other reason;

v) tenant’s legal liability insurance for the full replacement cost of the
Premises, and the loss of use thereof;

(vi)  leasehold interest insurance to fully protect Tenant for loss of its interest in
this Lease and its Leasehold Improvements in the event of termination of
this Lease pursuant to Article 12 above, whether or not there is any
damage or destruction to the Premises and whether or not such Leasehold
Improvements were installed by Tenant or others;

(vii) standard owners’ form of automobile insurance policy providing third
party liability insurance on all automobiles owned by or registered in the
name of Tenant with inclusive limits and on such terms as reasonably
required by Landlord from time to time, covering all licensed vehicles
owned by or operated by or on behalf of Tenant;

(viii) plate glass insurance on all internal and external glass and window frames
and door frames;

(ix) by law compliance insurance; and

%) insurance against such risks and in such amounts as Landlord or any
mortgagee, debenture holder or other secured creditor of Landlord may
from time to time reasonably require upon not less than thirty (30) days’
written notice as long as it is requiring all other similar tenants of the
Building to carry such additional insurance.

Notwithstanding the foregoing, so long as the Tenant is Curriculum Services of
Canada and is not in default, Tenant shall be entitled to self-insure in respect of
plate glass only, but shall in all respects be deemed to have taken out and carried
and kept in force such insurance otherwise on the terms of this Lease.

Each of Tenant’s insurance policies shall name Landlord and Tenant and any
others designated by Landlord as additional insureds with Landlord as loss payee,
as their interests may appear under the policies referred to in
subsections 13.3(a)(ii), (iii), (viii) and, where applicable, (x) above, and each of
Tenant’s insurance policies shall contain, as deemed appropriate by Landlord:
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Q) the mortgage clause as may be required by any mortgagee, debenture
holder or other secured creditor of Landlord;

(i)  a waiver by the insurer of any rights of subrogation, or indemnity, or any
other claim over, to which such insurer might otherwise be entitled against
Landlord or any agents or employees of Landlord or any other person for
whom Landlord is in law responsible;

(iii)  an undertaking by the insurer that no material change adverse to Landlord
or Tenant or the mortgagee, debenture holder or other secured creditor of
Landlord or Tenant will be made and the policy will not lapse or be
cancelled or terminated, except after not less than thirty (30) days’ written
notice to Landlord and Tenant and the mortgagee, debenture holder or
other secured creditor of either of them of the intended change, lapse,
cancellation or termination;

(iv)  a provision stating that Tenant’s insurance policy shall be primary and
shall not call into contribution any other insurance available to Landlord;

v) a disputed loss endorsement or agreement, where applicable;

(vi)  a severability of interests clause and a cross-liability endorsement clause
for liability policies, where applicable; and

(vii) a waiver, in respect of the interests of Landlord and of any mortgagee,
debenture holder or other secured creditor of Landlord, of any provision in
any such insurance policies with respect to any breach of any warranties,
representations, declarations or conditions contained in the said policies.

All of Tenant’s insurance policies shall be taken out with insurers acceptable to
Landlord, acting reasonably, and certificates thereof shall be on the Landlord’s
standard form and on such terms as are satisfactory to Landlord from time to time.

Tenant shall ensure that Landlord shall at all times be in possession of either
certificates of insurance in the form designated or approved by Landlord or
certified copies of Tenant’s insurance policies which are current and in force in
good standing including such certificates or other evidence satisfactory to
Landlord as to Tenant’s insurance in effect and its renewal or continuation in
force together with such evidence as may be required by Landlord as to the
method of determination of the full replacement cost of the leasehold
improvements, trade fixtures, furnishings, equipment, stock-in-trade, plate glass,
storefront and store facing materials and signs and full particulars of the full
replacement cost of each of the same, and if Landlord reasonably concludes that
the full replacement cost has been underestimated or understated, Tenant shall
forthwith arrange for any consequent increase in coverage required pursuant to
this Section 13.3.

Tenant hereby releases Landlord and its servants, agents, employees, contractors
and those for whom Landlord is in law responsible from all losses, damages and
claims of any kind in respect of which Tenant is required to maintain insurance or
is otherwise insured.

13.4 Landlord’s Right to Place Tenant’s Insurance

If Tenant at any time fails to take out, renew and keep in force, or pay any premiums for,
any insurance as required to be obtained and maintained pursuant hereto, or if Tenant fails from
time to time to deliver to Landlord satisfactory proof of the good standing of any such insurance
or the payment of premiums therefor or if the evidence submitted in respect thereof to Landlord
is unacceptable to Landlord, then, in any such event, Landlord, without prejudice to any of its
other rights and remedies pursuant to this Lease, shall have the right but not the obligation to
effect such insurance on behalf of Tenant and the cost thereof and all other reasonable expenses
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incurred by Landlord in respect thereof shall be paid by Tenant to Landlord forthwith upon
demand.

13.5 Landlord’s Non-Liability

Tenant agrees that Landlord shall not be liable or responsible in any way for any injury or
death to any person or for any loss or damage to any property at any time in, on or about the
Premises or any property owned by or being the responsibility of Tenant or any of its servants,
agents, customers, contractors or persons for whom Tenant is in law responsible elsewhere in, on
or about the Project, no matter how the same shall be caused and whether or not any such death,
injury, loss or damage is caused or contributed to by the negligence of Landlord, its servants,
agents employees, contractors or persons for whom Landlord is in law responsible. Without
limiting the generality of the foregoing, Landlord shall not be liable or responsible for any injury,
death, loss or damage to any persons or property caused or contributed to by any of the
following: fire, explosion steam, water, rain, snow, electricity, gas, or falling plaster; or by
dampness or leaks from any pipes, appliances, plumbing works, roof, exterior walls or any other
source whatsoever; and Landlord shall not be liable or responsible in any way for any injury,
death, loss or damage to any person or property caused by any other tenants or occupants of the
Project or by any occupants of any adjoining property or by the public or by the construction of
any public, quasi-public or private work or utilities. All property kept or stored in or about the
Premises or kept or stored by Tenant or any of its servants, agents, customers, contractors or
persons for whom Tenant is in law responsible elsewhere in the Project shall be at the sole risk of
Tenant and Tenant shall indemnify Landlord and save it harmless in respect of the same.
Without in any way limiting or affecting the generality or interpretation of the foregoing
provisions of this Section 13.5, it is agreed that Landlord shall in no event be liable for any
indirect or consequential damages suffered by Tenant.

13.6 Indemnity of Landlord

Tenant shall indemnify Landlord and all of its servants, agents, employees, contractors
and persons for whom Landlord is in law responsible and all other tenants and occupants of the
Project and shall hold them and each of them harmless from and against any and all liabilities,
claims, damages, losses and expenses, including all legal fees and disbursements and all
deductibles payable under Landlord’s policies of insurance (if applicable), due to, arising from or
to the extent contributed to by:

(a) any breach by Tenant of any of the provisions of this Lease;

(b)  any act or omission of any person on the Premises or any use or occupancy of or
any property in the Premises;

(c) any act or omission of Tenant or any of its servants, agents, employees, invitees,
licensees, sub-tenants, concessionaires, contractors or persons for whom Tenant is
in law responsible on the Premises or elsewhere on or about the Project;

(d)  any injury, death or damage to persons or property of Tenant or its servants,
agents, employees, customers, contractors or any other persons on the Project by
or with the invitation, licence or consent of Tenant caused by any reason
whatsoever, including without limitation those items set out in Section 17.9
below;

(e) any damage, destruction or need of repair to any part of the Project caused by any
act or omission of Tenant or its servants, agents, employees, customers,
contractors or persons for whom Tenant is in law responsible, notwithstanding
any other provisions of this Lease including Landlord’s repair obligations under
Section 10.7 above.

13.7 Landlord’s Employees

It is agreed that every indemnity, exclusion or release of liability and waiver of
subrogation herein contained for the benefit of Landlord shall extend to and benefit all of
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Landlord’s servants, agents, employees and those for whom Landlord is in law responsible
(collectively referred to in this Section 13.7 as “Employees”); solely for such purpose, and to the
extent that Landlord expressly chooses to enforce the benefits of this Section 13.7 for its
Employees, it is agreed that Landlord is the agent or trustee for its Employees.

14.  ASSIGNMENT, SUBLETTING AND CHANGE OF CONTROL

14.1 Consent Required

(a)

(b)

Tenant shall not assign this Lease in whole or in part and shall not sublet or part
with or share possession of all or any part of the Premises and shall not grant any
concessions, franchises, licences or other rights to others to use any portion of the
Premises (all of the foregoing being hereinafter individually or collectively
referred to as “Transfer”; a party making a Transfer is referred to as a
“Transferor” and a party taking a Transfer is referred to as a “Transferee”)

without the prior written consent of Landlord in each instance, which consent may -

not be unreasonably or arbitrarily withheld or delayed; however, Landlord shall be
entitled to its right to terminate this Lease, or to take a Transfer of the Premises or
any portion thereof, pursuant to Section 14.3.

Notwithstanding and without in any way affecting or limiting the interpretation of
the foregoing, it is agreed that it shall be reasonable for Landlord to withhold its
consent to a Transfer unless it is shown to Landlord’s satisfaction that:

(i) the proposed Transferee has a good business and personal reputation;

(ii)  the proposed Transferee and its principal shareholders have not been
bankrupt or the holder of forty percent (40%) or more of the issued shares
of any class of shares of a corporation or of an interest in a partnership,
either of which has been bankrupt in the five (5) years preceding the date
of the proposed Transfer;

(iii)  the proposed Transferee has good financial strength at least equal to that of
Tenant at the Commencement Date and as at the date of the request for
Landlord’s consent to the Transfer, and has financial strength at least
sufficient to satisfy all of the obligations of Tenant hereunder;

(iv)  the Transferee is not an existing occupant of any part of the Project or has
not then recently been a prospect involved in bona fide negotiations with
Landlord respecting the leasing of any premises in the Project and is not in
any way affiliated with such existing occupant or bona fide prospect;

(v)  the Transfer or use or occupancy of the Premises by the Transferee would
not result in a breach of any agreement by which Landlord is bound with
respect to any part of the Project;

(vi)  Tenant is not in default under this Lease, the Rent Deposit Agreement or
any other agreement affecting the Premises;

(vii)  without affecting the interpretation of Section 8.1 or any other provision
hereof, the business proposed to be carried on by the Transferee on the
Premises will not be incompatible with the uses of other tenants of the
Project, and will not be more burdensome on the Project, in terms of
parking requirements or any other factor, than the business previously
carried on by Tenant on the Premises; and

(viii) the proposed Transferee shall not use the Premises for any other purpose
than the use set out in Section 1(h) above, and, for clarification, shall not
use the Premises for any illegal or immoral use or in a manner that, in the
sole opinion of Landlord, would tend to lower the image or character of
the Project.
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(©) If Landlord withholds, delays or refuses to give consent to any Transfer, whether
or not Landlord is entitled to do so, Landlord shall not be liable for any losses or
damages in any way resulting therefrom and Tenant shall not be entitled to
terminate this Lease or exercise any other remedy whatever in respect thereof
except to seek the order of a court of competent jurisdiction compelling Landlord
to grant any such consent which Landlord is obliged to grant pursuant to the terms
of this Lease.

(d)  No transfer may be made other than pursuant to an agreement in writing of which
a copy is given to Landlord together with the request for consent. The provisions
of this Article 14 shall apply to any Transfer which might occur by inheritance or
operation of law.

(e) No Transfer may be made where any portion of Rent is lower than that provided
for herein or otherwise on terms more favourable to the Transferee than the terms
set forth herein.

14,2 Obtaining Consent

All requests to Landlord for consent to any Transfer shall be made to Landlord in writing
together with a copy of the agreement pursuant to which the proposed Transfer will be made and
payment to Landlord of a deposit in the amount of One Thousand Two Hundred ($1,200.00)
Dollars on account of all costs incurred by Landlord in considering and processing the request for
consent including legal costs and an administrative fee which Landlord shall be entitled to charge
for the processing of such request for consent and including all costs of completing any
documentation to implement any Transfer and all other agreements contemplated hereby, all of
which shall be prepared by Landlord or its solicitor if required by Landlord. All costs incurred
by Landlord in respect of any such request for consent, including reasonable legal costs on a
solicitor and its own client basis and Landlord’s administrative fee, shall be the responsibility of
and shall be paid by Tenant forthwith upon demand, whether or not Landlord grants its consent
to any proposed Transfer.

All such requests to Landlord for consent to any Transfer shall also be accompanied by
such information in writing as a landlord might reasonably require respecting a proposed
Transferee and which might be required to provide Landlord with all the information necessary
to determine whether the aforementioned factors are satisfied, and which information shall
include, without limitation, the name, business and home addresses and telephone numbers,
business experience, credit information and rating, financial position and banking and personal
references, description of business to be conducted by the Transferee on the Premises and
parking requirements for such business of such proposed Transferee.

14.3 Landlord’s Option

Notwithstanding the other provisions contained in this Article 14, after Landlord receives
any notice from Tenant in respect of a Transfer, including any request for consent to a Transfer,
accompanied by any deposit, information and copy of agreement as hereinabove required,
Landlord shall have the options, to be exercised by written notice to Tenant within fifteen (15)
days after the receipt of such notice and such information, deposit and agreement, to: (a)
terminate this Lease as it relates to the portion of the Premises which is the subject of the
proposed Transfer (“Transferred Premises”) effective as of the date on which the proposed
Transfer by Tenant was proposed to occur; or (b) to receive all amounts to be paid to Tenant
under the agreement in respect of such Transfer less only the direct costs of Tenant related to the
Transfer such as legal costs and commissions, and less, in the case of a sublease, all amounts
receivable by Tenant under the sublease equal to the amounts payable by Tenant hereunder each
month during the term of the sublease in respect of the Transferred Premises; or (¢) to take a
Transfer from Tenant of the Transferred Premises on the same terms as the Transfer in respect of
which Tenant had requested Landlord’s consent, as aforesaid. If Landlord elects to terminate this
Lease as aforesaid, Tenant shall have the right, to be exercised by written notice to Landlord
within ten (10) days after receipt of such notice of termination, to withdraw the request for
consent to the Transfer, in which case Tenant shall not proceed with such Transfer, the notice of

termination shall be null and void and this Lease shall continue in full force and effect in
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accordance with its terms. If Landlord terminates this Lease as it relates to a portion of the
Premises, as aforesaid (“Terminated Premises”), Tenant hereby grants to Landlord and any
others permitted by Landlord to use the Terminated Premises the right, in common with Tenant
and all others entitled to use the same, to use for their intended purposes all portions of the
Premises in the nature of common areas (such as corridors, washrooms, lobbies and the like) or
which are reasonably required for proper access to or use of the Terminated Premises (such as
reception area, interior corridors, mechanical or electrical systems and ducts and the like).

The foregoing right of termination of Landlord (in lieu of providing consent to a Transfer)
shall not apply so long as the Tenant is Curriculum Services Canada and not in default, in respect
of: (a) any proposed sublease of no more than thirty percent (30%) of the Rentable Area of the
Premises to another non-share corporation of covenant similar to or better than that of Tenant
and whose business is connected to the business of the Tenant, and to whom the Tenant would in
the normal course sublet space; and (b) any license to the Permitted Licensees.

144 Terms of Transfer

In the event of any Transfer, Landlord shall have the following rights, in default of any of
which no such Transfer shall occur or be effective:

(a) to collect a deposit or further deposit to be held as a deposit pursuant to the
provisions of the Rent Deposit Agreement such that the deposit held by Landlord
shall be equivalent to at least two (2) months’ Rent payable in respect of the
Transferred Premises;

(b) to require Tenant and the Transferee to enter into an agreement in writing and
under seal to implement any amendments to this Lease to give effect to
Landlord’s exercise of any of its rights hereunder;

(c) to require the Transferee to enter into an agreement with Landlord in writing and
under seal to be bound by all of Tenant’s obligations under this Lease in respect of
the portion of the Premises which is the subject of the Transfer, and to waive any
right it, or any person on its behalf, may have to disclaim, repudiate or terminate
this Lease pursuant to any bankruptcy, insolvency, winding-up or other creditors
proceeding, including, without limitation, the Bawnkruptcy and Insolvency Act
(Canada) or the Companies’ Creditors Arrangement Act (Canada), and to agree
that in the event of any such proceeding Landlord will comprise a separate class
for voting purposes;

(d) receive all amounts to be paid to Tenant under the agreement in respect of such
Transfer beyond the Rent payable hereunder (or in respect of any Transfer of less
than the whole of the Premises, the proportion of the Rent payable hereunder
attributable to such portion of the Premises), less only any consideration which is
bona fide being paid to Tenant for equipment, furnishings and other property to be
conveyed by Tenant as part of or together with the transaction of Transfer and
which is not reasonably attributable to Tenant’s interest in this Lease;

(e) to require the Transferee to waive any rights pursuant to subsections 21 and 39(2)
of the Commercial Tenancies Act (Ontario) and any amendments thereto and any
other statutory provisions of the same or similar effect, to retain the unexpired
Term of the Lease, or any portion thereof or obtain any right to enter into any
lease or other agreement directly with Landlord for the Premises or any portion
thereof, or otherwise remain in possession of any portion of the Premises; and

63) to require, if the Transfer is a sublease or other transaction not including an
assignment, that all amounts payable by the Transferee each month be paid
directly to Landlord who shall apply the same on account of Tenant’s obligations
under this Lease.
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14.5 Effect of Transfer

(a) No consent of Landlord to a Transfer shall be effective unless given in writing and
executed by Landlord under seal and no such consent shall be deemed or
presumed by any act or omission of Landlord or by Landlord’s failure to respond
to any request for consent or by Landlord’s accepting any payment of any amount
payable hereunder from any party other than Tenant. Without limiting the
generality of the foregoing, Landlord may collect rent and any other amounts from
any Transferee and apply the net amount collected to any Rent and the collection
or acceptance of any Rent shall not be deemed to be a waiver of Landlord’s rights
under this section nor an acceptance of or consent to any such Transfer or a
release of any of Tenant’s obligations under this Lease. No Transfer and no
consent by Landlord to any Transfer shall constitute a waiver of the necessity to
obtain Landlord’s consent to any subsequent or other Transfer.,

) In the event of any Transfer or any consent by Landlord to any Transfer, Tenant
shall not thereby be released from any of its obligations hereunder but shall
remain bound by all such obligations pursuant to this Lease for the balance of the
Term, as it may be extended by the Extension Option, irrespective of any
amendments of this Lease which may be made between the Transferee and
Landlord affecting such Term, as it may be extended by the Extension Option.

©) Every Transferee shall be obliged to comply with all of the obligations of Tenant
under this Lease. Tenant shall enforce all of such obligations against each
Transferee. Any default of any Transferee shall also constitute a default of Tenant
hereunder.

(d) Tenant agrees that if this Lease is ever disclaimed, repudiated or terminated by or
on behalf of a Transferee pursuant to any bankruptcy, insolvency, winding-up or
other creditors’ proceeding, including any proceeding under the Bankruptcy and
Insolvency Act (Canada) or the Companies’ Creditors Arrangement Act
(Canada), or if Landlord terminates this Lease as a result of any act or default of
any Transferee, Tenant shall nonetheless remain responsible for fulfilment of all
obligations of Tenant hereunder for what would have been the balance of the
Term but for such disclaimer, repudiation or termination and shall, upon
Landlord’s request, enter into a new lease of the Premises for such balance of the
Term and otherwise on the same terms and conditions as in this Lease subject to
such amendments hereto to which Tenant had agreed at any time prior to such
disclaimer, repudiation or termination, and with the exception that Tenant will
accept the Premises in “as is” condition.

14,6 No Advertising of Premises

Tenant shall not advertise this Lease or all or any part of the Premises or the business or

fixtures or contents therein for sale without Landlord’s prior written consent, which consent

Landlord shall not be unreasonably withheld subject to the other provisions hereof.
147 Mortgage of Lease

Tenant shall not assign, sublet, mortgage, charge or otherwise transfer the Premises or
this Lease for the purpose of securing any loan or the repayment thereof by Tenant.

14.8 Corporate Tenant

(a) If Tenant or any occupant of the Premises at any time is a corporation with share
capital, no: (I) transfer of the issued shares in the capital stock or transfer,
issuance or division of any shares of the corporation or of any affiliate of the
corporation sufficient to transfer control to others than the then present
shareholders of the corporation (collectively called “Sale”); or (II) merger,
amalgamation, consolidation or other corporate restructuring or reorganization
(collectively called “Reorganization”) shall take place, without first obtaining the
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prior written consent of Landlord. Upon request, Tenant shall make the corporate
books and records of Tenant and of any affiliate of Tenant available to Landlord
and its representatives for inspection in order to ascertain whether or not there has
been any Sale or Reorganization. Tenant acknowledges that, in addition to
Landlord’s rights under this Lease and at Law to withhold consent to any
Transfer, Landlord may withhold consent to any Sale or Reorganization unless it
is shown to Landlord’s reasonable satisfaction that the financial strength of
Tenant, as the case may be will not be adversely affected by such Sale or
Reorganization.

(b) This Section shall not apply to a Sale by Tenant if and as long as Tenant is in
occupancy of the Premises and is a corporation whose shares are listed and traded
on any recognized public stock exchange in Canada or the United States.

14.9  Assignment by Landlord

Landlord shall have the right to sell, lease, convey, mortgage, or otherwise dispose of the
Project or any part thereof and to assign this Lease and any interest of Landlord pursuant to this
Lease without any restriction. If Landlord shall sell, lease, convey, mortgage or otherwise
dispose of the Project or any part thereof or shall assign this Lease and any interest of Landlord
pursuant to this Lease, then to the extent that the purchaser or assignee agrees with Landlord to
assume the covenants and obligations of Landlord hereunder, Landlord shall thereupon and
without further agreement be released of all liability pursuant to the terms of this Lease except
for defaults existing at the date of transfer.

14.10 Permitted Licensees

Notwithstanding the remainder of this Article 14, provided the Tenant is Curriculum
Services Canada and is itself in occupation of at least seventy percent (70%) of the Rentable Area
of the Premises, and is not in default beyond the applicable cure period, the Tenant shall have the
right, without the consent of the Landlord, to enter into a revocable license agreement (and not a
sublease) with the legal entities (whether separate or not) that, as of the date of this Lease, carry
on business lawfully under the trade names “Learnography”, “My Class Needs” and
“Learnography Corporate Services” (such entities referred to as the “Permitted Licensees”, and
each a “Permitted Transferee”), permitting such Permitted Licensees to occupy the Premises in
common with the Tenant. No demising walls shall be permitted to be constructed, nor systems
split, in connection with any such license.

Each such Permitted Transferee shall comply with the use provisions of this Lease, but no
such license shall release the Tenant from any of its obligations under this Lease. If required by
Landlord, Tenant shall enter into an acknowledgment agreement with the Tenant (and if required
by the Landlord, with the Landlord) and that such an arrangement is a revocable license granted
by the Tenant, that the Permitted Transferee shall carry on business using the business practices
and policies and mode and style of operation of the Tenant. The Landlord shall have no
obligations whatsoever in connection with the Permitted Transferees. The trade names of the
Permitted Transferees or any of them, may be displayed on the Tenant’s allocated signage space
at the Building, subject to reasonable approval by Landlord. Subject to availability, the Tenant
may be allotted further signage space upon which the Permitted Licensees may advertise their
trade names, at the cost of the Tenant, and on terms acceptable to the Landlord and the Tenant,
both acting reasonably. Landlord shall be entitled, but not obliged, to treat any default by a
Permitted Transferee as a default under this Lease by the Tenant.

No such Transfer in any way releases the Tenant from its obligations under this Lease.
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15. STATUS AND SUBORDINATION OF LEASE
15.1 Status Statement

Tenant shall, within ten (10) days after written request from Landlord, execute and
deliver to Landlord, or to any actual or proposed lender, purchaser or assignee of Landlord, a
statement or certificate in such form as requested by Landlord stating with reasonable
particularity (if such is the case, or stating with reasonable particularity the manner in which such
may not be the case):

(a) that this Lease is unmodified and in full force and effect, or particulars of any such
modifications or stating that this Lease is not in full force and effect if such is the
case;

(b)  the date of commencement and expiry of the Term and the dates to which Basic
Rent and any other Rent, including any prepaid rent have been paid,;

(c) whether or not there is any existing default by either party under this Lease and, if
s0, specifying such default;

(d) that there are no defences, counter claims or rights of set-off in respect of any of
the same;

(e) details of any matters in respect of which the party giving the statement or
certificate currently has a claim or right to setoff, defence or counterclaim against
the other party hereto;

® particulars of any outstanding obligations, if any, or default, if any, under any
other agreement between the parties which would affect the obligations of any of
the parties pursuant hereto; and

€9) agreement, confirmation or acknowledgement by Tenant that it will not agree to
any amendment, surrender or early termination of this Lease and will not prepay
any Rent by more than one (1) month beyond the specific terms hereof, without
the prior written consent of any Landlord Assignee to which such statement or
certificate is given.

15.2 Subordination

At the option of Landlord to be expressed in writing from time to time this Lease and the
rights of Tenant hereunder are and shall be subject and subordinate to any and all mortgages,
trust deeds and charges (any of which are herein called “Mortgage” or “Mortgages™) on or in
any way affecting the Premises or the Project or any part thereof now or in the future, including
all renewals, extensions, modifications and replacements of any Mortgages from time to time.
Tenant shall at any time on notice from Landlord or holder of a Mortgage attorn to and become a
tenant of the holder of any of such Mortgages upon the same terms and conditions as set forth
herein, and shall execute promptly on request by Landlord any certificates, agreements,
instruments of postponement or attornment, or other such instruments or agreements as requested
from time to time to postpone or subordinate this Lease and all of Tenant’s rights hereunder to
any of such Mortgages or to otherwise give full effect to any of the provisions of this Article 15,
so long as the holder of the Mortgage provides the Tenant with a non-disturbance agreement in
form acceptable to the holder of such Mortgage, acting reasonably.

Tenant agrees to attorn to and become the tenant of any party whose title to the Premises
or the Project is superior to that of Landlord or to any assignee from Landlord of Landlord’s
interest under this Lease upon the same terms and conditions as are set forth in this Lease and
shall execute promptly on request any agreements or instruments of attornment to give effect to
such attornment as shall be requested by Landlord at any time and from time to time.

Provided Tenant is not in default hereunder, Landlord shall use reasonable efforts to
obtain from the holder of any existing Mortgage in priority to this Lease, its agreement to permit
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Tenant to continue in occupation of the Premises in accordance with and subject to the terms of
this Lease, on the form chosen by the holder of the Mortgage. The cost of any such agreements
shall be borne by the Tenant (including the Mortgagee’s and Landlord’s administrative and legal
fees in connection therewith).

15.3 Tenant’s Failure to Comply

If Tenant fails to execute any certificate, agreement, instrument, or other document as
required by the foregoing provisions of this Article 15 within ten (10) days after request by
Landlord, then Landlord shall have the right to:

(a) execute any such certificate, agreement, instrument or document for and on behalf
of Tenant and in Tenant’s name, Tenant hereby agreeing to be bound by the same,
and for such purpose Tenant hereby irrevocably appoints Landlord as Tenant’s
attorney for and on behalf of Tenant pursuant to the Powers of Attorney Act
(Ontario) and which appointment shall survive the death or incapacity of Tenant;
and

(b) in any event, and without being affected by the foregoing right, to exercise all
rights against Tenant in respect of Tenant’s default as aforesaid as Landlord might
otherwise have pursuant to this Lease or at law, included in which is a claim for
damages.

154 Registration

Tenant shall not register this Lease or any short form or notice hereof except in
Landlord’s form prepared by Landlord on Tenant’s request or in such form as has been approved
by Landlord in writing. The cost of preparation, approval, execution and registration of any
notice or short form of this Lease or other document to be registered by Tenant shall be borne by
Tenant and shall be paid by Tenant forthwith upon demand. If Tenant registers or causes or
permits there to be registered against the title to the Project any short form or notice of this Lease
or other document, Tenant shall forthwith provide to Landlord details of such registration and a
duplicate registered copy of the registered document.

Any lease or notice or short form of this Lease registered by or at the request of Tenant
shall contain an irrevocable power of attorney by Tenant in favour of Landlord, which power of
attorney is also hereby irrevocably granted by Tenant to Landlord under the Powers of Attorney
Act (Ontario) and which power of attorney shall survive the death or incapacity of Tenant,
authorizing Landlord to execute on behalf of and in the name of Tenant such notices, agreements
and documents as shall be required or desired by Landlord to expunge or discharge from the
register of the title of the land on which the Project is located any interest of Tenant therein after
the expiry or earlier termination of this Lease, or to give full effect to Landlord’s rights under this
Article 15.

16, DEFAULT AND REMEDIES
16.1 Default and Remedies
If any of the following shall occur:

(a) Tenant shall fail, for any reason, to make any payment of Rent as and when the
same is due to be paid hereunder and such default shall continue for five (5) days
after written notice is given to Tenant; :

(b) Tenant shall fail, for any reason, to perform any other covenant, condition,
agreement or other obligation on the part of Tenant to be observed or performed
pursuant to this Lease (other than the payment of any Rent), the Rent Deposit
Agreement or any other agreement between the parties, whether or not related to
the Premises, and such default shall continue for fifteen (15) days after written
notice thereof or such shorter period as expressly provided herein (or such longer
period as may be necessary to cure the default if the default is curable and is not
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reasonably susceptible of being cured within such fifteen (15) day or shorter
period, and the Tenant does not commence to cure such default within said period
and thereafter proceed to cure same with all due diligence, and thereafter actually
cure such default within a period of time deemed reasonable by the Landlord);

Intentionally Deleted;

any of Landlord’s policies of insurance on the Project or any part or contents
thereof shall be actually or threatened to be cancelled or adversely changed as a
result of any use of articles on or about or occupancy of or contents in the
Premises;

Tenant shall purport to make a Transfer affecting the Premises, or the Premises
shall be used by any person or for any purpose, other than in compliance with and
as expressly authorized by this Lease;

Tenant, any assignee or a subtenant of all or substantially all of the Premises
makes an assignment for the benefit of creditors or becomes bankrupt or insolvent
or takes the benefit of any statute for bankrupt or insolvent debtors or makes any
proposal, assignment, arrangement or compromise with its creditors or Tenant
sells all or substantially all of its personal property at the Premises other than in
the ordinary course of business (and other than in connection with a Transfer
requiring Landlord’s consent and approved in writing by Landlord), or steps are
taken or action or proceedings commenced by any person for the dissolution,
winding up or other termination of Tenant’s existence or liquidation of its assets
(collectively called a “Bankruptcy™);

a trustee, receiver, receiver-manager, manager, agent or other like person shall be
appointed in respect of the assets or business of Tenant or any other occupant of
the Premises;

Tenant attempts to or does abandon the Premises or remove or dispose of any
goods and chattels from the Premises so that there would not, in the event of such
removal or disposal, be sufficient goods of Tenant on the Premises subject to
distress to satisfy all arrears of Rent payable under this Lease and all Rent payable
hereunder for a further period of at least twelve (12) months;

this Lease or any goods or other property of Tenant shall at any time be seized or
taken in execution or attachment which remains unsatisfied for a period of five (5)
business days or more or a writ of execution has been filed against Tenant with
respect to the Premises;

termination or re-entry by Landlord is permitted under any provision of this Lease
or at law; and

there is a default under any Rent Deposit Agreement or Tenant default under any
other agreement relating to the Premises;

then, without prejudice to and in addition to any other rights or remedies to which Landlord is
entitled hereunder or at law, the then current and the next three (3) months’ Rent shall be
forthwith due and payable and Landlord shall have the following rights and remedies, all of
which are cumulative and not alternative, namely:

Q) to terminate this Lease in respect of the whole or any part of the Premises
by written notice to Tenant (it being understood that actual possession
shall not be required to effect a termination of this Lease and that written
notice, alone shall be sufficient); if this Lease is terminated in respect of
part of the Premises, this Lease shall be deemed to be amended by the
appropriate amendments, and proportionate adjustments in respect of Rent
and any other appropriate adjustments shall be made;
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to terminate this Lease by notice to Tenant without re-entering the
Premises provided that such termination notice permits Tenant to remain
on the Premises as a tenant at will; Tenant agrees that, if Landlord serves a
notice of termination which, among other things, permits Tenant to remain
in possession of the Premises as a tenant at will, this Lease will thereupon
be terminated and Tenant shall be a tenant at will and Landlord may re-
enter the Premises at any time thereafter without further notice;

to enter the Premises as agent of Tenant and as such agent to relet them for
whatever term (which may be for a term extending beyond the Term) and
on whatever terms and conditions as Landlord in its sole discretion may
determine and to receive the rent therefor and, as the agent of Tenant, to
take possession of any furniture, fixtures, equipment, stock or other
property thereon and, upon giving written notice to Tenant, to store the
same at the expense and risk of Tenant or to sell or otherwise dispose of
the same at public or private sale without further notice, and to make such
alterations to the Premises in order to facilitate their reletting as Landlord
shall determine, and to apply the net proceeds of the sale of any furniture,
fixtures, equipment, stock or other property or from the reletting of the
Premises, less all expenses incurred by Landlord in making the Premises
ready for reletting and in reletting the Premises, on account of the Rent
due and to become due under this Lease and Tenant shall be liable to
Landlord for any deficiency and for all such expenses incurred by
Landlord as aforesaid; no such entry or taking possession of or performing
alterations to or reletting of the Premises by Landlord shall be construed as
an election on Landlord’s part to terminate this Lease unless a written
notice of such intention or termination is given by Landlord to Tenant;

to remedy or attempt to remedy any default of Tenant in performing any
repairs, work or other covenants of Tenant hereunder and, in so doing, to
make any payments due or claimed to be due by Tenant to third parties and
to enter upon the Premises, without any liability to Tenant therefor or for
any damages resulting thereby, and without constituting a re-entry of the
Premises or termination of this Lease, and without being in breach of any
of Landlord’s covenants hereunder and without thereby being deemed to
infringe upon any of Tenant’s rights pursuant hereto, and, in such case,
Tenant shall pay to Landlord forthwith upon demand all amounts paid by
Landlord to third parties in respect of such default and all reasonable costs
of Landlord in remedying or attempting to remedy any such default plus
ten percent (10%) of the amount of such costs for Landlord’s inspection
and supervision plus a further ten percent (10%) for overhead and profit;

to obtain damages from Tenant including, without limitation, if this Lease
is terminated by Landlord, all deficiencies between all amounts which
would have been payable by Tenant for what would have been the balance
of the Term, but for such termination, and all net amounts actually
received by Landlord for such period of time;

to suspend or cease to supply any utilities, services, heating, ventilating,
air conditioning and humidity control to the Premises, all without liability
of Landlord for any damages, including indirect or consequential damages,
caused thereby;

to obtain the Termination Payment from Tenant;

if this Lease is terminated due to the default of Tenant, or if it is
disclaimed, repudiated or terminated in any insolvency proceedings related
to Tenant (collectively “Termination”), to obtain payment from Tenant of
the value of all tenant inducements which were received by Tenant
pursuant to the terms of this Lease, the agreement to enter into this Lease
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or otherwise, including, without limitation, the amount equal to the value
of any leasehold improvement allowance, tenant inducement payment, rent
free periods, lease takeover, Leasehold Improvements or any other work
for Tenant’s benefit completed at Landlord’s cost or any moving
allowance, which value shall be multiplied by a fraction, the numerator of
which shall be the number of months from the date of Termination to the
date which would have been the natural expiry of this Lease but for such
Termination, and the denominator of which shall be the total number of
months of the Term as originally agreed upon.

16.2 Reasonability of Termination Payment and Mitigation

(a)

(b)

Given a number of factors, included in which is the nature of this transaction and
that Landlord is concerned that the Premises may not be capable of being rented at
any relevant time in the open market for the amount of the Rent payable
hereunder, the parties agree that the provisions of subsection 16.1(k)(vii) are
reasonable protection for Landlord.

If this Lease is terminated pursuant to the provisions of Section 16.1 above and
provided that Tenant pays to Landlord the entire Termination Payment within the
time as aforesaid and to the extent only of the amount thereof paid to Landlord
within such time;

®

(i)

(iii)

Landlord shall remit to Tenant (“Tenant’s Mitigation Recovery”) the net
amount, if any, of all net rents received by Landlord from the rental of any
portion of the Premises for the period from the Termination Date to the
date which would have been the last day of the original Term or Extension
Term, as the case may be, but for such termination (“Mitigation End
Date”), after deducting all costs of any kind incurred by Landlord in
effecting any such rental including, without limitation, commissions,
allowances, inducements and the cost of all work performed in respect of
the Premises and interest on all of the foregoing at the interest rate set out
in subsection 16.3(a) below from the date such costs are incurred to the
date of recovery of the amount of such costs (the “Net Mitigation Rent”).
Landlord shall not have an obligation to re-rent the Premises but, if it does
not do so, and if Tenant has paid to Landlord the Termination Payment
within the time as aforesaid, Tenant shall have the right to re-rent the
Premises for a term to expire no later than the Expiry Date, subject to
Landlord’s prior written approval of the terms and party to whom the
Premises are re-rented, such approval not to be unreasonably withheld;

if, prior to the Mitigation End Date, the whole or any portion of the
Premises are sold by Landlord without their having been re-rented as
contemplated in subsection 16.2(b)(i) above, then, for the purpose of
calculating Tenant’s Mitigation Recovery, for the period from the date of
completion of such sale to the Mitigation End Date, Landlord shall be
deemed to have received Net Mitigation Rent in an amount equal to the
market rent for the Premises, “as is, where is”, for such period determined
by agreement between the parties and failing such agreement, to be
determined by the procedure set out in subsection 16.2(b)(iii) below; and

either Landlord or Tenant (the “Requesting Party”) shall be entitled to
notify the other party hereto (the “Receiving Party”) of the name of an
expert for the purpose of determining the Market Rent. Within fifteen (15)
days after such notice from the Requesting Party, the Receiving Party shall
notify the Requesting Party either approving the expert proposed by the
Requesting Party or proposing another expert for the purpose of
determining the Market Rent. Should the Receiving Party fail to give
notice to the Requesting Party within the said fifteen (15) day period, the
expert named in the notice given by the Requesting Party shall perform the
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expert’s functions hereinafter set forth. If Landlord and Tenant are unable
to agree upon the selection of the expert within fifteen (15) days after such
notice from the Receiving Party to the Requesting Party, then either party
shall be entitled to apply to a Judge of the Superior Court or the relevant
Court of competent jurisdiction for appointment of such expert as though
he or she were an arbitrator pursuant to the Arbitration Act (Ontario). The
expert appointed, either by Landlord and/or Tenant or by a Judge of the
Superior Court, shall be qualified by education, experience and training to
value real estate for rental purposes in the Province in which the Premises
are located and have been ordinarily engaged in the valuation of real
property in such province for at least the immediately preceding five (5)
years. Within thirty (30) days after being appointed the expert shall make
a determination of the Market Rent for the Extension Term, without
receiving evidence from either Landlord or Tenant. Each of the parties
shall bear their own costs related to such determination and they shall each
be responsible for fifty percent (50%) of the other costs related to such
determination such as the cost of the expert. The determination of the
expert as to the Market Rent shall be conclusive and binding upon
Landlord and Tenant and not subject to appeal.

©) Other than as expressly set out herein, Landlord shall have no obligation to
mitigate any losses or damages resulting from Tenant’s default hereunder.

16,3 Interest and Costs

(a) All amounts of Rent shall bear interest from their respective due dates until the
actual dates of payment at a rate which shall be three percent (3%) per annum in
excess of the rate of interest known as the prime rate of interest per annum
charged by Landlord’s bank in Ontario and which serves as the basis on which
other interest rates are calculated for Canadian dollar loans in Ontario from time
to time (“Prime Rate”).

(b)  Further, on each occurrence of default in the payment of Rent, Tenant shall pay to
Landlord on demand in addition to the aforesaid interest an administration fee
equal to the greater of: (i) Five Hundred ($500.00) Dollars; and (ii) two percent
(2%) of the amount of Rent in default.

() The amounts payable pursuant to subsections 16.3(a) and (b) above shall only
become payable upon demand but shall, for clarification, accrue from the
respective due dates of the relevant payments, whether demanded or not, to the
date of payment.

(d)  Tenant shall be responsible for and pay to Landlord forthwith upon demand all
costs incurred by Landlord, including, without limitation and without duplication
of subsection 16.2(b), reasonable compensation for all time expended by
Landlord’s own personnel, legal costs on a solicitor and his own client basis, and
all other costs of any kind whatsoever, arising from or incurred as a result of any
default of Tenant or any enforcement by Landlord of any of Tenant’s obligations
under this Lease or any other agreement or obligation of Tenant to Landlord,
whether or not related to the Premises including, but not limited to, witness costs
(such as transportation, accommodation and the like).

16.4 Bankruptcy and Insolvency

Tenant hereby waives any right it, or any person on its behalf, may have to disclaim,
repudiate or terminate this Lease pursuant to any bankruptcy, insolvency, winding-up or other
creditors proceeding, including, without limitation, the Bankruptcy and Insolvency Act (Canada)
or the Companies’ Creditors Arrangement Act (Canada), and agrees that in the event of any such
proceeding Landlord will comprise a separate class for voting purposes.
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16.5 Allocation of Payments

Tenant agrees that Landlord may, at its option to be exercised by written notice to Tenant
at any time, and without regard to and notwithstanding any instructions given by or allocations in
respect of such amounts made by Tenant apply all sums received by Landlord from Tenant or any
other persons in respect of any Rent to any amounts whatsoever payable by Tenant and it is
further agreed that any allocation made by Landlord, on its books and records or by written notice
to Tenant or otherwise, may subsequently be re-allocated by Landlord as it may determine in its
sole discretion, and any such allocation and re-allocation from time to time shall be final and
binding on Tenant unless and to the extent subsequently re-allocated by Landlord.

16.6 Tenant’s Personal Property as Security for Landlord — Intentionally Deleted

16.6A Landlord’s Right to Distrain

(a) For the purposes of Landlord’s right to distrain, Tenant’s trade fixtures shall be
treated as chattels notwithstanding their level of affixation to the Premises.

(b) Tenant hereby waives and renounces the benefit of any present or future statute
taking away or limiting or purporting to limit Landlord’s right of distress and
agrees with Landlord that, notwithstanding any such statute, all goods and chattels
from time to time on the Premises shall be subject to distress for Rent and the
fulfilment of all of Tenant’s obligations under this Lease in the same manner as if
such statute had not been passed.

(©) In addition to any other rights of Landlord to distrain, Landlord shall have the
right to distrain for any arrears of Rent all goods and chattels, including without
limitation all heavy or connected machinery and equipment. Landlord may
exercise any right of distress on the Premises and for such purpose may lock the
Premises, change any locks on the Premises and by any means exclude Tenant
from all or any parts of the Premises and Landlord shall not thereby be
terminating this Lease in the absence of express written notice terminating this
Lease. Tenant consents to being excluded by Landlord from all or any parts of the
Premises for purposes of Landlord’s exercising any right of distress.

(d) Tenant further agrees that distress of all or any goods and chattels may be effected
by written notice whether or not Landlord locks or otherwise secures such goods
or chattels from Tenant on the Premises or elsewhere.

(e) If Landlord effects distress by written notice or any other means, Tenant agrees
not to remove or permit to be removed any distrained goods or chattels and not to
interfere with the exercise of any right of distress.

® Tenant agrees that Landlord’s exercise of any right of distress as permitted hereby
or at law shall not constitute a trespass or breach of any express or implied term of
this Lease. Landlord shall not be liable for loss or damage to goods or chattels
against which distress is levied no matter how caused except to the extent of
direct (and not indirect or consequential) damage caused by the gross negligence
of Landlord or its employees; but Landlord shall not be liable for any loss or
damage caused by its bailiff or any agent through negligence or otherwise.

(g) In exercising any right of distress, Landlord may distrain against all or any goods
or chattels, irrespective of whether or of the degree to which the same may be
excessive and Tenant waives any and all rights and remedies in respect thereof,
including all rights under the Commercial Tenancies Act (Ontario).

(h) In exercising any right of distress, Landlord may hold all distrained goods or
chattels without limit in time and Tenant waives all rights and remedies in respect
thereof. '
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) In addition to others entitled to do so, Landlord and its agents and employees shall
have the right to purchase any goods or chattels on the Premises distrained by
Landlord so long as the price paid by Landlord or its agents or employees is
reasonably comparable to that which might reasonably be obtained by sale under
distress to an arm’s length third party.

) If any goods or chattels of Tenant shall be removed from the Premises, Landlord
shall have the right to follow the same and exert against the same all of its rights
as if such goods and chattels had remained on the Premises, such right of
Landlord to include, without l[imitation, the right to follow such goods and
chattels for thirty (30) days in the same manner as is provided for in the
Commercial Tenancies Act (Ontario).

(k)  Tenant agrees that all of its personal property of any kind on the Premises shall at
all times during the Term be the unencumbered property of Tenant.

16.7 Rent Deposit Agreement

In order to induce Landlord to enter into this Lease, Tenant agrees to execute the Rent
Deposit Agreement attached hereto as Schedule “D”.

16.8 Financial Covenants

Tenant has provided Landlord with its most recent audited financial statement and Tenant
represents and warrants that such audited financial statement is complete and accurate. Tenant
shall deliver to Landlord at any time upon request by Landlord made within three (3) months
following a default of Tenant under this Lease an audited financial statement of Tenant for the
immediately preceding fiscal year accompanied by the report of Tenant’s independent auditor,
and duly certified by the board of directors of Tenant to be correct in all material respects.
Landlord agrees to keep such financial statements confidential except to the extent required to
disclose same by law, and except that it may provide same to its legal advisors.

16.9 Tenant to Inform Landlord

Tenant shall keep Landlord fully informed on a current basis of all need of repair,
environmental problems or any other matter regarding the Premises which would be relevant to a
prudent and cautious owner of such property. This Section 16.9 and any information given to
Landlord pursuant hereto is for the information of Landlord only and does not create any
obligation on Landlord.

16.10 Remedies to Subsist

(a) No waiver of any of Tenant’s obligations under this Lease and no waiver of any of
Landlord’s rights hereunder in respect of any default by Tenant hereunder shall be
deemed to have occurred or be given as a result of any condoning, excusing,
overlooking or delay in acting upon by Landlord in respect of any default by
Tenant or by any other act or omission of Landlord including, without limitation,
the acceptance of any Rent less than the full amount thereof, the acceptance of any
Rent after the occurrence of any default by Tenant, or any verbal or written
statements or agreements made by any employee of Landlord other than an
agreement in writing duly executed on behalf of Landlord by one of its personnel
with ostensible authority to do so. No waiver of any of Tenant’s obligations or
any of Landlord’s rights hereunder shall be effective except and only to the extent
of any express waiver in writing duly executed on behalf of Landlord by one of its
personnel with ostensible authority to do so. The waiver by Landlord of any
default of Tenant or of any rights of Landlord in respect of any term, covenant or
condition herein shall not be deemed to be a waiver of any subsequent default of
Tenant or rights of Landlord in respect of such term, covenant or condition.

(b) All rights and remedies of Landlord under this Lease and at law shall be
cumulative and not alternative, and the exercise by Landlord of any of its rights
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pursuant to this Lease or at law shall at all times be without prejudice to any other
rights of Landlord, whether or not they are expressly reserved. Tenant’s
obligations under this Lease shall survive the expiry or earlier termination of this
Lease and shall remain in full force and effect until fully complied with.

(c) If Landlord assigns this Lease to a mortgagee or holder of other security on the
Premises or the Project or any part thereof or to any other person whatsoever
Landlord shall nonetheless be entitled to exercise all rights and remedies available
to it pursuant to this Lease and at law without providing evidence of the approval
or consent of such mortgagee, holder of other security or other person whatsoever.

(d) All Rent shall be paid by Tenant to Landlord without deduction, abatement or
set-off whatsoever, except as and to the extent expressly and specifically
permitted pursuant to the terms of this Lease, and Tenant hereby waives any rights
of deduction, abatement or set-off available to it now or at any time in the future,
including any right to deduction, abatement or set-off contained in any statute,
except as expressly and specifically permitted otherwise in this Lease.

16.11 Impossibility of Performance

If and to the extent that either Landlord or Tenant shall be unable to fulfill or shall be
delayed or restricted in the fulfilment of any obligation under this Lease, other than the payment
by Tenant of any Rent, by reason of unavailability of material, equipment, utilities, services or
labour required to enable it to fulfill such obligation or by reason of any Laws, or by reason of
any strike, lock out, civil commotion, war-like operation, invasion, rebellion, hostilities, military
or usurped power, sabotage, governmental regulation, or its not being able to obtain any
permission or authority required pursuant to any applicable Laws or by reason of any other such
cause beyond its control and not the fault of the party being delayed and not avoidable by the
exercise of reasonable foresight (excluding the inability to pay for the performance of such
obligation), then the party being delayed shall be entitled to extend the time for fulfilment of such
obligation by a time equal to the duration of such delay or restriction, and the other party shall
not be entitled to any compensation for any loss, inconvenience, nuisance or discomfort
occasioned thereby. The party delayed will, however, use commercially reasonable efforts to
fulfil the obligation in question as soon as is reasonably practicable by arranging an alternate
method of providing the work, services or materials being delayed subject, in the case of
performance by Tenant, to the approval of Landlord in its sole and absolute discretion. In any
event, the provisions of this subsection 16.11 shall not apply to permit any delay in any payment
by Tenant of any Rent.

16.12 Tenant’s Licences

Tenant shall during the whole of the Term maintain in good standing and in accordance
with all Laws all licences and permits of any kind whatever required for the proper conduct by
Tenant of its business pursuant to the terms hereof (all of which licences and permits are
hereinafter in this Section 16.12 referred to as “Licences”).

17. CONTROL OF PROIJECT
17.1 Landlord’s Control

The Project is at all times subject to the exclusive control and management of Landlord.
The provisions of this Section 17.1 and any other provisions of this Lease shall not be interpreted
so as to impose any liability or obligation whatsoever on Landlord and Landlord shall have only
such obligations as are expressly set forth in this Lease.

Without limiting the generality of the foregoing, Landlord shall have the right to:
(a police and supervise any or all portions of the Project;

(b) obstruct, lock up or close off or restrict entry to all or any part of the Project for
purposes of performing any maintenance, repairs or replacements or for security
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purposes or to prevent the accrual of any rights to any person or the public or any
dedication thereof

(©) grant, modify and terminate any easements or other agreements respecting any use
or occupancy, maintenance of or supply of any services to any part of the Project;
and

(d)  use or permit to be used any part of the Common Facilities for any purpose which
shall be in accordance with prudent management practice from time to time,

including promotional activities, merchandising, display, entertainment or special
features.

Tenant agrees that all enclosed Common Facilities including any enclosed areas, malls or
walkways in the Project may be open for access to the Premises during the Building Hours of the
Project as determined by Landlord from time to time, and during any other hours as Landlord
may determine; at any other times, any or all enclosed areas, malls and walkways may be locked
by Landlord, and the public and Tenant may be excluded therefrom, except that tenants of office
premises shall be entitled to access to their respective leased premises subject to compliance with
all applicable Rules and Regulations of Landlord, including those related to security,

In order to perform any maintenance, repairs, alterations or improvements in or relating to
any part of the Project, Landlord may cause reasonable and temporary obstructions of Common
Facilities without thereby constituting or being deemed to constitute an interference with any of
Tenant’s rights hereunder or a breach by Landlord of any of its obligations hereunder.

Provided that Tenant is not in default of this Lease, has provided Landlord with Building-
standard security access card information for each cardholder, and paid the security card fee
(currently $10.00 per card), then Tenant shall have access to the Premises twenty-four (24) hours
per day, seven (7) days per week, except in the case of a building emergency or damage and
destruction as more particularly set out in Article 12 of this Lease.

17.2  Alterations of the Project

(a) Notwithstanding anything contained in this Lease, at any time and from time to
time and either prior to or after the Commencement Date Landlord shall have the
right to construct on or remove from the Project or adjacent lands such other
buildings or extensions of buildings as Landlord may-desire. Landlord shall have
the right to make any changes in, additions to, deletions from, re-arrangements of
or relocations of any part or parts of the Project including any of the Common
Facilities as Landlord shall consider necessary or desirable (which, or any of
which, are referred to in this Section 17.2 as “Changes™).

(b) Landlord shall have the right to make any Changes with respect to the Premises,
including the right to relocate the Premises or any portion thereof, to the extent
found necessary or desirable by Landlord, provided that in the case of relocation,
the Landlord first gives at least one hundred and twenty (120) days’ prior written
notice of relocation, and that the Premises, as affected by such Changes, shall be
substantially the same in size as the Premises as described herein. In no event
shall Tenant be required to pay Rent calculated based on area on any greater
square footage than the Rentable Area of the Premises immediately prior to the

relocation, notwithstanding the actual Rentable Area of any such relocated-

premises (unless Landlord and Tenant agree in writing as to the relocation, or
unless such relocated premises are expanded with the agreement of the parties in
writing).

(©) If the Premises or any portion thereof are relocated as a result of such Changes
after commencement of the Term, Landlord shall be responsible for any and all
direct costs of such relocation, including the direct cost of moving Tenant to the
relocated Premises, reprinting of a limited supply of stationery and disconnection
and reconnection of telephone and computer equipment and systems, and
constructing replacement Leasehold Improvements therein (and Landlord shall
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deliver the relocated premises to Tenant improved to a standard and using
materials of approximately the same quality as the Leasehold Improvements
which exist in the existing Premises at the time of relocation (but not for any
indirect costs or losses such as overhead costs, loss of revenue or profit). Tenant
shall minimize costs by re-using all trade fixtures and tenant property from the
Premises where it is reasonably feasible to do so. Landlord agrees to use
reasonable efforts to effect the relocation of the Premises with a minimum of
disruption to Tenant’s business. Landlord and Tenant shall enter into a Lease
Amending Agreement in Landlord’s standard form to confirm the terms of the
relocation and that all other terms and conditions of this Lease shall apply with
respect to the relocated premises for the remainder of the Term (with the
exception of Landlord’s Work, any allowance, space planning payment, and any
free rent period),

(d) Tenant shall not have the right to object to or make any claim other than as
expressly set forth herein on account of the exercise by Landlord of any of its
rights under this Section 17.2 and Tenant shall not be entitled to any abatement of
Rent except an abatement of Basic Rent or the relevant portion thereof for the
period of time, if any, that Tenant is unable to conduct business in the Premises or
any portion thereof, as described herein or as relocated, as a result of the
performance of such Changes, and a reduction of Basic Rent proportionate to any
reduction in area of the Premises as relocated.

(e) Landliord shall make any such Changes as expeditiously as is reasonably possible
in the circumstances and shall interfere as little as is reasonably possible in the
circumstances with Tenant’s business operation in the Premises. Tenant shall
forthwith, at the request of Landlord, execute such further assurances, releases or
documents as may be required by Landlord to give effect to any of Landlord’s
rights under this Section 17.2.

17.3 Landlord Not in Breach

The exercise by Landlord of any of its rights under this Article 17 shall not constitute a
breach by Landlord of any of its obligations under this Lease nor an infringement nor breach of
any of Tenant’s rights under this Lease or at law, nor entitle Tenant to any abatement of rent or
damages or any other remedy whatsoever, whether or not damage to or interference with the use
of the Premises or their contents shall result.

17.4 Use of Common Facilities

Tenant shall not itself and shall not permit any of its employees, servants, agents,
customers or contractors to obstruct any Common Facilities including driveways, laneways,
access routes or other portions of the Project other than as expressly permitted pursuant hereto or
as otherwise expressly permitted by Landlord in writing; if there shall be a breach of this
Section 17.4 Landlord shall have the right, at the expense of Tenant, to remove such obstruction,
the cost thereof to be paid by Tenant forthwith upon demand, and Landlord shall not be
responsible for and is hereby released from any liability for any damage caused to the item
creating the obstruction. Landlord shall also be entitled to hold such item as security for the
payment of the costs of removing the same and any damage caused by the establishment or
removal of such obstruction. If requested by Landlord, Tenant shall supply to Landlord the
licence numbers of all vehicles for which access may properly be gained to any part of the Project
from time to time including employees’ automobiles, delivery trucks of Tenant and frequent
suppliers.

17.5 Rules and Regulations

Landlord may, from time to time, make and amend such Rules and Regulations for the
management and operation of the Project as Landlord shall determine, acting reasonably, and
Tenant and all persons under its control shall be bound by and shall comply with all of such
Rules and Regulations of which notice is given to Tenant from time to time and all of such Rules
and Regulations shall be deemed to be incorporated into and form a part of this Lease. Without
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limiting the generality of the foregoing, Tenant shall comply with all Rules and Regulations
made by Landlord respecting window coverings and security and respecting shipping, receiving,
loading and unloading of merchandise, supplies, materials, garbage and all other things
whatsoever, all of which shall be made only at such times and from, over or by means of such
access routes, driveways, doors, loading areas, stairs and other areas or passages whatsoever as
Landlord shall determine in writing from time to time. Landlord shall not make any rules or
regulations which conflict with any express provision of this Lease unless and only to the extent
required by any applicable Laws or unless Tenant consents thereto. Landlord shall act reasonably
in enforcing such Rules and Regulations but the imposition of any Rules and Regulations shall
not create or imply any obligation of Landlord to enforce them or create any liability of Landlord
for their non-enforcement or otherwise.

17.6  Access to Premises

(a) Landlord, without limiting any other rights Landlord may have pursuant hereto or
at law, shall have the right, but not the obligation, to enter the Premises at any
time upon twenty-four (24) hours’ prior written notice (except in case of real or
apprehended emergency, in which case no notice shall be required) and for any of
the following purposes:

® to examine the Premises and to perform any maintenance, repairs and
alterations to the same or any part thereof as may be required or permitted
by this Lease and to perform any maintenance, repairs and alterations to
the Project and to any mechanical, electrical, heating, ventilating, air
conditioning and humidity control equipment and services located therein
serving the Premises or any other part of the Project, and for all of such
purposes, Landlord may take such material and equipment into the
Premises as Landlord may require;

(if)  to protect the Premises or any part of the Project in respect of any
construction or other work being performed in premises adjoining or in the
vicinity of the Premises or the Project;

(iii)y  for any purposes as determined by Landlord in cases of emergency;
(iv)  toread any utility or other similar meters located in the Premises;

W) during the last six (6) months of the Term to place “For Rent” signs on the
Premises and to show the Premises to prospective tenants and to permit
prospective tenants to make inspections, measurements and plans;

(vi) at any time during the Term, to show the Premises to prospective
purchasers, mortgagees or lenders; and

(vii) to exercise any of the rights available to Landlord pursuant to this Lease.

(b) Landlord shall have the right to run through the Premises conduits, wires, pipes,
ducts and other elements of any systems for utilities, heating, ventilating, air
conditioning and humidity control, telephone and other communications systems
and any other such systems to serve the Premises or the Project or any parts
thereof and Landlord shall have access for itself and those designated by it to the
Premises for the purpose of inspecting, maintaining, repairing, replacing, altering
and any services in respect of any of the same. Notwithstanding the foregoing, the
Rentable Area of the Premises shall be deemed not to be reduced or otherwise
affected as a result of any of such systems being located on or running through the
Premises. Landlord shall also have access to the Premises for itself and those
designated by it to perform such work in respect of the Project as Landlord shall
deem necessary. Landlord and any others in the Building may have access
through the Premises as may be appropriate for emergency purposes, including
emergency exit.
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(©) Tenant shall permit other tenants of the Project access to the Premises on twenty-
four (24) hours’ prior written notice and on the making of reasonable
arrangements, which Tenant agrees to do, and at reasonable times (except in case
of real or apprehended emergency, in which no notice or arrangements shall be
required) for the performance of any inspection, maintenance, repairs and
alterations in respect of the premises occupied by such other tenants and any
services thereto. Landlord shall have the right to enforce the provisions of this
subsection (¢) on behalf of such other tenants but Landlord shall not be
responsible for any damage caused as a result of the exercise of the rights of such
other tenants pursuant hereto, all of which shall be as determined between Tenant
and any such other tenants.

(d)  Landlord, any other tenants of the Project and any others permitted by Landlord
shall have the right, in common with Tenant and all others entitled to use of the
same, to use for their intended purposes all portions of the Premises in the nature
of common areas (such as corridors, lobbies, washrooms and the like).

(e) Landlord shall exercise its rights pursuant to this Section 17.6 in such manner and
at such times as Landlord, acting reasonably but in its sole discretion, shall
determine; at any time that entry by Landlord is desired in case of emergency, and
if no personnel of Tenant are known by Landlord to be present on the Premises or
if such personnel fail for any reason to provide Landlord immediate access at the
time such entry is desired, Landlord may forcibly enter the Premises without
liability for damage caused thereby.

17.7 Landlord’s Consent

If Landlord withholds, delays or refuses to give consent as provided by the terms of this
Lease, whether or not Landlord is entitled to do so, Landlord shall not be liable for any losses or
damages in any way resulting therefrom and Tenant shall not be entitled to terminate this Lease
or exercise any remedy whatever in respect thereof except to seek the order of a court of
competent jurisdiction compelling Landlord to grant any such consent which Landlord is obliged
to grant pursuant to the terms of this Lease.

17.8 Demolition or Substantial Alterations

If Landlord wishes to demolish or substantially alter or renovate all or a substantial
portion of the Building containing the Premises, Landlord shall have the right, to be exercised by
not less than nine (9) months’ written notice to Tenant, to terminate this Lease. Tenant agrees
that upon the termination date specified in such notice (the “Termination Date”), Tenant shall
vacate the Premises and deliver up vacant possession of the Premises in accordance with the
terms of this Lease. Tenant acknowledges that it shall have no claim against Landlord as a result
of the exercise by Landlord of its right hereunder and upon such termination, all Rent shall be
apportioned to the Termination Date and upon compliance by each of the parties with their
respective obligations under the Lease up to and including the Termination Date, each of the
parties shall thereafter be released from all future obligations arising under this Lease. The
Landlord covenants and agrees that any Termination Date pursuant to a notice under this Section
17.8 shall not occur prior to the last day of the original Term of this Lease.

17.9 Noise and Vibration

Without limiting the generality of Section 13.5, Tenant acknowledges that the Project is
situated at or near the subway lines and Tenant agrees that neither Landlord nor the Toronto
Transit Commission (the “Commission”) shall be liable or responsible in any way for any injury
or death of any persons, or loss or damage to any property at any time in, on or about the
Premises or any property owned by or being the responsibility of Tenant or any of its servants,
agents, customers, contractors or persons for whom Tenant is in law responsible, or for any
disturbance to Tenant’s business operations caused or contributed to by noise or vibrations in, on
or about the Project resulting from any reason whatsoever, including the transit operation of the
subway system or the ventilation system in the Project, and Tenant shall indemnify Landlord and
the Commission and save them harmless from same.
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18. EXPROPRIATION

(2)

(b)

If the whole or any part of the Premises shall be expropriated (which term shall
for the purposes of this Article 18 include expropriation, condemnation or sale by
Landlord to an authority with the power to expropriate, condemn or take) by any
competent authority, then:

(i)

(i)

(iii)

Landlord and Tenant shall co-operate with each other in respect of such
expropriation so that Tenant may receive the appropriate award to which it
is entitled in law for relocation costs and business interruption and so that
Landlord may receive the maximum award to which it may be entitled in
law for all other compensation arising from such expropriation, including,
without limitation, all compensation for the value of Tenant’s leasehold
interest in the Premises, all of which shall be the property of Landlord, and
all of such Tenant’s rights in respect of such expropriation, excluding only
rights in respect of relocation costs and business interruption, shall be and
are hereby assigned to Landlord; to give effect to such assignment to
Landlord, Tenant shall execute such further documents as are necessary, in
Landlord’s opinion, to effect such assignment, and in default of Tenant’s
completing such documents within ten (10) days after demand, Landlord
shall be and is hereby appointed the attorney for Tenant to execute such
documents for and on behalf of Tenant and in its name, such appointment
being hereby made pursuant to the Powers of Attorney Act (Ontario) and
shall survive and may be exercised during any subsequent legal incapacity
of Tenant;

Landlord shall have the option, to be exercised by written notice to Tenant,
to terminate this Lease, such termination to be effective on the date the
expropriating authority takes possession of the whole or any portion of the
Premises; and

this Lease shall continue in full force and effect in accordance with its
terms until the date on which this Lease is terminated in accordance with
the provisions of this Article 18, if terminated in accordance with the
express provisions hereof and, if terminated, Rent and all other obligations
under this Lease shall be adjusted as of the date of such termination.

If the whole or any part of the Project shall be expropriated, then subject to the
foregoing provisions respecting expropriation of the Premises:

()

(ii)

(iii)

all compensation resulting from such expropriation shall be the absolute
property of Landlord and all of Tenant’s rights, if any, to any such
compensation shall be and are hereby assigned to Landlord; Tenant shall
execute such further documents as are necessary, in Landlord’s opinion, to
effect such assignment, and in default of Tenant’s completing such
documents within ten (10) days after demand, Landlord shall be and is
hereby irrevocably appointed the attorney for Tenant to execute such
documents for and on behalf of Tenant and in its name, such appointment
being made pursuant to the Powers of Attorney Act (Ontario) and shall
survive and may be exercised during any subsequent legal incapacity of
Tenant;

this Lease shall continue in full force and effect in accordance with its
terms unless and until terminated as herein provided; and

if the expropriation of part of the Project is such as to render undesirable,
in Landlord’s opinion, the continuing operation of the portion of the
Project in which the Premises are situate, Landlord shall have the right to
terminate this Lease as of the date upon which the expropriating authority
takes possession of all or any portion of the Project and all of the
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obligations of the parties pursuant hereto shall be adjusted to the date of
such termination.

19. MISCELLANEOUS

19.1 Notices

All notices, demands, requests or other instruments (“Notices”) which may be or are
required to be given under this Lease shall be in writing and shall be delivered in person or sent
by prepaid registered Canadian mail or by facsimile transmission (“fax™) receipt of which is
acknowledged by return fax if to Tenant, at the Address for Service of Notice on Tenant, and if to
Landlord at the Address for Service of Notice on Landlord, all as provided in subsection 1(i)
hereof.

All such Notices shall be conclusively deemed to have been given and received upon the
day the same is personally delivered or delivered by fax or, if mailed as aforesaid, four (4)
business days (excluding Saturdays, Sundays, holidays and days upon which regular postal
service is interrupted or unavailable for any reason) after the same is mailed as aforesaid. Any
party may at any time by Notice in writing to the other change the Address for Service of Notice
on it. If two or more persons are named as Tenant, any Notice given hereunder shall be
sufficiently given if delivered or mailed in the foregoing manner to any one of such persons.

19.2 Planning Act

This Lease is entered into subject to the provisions of and compliance with the provisions
of all applicable legislation dealing with planning restrictions. If the Term, including any rights
of renewal under this Lease, shall be expressed to extend for a period in excess of the maximum
period for which a lease may be granted without the consent of the body having jurisdiction
pursuant to such legislation (“Maximum Period”) then, until any necessary consent to this Lease
is obtained pursuant to the provisions of the applicable legislation, the Term together with any
rights of renewal pursuant to this Lease shall be conclusively deemed to extend for the Maximum
Period less one (1) day from the Commencement Date; any application required to obtain any
necessary consent pursuant to the applicable legislation shall be prosecuted by Tenant and Tenant
shall be solely responsible for all costs of such application and all costs, levies and charges of any
kind whatever which shall be charged or imposed as a result of the application for consent
pursuant to the applicable legislation and to obtain such consent. Tenant shall provide to
Landlord copies of all applications, correspondence and other documents in respect of any
application for consent pursuant to such legislation and shall keep Landlord informed of all
matters relating to the prosecution of such application. Notwithstanding the foregoing, Landlord
shall have the right, at its option, to apply for any such consent and if Landlord does so, Tenant
shall bear the full cost thereof and shall be responsible for all costs, levies and other charges
charged or imposed as a result of such application or in order to obtain such consent.

19.3 Complete Agreement

It is understood and agreed that other than and to the extent that any other written
agreement between Landlord and Tenant respecting the Premises expressly by its terms remains
in force, this Lease constitutes the complete agreement between the parties and that there are no
covenants, representations, agreements, warranties or conditions in any way relating to the
subject matter of this Lease or the tenancy created hereby, expressed or implied, collateral or
otherwise, except as expressly set forth herein. Tenant acknowledges that no representatives of
Landlord are authorized to make on Landlord’s behalf any covenants, representations,
agreements, warranties or conditions of any kind or in any manner whatsoever other than as
expressly set forth in writing in this Lease in the form in which it is executed by Landlord.

No amendment to this Lease shall be binding upon Landlord unless the same is in writing
and executed by Landlord.

Medallion Corporation represents and warrants that it has the authority to bind 280
Richmond Street West Limited to this Lease (as agent and without personal liability on the part
of Medallion Corporation), except with respect to a breach of this representation and warranty.
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19.4 Use Prior to Commencement Date

If Tenant uses or occupies the whole or any part of the Premises in any way prior to the
Commencement Date without entering into a lease with Landlord in respect of such use or
occupancy, then during the period of such use or occupancy, Tenant shall be a tenant of Landlord
subject to all the terms and conditions as contained in this Lease which shall apply to such
tenancy mutatis mutandis; the inclusion of this paragraph shall not be deemed to authorize or
permit Tenant to use or occupy the whole or any portion of the Premises in any way prior to the
Commencement Date. See also Section 3 of Schedule “C”.

19.5 Acceptance of Premises

Subject to Substantial Completion of Landlord’s Work, Tenant accepts the Premises in
the state and condition in which they are received from Landlord. Except only to the extent of
any deficiency therein expressly and particularly set out in a written deficiency list given by
Tenant to Landlord within seven (7) days after the Commencement Date, Tenant’s entering into
possession of all or any part of the Premises shall be conclusive evidence of the acceptance by
Tenant of the condition and state of repair of the Premises and Tenant shall have no rights in
respect thereof.

19.6 Time of the Essence
Time is of the essence of this Lease and all parts hereof.,
19.7 Applicable Law

This Lease shall be governed by and interpreted in accordance with the laws of the
Province of Ontario. The parties agree that the Courts of Ontario shall have jurisdiction to
determine any matters arising hereunder, except to the extent, if any, expressly provided to the
contrary herein, and the parties hereby attorn to the jurisdiction of the Courts of Ontario.

19.8 Severability

If any provision of this Lease or any portion thereof or the application of any of the same
is illegal, unenforceable or invalid, it shall be considered separate and severable from this Lease
and all of the remaining provisions hereof shall remain in full force and effect as though any such
provision of this Lease or any portion thereof had not been included in this Lease but such
provision of this Lease or portion hereof shall nonetheless continue to be enforceable to the full
extent permitted by law.

Neither party is obliged to enforce this Lease to the extent that by so doing they would be
contravening any applicable Laws,

19.9  Section Numbers and Headings

The table of contents of this Lease and all section numbers and all headings are inserted
as a matter of convenience only and shall in no way limit or affect the interpretation of this
Lease.

19.10 Interpretation

Whenever a word importing singular or plural is used in this Lease such word shall
include the plural and singular respectively. Where any party is comprised of more than one
entity, the obligations of each of such entities shall be joint and several. Words importing either
gender or firms or corporations shall include persons of the other gender and firms or
corporations as applicable. Subject to the express provisions contained in this Lease, words such
as “hereof”, “herein”, “hereby”, “hereinafter”, and “hereunder” and all similar words or
expressions shall refer to this Lease as a whole and not to any particular section, or portion hereof
being less than the whole.
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19.11 Successors

This Lease and all portions hereof shall enure to the benefit of and be binding upon the
parties hereto and their respective heirs, executors, administrators, successors, assigns and other
legal representatives excepting only that this Lease shall not enure to the benefit of any of such
parties unless and only to the extent expressly permitted pursuant to the provisions of this Lease.

19.12 Joint & Several

If two or more individuals, corporations, partnerships or other business associations (or
any combination of two or more thereof) execute this Lease as Tenant, the liability of each such
individual corporation, partnership or other business association hereunder is joint and several.

20, LIMITATION OF LIABILITY

If Landlord or any assignee of the beneficial rights of Landlord is ever a Real Estate
Investment Trust (a “REIT”), then Tenant acknowledges and confirms that the obligations of
Landlord hereunder are not and will not be binding on a trustee of the REIT, any registered or
beneficial holder of one or more units of a REIT (“Unitholder”) or any annuitant under a plan of
which such a Unitholder acts as trustee or carrier, or any officers, employees or agents of the
REIT and that resort shall not be had to, nor shall recourse or satisfaction be sought from, any of
the foregoing or the private property of any of the foregoing.

21. INDEMNITY - INTENTIONALLY DELETED
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22, INDEPENDENT LEGAL ADVICE

Tenant acknowledges the suggestion of Landlord that, before executing this Lease,
Tenant should obtain independent legal advice.

Tenant did obtain independent legal advice.
EXECUTED by the parties hereto under seal.

MEDALLION CORPORATION, as
authorized agent for

280 RICIIQ( STREET WEST LIMITED

CN{rne Nathan Bleeman
Title: Vice President
I have authority to bind the Corporation.

CURRICULUM SERVICES CANADA
Per: Wﬁ -

Nefer Amy-Coupal

Title: CEO

We have authority to bind the Corporation.

Per:

B

Name: Peter Levesque
Title: President

We have authority to bind the Corporation.



Schedule “A”

LEGAL DESCRIPTION

Lot 1, Registered Plan 615 and Part of Lot 17, City of Toronto, City of Toronto, Municipality of
Metropolitan Toronto
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SCHEDULE “B”

OUTLINE PLAN OF PREMISES

STANDARD FLOOR PLAN
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SCHEDULE “B-1”
CERTIFICATE OF AREA
AREA CERTIFICATE
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SCHEDULE “C”»

SPECIAL PROVISIONS

1. Landlord’s Work

Landlord shall Substantially Complete the following work to the Premises and the
Building on a “once-only” basis at Landlord’s own cost and in accordance with
Landlord’s choice of materials (the “Landlord’s Work”), in a good and workmanlike
manner:

(a) Replace all burnt out lighting fixtures;

(b) Ensure that the base building HVAC, sprinklers and electrical outlets are in good
working condition;

(©) Remove all debris, and turn over Premises in a clean, broom-swept condition;

(d) Aesthetically improve the men’s and women’s washrooms on the sixth (6™) floor
such that the following washroom elements be replaced with new features selected
by Landlord, and approved by Tenant, acting reasonably (the following being the
“Washroom Work”):

Q) All toilets;

(i)  Sinks, countertops, mirrors, and taps;

(iii)  Floor tiles;

(iv)  Lighting;

(v)  Tiling backsplash; and

(vi)  New paint on the stall doors and partitions.

So long as this Lease is executed by Tenant in form acceptable to Landlord by no later
than May 29, 2017, Landlord shall make reasonable efforts to Substantially Complete the
Landlord’s Work (excluding the Washroom Work) on or before the 1% day of July, 2017
and to Substantially Complete the Washroom Work by the 1% day of August, 2017.
“Substantially Completed” means completed to the point where Tenant may commence
the Tenant’s Work in the Premises without undue interference from Landlord and
Landlord’s contractors. If the Landlord's Work (excluding the Washroom Work) is not
Substantially Completed on or before the 1% day of July, 2017, this Lease shall not be
void or voidable and Landlord shall not be liable for any losses, costs or damages
whatsoever resulting therefrom and the Commencement Date shall be deferred by the
number of days between the 1* day of July, 2017 and the date the Landlord's Work
(excluding the Washroom Work) is Substantially Completed. If the Landlord's Work
(excluding the Washroom Work) is not Substantially Completed or the delivery of
possession of the Premises to Tenant is delayed as a result of Tenant's failure to execute
this Lease by no later than May 29, 2017 or to deliver plans, or of changes requested by
Tenant, or of Tenant’s failure to execute and deliver any other documentation
contemplated hereunder, or of Tenant’s failure to comply with any other provision hereof
or with the Landlord’s construction schedule, or of the performance of any work by
Tenant or those for whom it is in law responsible, including its contractors, or any delay
therein (a “Tenant Delay”), then the Commencement Date shall be the date it would
have been but for such Tenant Delay (as determined by the Architect), and Tenant shall
not be entitled to any abatement or reduction of Rent or any deferral of the Fixturing
Period or Commencement Date or Expiry Date or any other rights in respect thereof by
reason of any delay in its occupancy. Tenant also shall not be entitled to any abatement or
reduction of Rent or any deferral of the Fixturing Period or Commencement Date or
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Expiry Date or any other rights or claims if Landlord fails to Substantially Complete the
Washroom Work on or before the 1% day of August, 2017 as a result of Tenant Delay.

Tenant’s Work

(a) Tenant acknowledges having inspected the Premises and that, save and except as
expressly set out above, same shall be delivered and accepted otherwise in an “as-
is, where-is” condition. All Leasehold Improvements and other work to the
Premises beyond the Landlord’s Work are Tenant’s work (“Tenant’s Work”) and
shall be completed at Tenant’s sole risk and expense, to plans and specifications
approved in writing in advance by Landlord, such approval not to be unreasonably
or arbitrarily withheld, delayed or conditioned (it being understood that if
applicable, Landlord will approve or require modifications to the proposed plans
and that Tenant shall amend the plans in accordance with Landlord’s
requirements).

(b) The Tenant’s Work also shall be:

) performed only by qualified (and where required, licensed professional)
contractors, sub-contractors, trades and workers selected by Tenant, acting
reasonably;

(ii)  performed in accordance with any and all necessary municipal permits and
approvals, which shall be obtained by the Tenant forthwith at the Tenant’s
sole cost and expense;

(iii)  performed in a good and workmanlike manner, and accordance with this
Lease, and with all Laws, including without limitation, all requirements of
the Building and Fire Departments; and

(iv)  commenced only after Tenant has delivered to Landlord:

) proof of contractor’s insurance in form and amount acceptable to
Landlord;

) the insurance required of Tenant pursuant to Article 13 of this
Lease; and

(3)  payment of all Landlord’s out of pocket expenses (but excluding
any Landlord’s administrative fee) for the review of any proposed
Tenant’s Work, capped at $500.00 plus HST for the first review by
Landlord of Tenant’s initial plans, so long as such plans are
professionally prepared and stamped and comply with the
Landlord’s Design & Criteria Manual.

Landlord shall use commercially reasonable efforts to respond to Tenant’s plans
submitted for approval, within ten (10) days after receipt. Landlord agrees to pursue its
third party consultants for advice and response to Tenant’s plans promptly and diligently.

Fixturing Period

Tenant shall have a fixturing period of six (6) months commencing on the
Commencement Date (subject to Section 1 above) (“Fixturing Period”). During the
Fixturing Period, Tenant shall not be responsible for any Basic Rent, Operating Costs or
Realty Taxes, but shall be bound by all other provisions of this Lease including without
limitation, the obligations to:

(a) complete the Tenant’s Work, including without limitation, installing its furniture,
equipment and cabling;
(b)  pay any Additional Rent by virtue of the default of Tenant under the Lease; and
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(c) pay for all utility charges used by Tenant or consumed on the Premises during
such period that are not included in Operating Costs.

In the event the Tenant has completed the Tenant’s Work, and it is safe and lawful to do
so, the Tenant also may commence to carry on business during the Fixturing Period.

4, Leasehold Improvement Allowance

Provided Tenant is in occupation of the whole of the Leased Premises and is not then in
default under the terms of this Lease, Landlord will pay to Tenant the sum of Twenty
Dollars ($20.00) per square foot of the Rentable Area of the Premises (the “Allowance™),
plus Sales Taxes, to be applied in partial reimbursement to Tenant of the actual costs
incurred by Tenant pursuant to and in compliance with this Schedule "C" of constructing
Leasehold Improvements within the Premises.

The Allowance shall be payable only after the occurrence or completion of all of the
following:

(a) the date Tenant opens for business in the whole of the Premises fully fixtured and
staffed;

(b) the execution of this Lease by both Landlord and Tenant;
(©) commencement of the Term;

(d) delivery to Landlord of a clearance certificate issued under the Workplace Safety
and Insurance Act (Ontario) in respect of each contractor and subcontractor who
did work in connection with the Tenant's Work in the Premises;

(e) delivery of evidence satisfactory to Landlord and the Architect of compliance by
Tenant with Tenant's obligations under this Schedule “C” and with the plans and
specifications that have been approved by Landlord;

® completion of the Tenant's Work;

€] the expiry of the period pursuant to the Construction Lien Act, (Ontario) within
which workmen, material, contractors or suppliers in connection with the
completion of the Tenant's Work may file a construction lien claim for unpaid
work or services performed or materials supplied, with no liens having been
registered;

(h) delivery of a notarized statutory declaration from a senior officer of Tenant,
confirming that: (i) all Tenant's Work has been completed, all in accordance with
this Schedule "C" and the plans and specifications approved by Landlord, and all
accounts in respect of the Tenant's Work have been paid in full; (ii) all holdback
periods referred to in the Construction Lien Act, (Ontario) have expired, with no
liens having been registered; and (iii) all building permits in connection with the
Tenant’s Work have been closed out;

1 delivery to Landlord of certificates evidencing the placement of insurance by the
Tenant in accordance with this Lease;

)] receipt by the Landlord of a written request from Tenant for the Allowance; and

(k)  delivery to Landlord of proof satisfactory to Landlord that Tenant has expended at
least Twenty Dollars ($20.00) per square foot of the Rentable Area of the
Premises plus Sales Taxes in construction of the Leasehold Improvements within
the Premises as above described, including without limitation delivery of
receipted invoices for such Leasehold Improvements. In the event the actual cost
of completing the construction of such Leasehold Improvements is less than
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Twenty Dollars ($20.00) per square foot of the Rentable Area of the Premises plus
Sales Taxes, the Allowance shall be reduced to an amount equal to the actual cost
of completing the construction of such Leasehold Improvements.

If at any time during the original Term of this Lease:

(i) this Lease is terminated by reason of the default of Tenant
hereunder; or

(i)  the Tenant has become bankrupt or insolvent or has taken the benefit of
any statute for bankrupt or insolvent debtors, or has filed a proposal, or has
made an assignment for the benefit of creditors or any arrangement or
compromise,

then in such event, and without prejudice to any of Landlord's other rights and remedies
available to it under this Lease and at law, the unamortized portion of the Allowance
calculated from the Commencement Date on the basis of an assumed rate of amortization
on a straight line basis to zero over the original Term of this Lease, shall immediately
become due and payable to Landlord as Additional Rent. Landlord shall be entitled to
offset any portion of or all of the Allowance against amounts otherwise due and owing by
Tenant to Landlord.

5. Operating Costs and Realty Taxes Estimates for 2016

Landlord estimates, based on information available as of the date of execution of this
Lease, that:

(a) the Operating Costs for the Fiscal Year ending October 31, 2016 shall be
Seven Dollars and Twenty-Five Cents ($7.25) per square foot of the Rentable
Area of the Premises per annum;

(b) the Realty Taxes for the Fiscal Year ending October 31, 2016 shall be Eight
Dollars and Forty-Five Cents ($8.45) per square foot of the Rentable Area of
the Premises per annum; and

(c) the utilities payable by Tenant to Landlord for the Fiscal Year ending October
31, 2016 shall be Four Dollars and Forty-One Cents ($4.41) per square foot of
the Rentable Area of the Premises per annum;

provided that the foregoing are an estimate only and not binding upon Landlord.

6. Bicycle Storage

Tenant shall have the right to use the secured bicycle (not motorcycle) storage area for the
Building on a “first come, first served” basis at all times during the Term (subject to the
terms of this Lease) and shall not be limited or restricted to the amount of employees
using the bicycle storage area (though all employees using the bicycle storage shall be
employees whose regular place of work is the Premises). Tenant shall ensure each
employee who wishes to use the bicycle storage shall complete an application on
Landlord’s form and provide Landlord a key deposit of Twenty-Five Dollars ($25.00)
(plus Sales Taxes if applicable). No bicycles are permitted within the Building.

7. Space Planner

Upon completion of Tenant’s Work in accordance with this Schedule “C”, Landlord shall
reimburse Tenant’s space planner for expenses up to a maximum cost to Landlord of Ten
Cents ($0.10) per square foot of the Rentable Area of the Premises.

8. 24-Hour Access
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Tenant shall have access to the Premises, Building elevators and Parking Facility on a 24
hour per day, 7 day a week basis, subject to the provisions of this Lease, and subject
always to Force Majeure.

9. Security

Tenant shall be permitted to install and if installed, shall maintain, repair and replace, at
its own cost, its own security system for the Premises, subject to Landlord approving the
plans and specifications therefor, which approval shall not be unreasonably withheld or
delayed.

In addition, Landlord shall ensure that the current elevator security feature (whereby the
elevator will only access Tenant’s floor by card access, and which feature operates
outside the hours of 8:00am to 6:00pm Monday to Friday) is in good working order.
Tenant shall have the right to expand the hours of such security feature at any time during
the Term by making written request to Landlord (and any alterations required to such
feature or elevator as a result of such request shall be made at the cost of the Tenant).

10. Option to Extend

Provided Tenant is not then in material default hereunder, and has not been in chronic or
habitual default during the Term, and Tenant has not become bankrupt or insolvent and
has not made an assignment for the benefit of creditors and has not taken the benefit of
any statute in force for bankrupt or insolvent debtors, no petition in bankruptcy has been
filed against Tenant, and no receiving order has been made against Tenant, and no
proceedings have been commenced respecting the winding-up or other termination of the
existence of Tenant, and no receiver or other person has taken possession or effective
control of the assets or business of Tenant or a substantial portion thereof, and there are
no outstanding writs of execution, and Tenant has not assigned this Lease or sublet or
permitted a change in occupancy of any portion of the Premises and Tenant has
continuously occupied the whole of the Premises for the conduct of business in
accordance with the terms of this Lease, then:

(a) Extension. Tenant shall have an option (the “Extension Option”) to extend the
Term of this Lease for a term of five (5) years (the “Extension Term”), by giving
Landlord written notice via registered mail thereof not more than eighteen (18)
months, and not less than nine (9) months, prior to the date set forth above for the
expiration of the Term of this Lease (with time to be of the essence as to the
timely exercise of such Extension Option). If Tenant shall exercise the Extension
Option, then subject to subsection (€) below, this Lease shall be extended for the
Extension Term upon all of the terms, covenants, and conditions contained in this
Lease, except that, during the Extension Term the fixed annual Basic Rent shall
be the current basic rent of a similar type office building in the Downtown West
Toronto area (the “Market Value Net Rent”), determined as provided in
subsection (b) below. For clarity, such extension shall be on the same terms and
conditions as contained in this Lease, except that: (i) there shall be no further right
to extend after the expiry of the Extension Term; (ii) the Basic Rent shall be such
amount determined pursuant to subsection (b) below; and (iii) there shall be no
tenant’s allowance or rent-free period or space planning payment for the
Extension Term, and the Premises shall be accepted by Tenant in an “as is”
condition at the commencement of the Extension Term without Landlord being
required to perform any work.

(b) Arbitration. The term “Market Value Net Rent” shall mean the annual fixed net
rent that a willing tenant would pay and a willing landlord would accept in an
arms-length lease of the Premises as of the date of exercise by Tenant (“Exercise
Date”). If Landlord and Tenant shall fail to agree upon the Market Value Net
Rent within (60) days after the Exercise Date, then Landlord and Tenant each
shall give notice (the “Determination Notice”) to the other setting forth their
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respective determinations of the Market Value Net Rent, and, subject to the
provisions of subsection (c) below, either party may apply to the Province of
Ontario Arbitrations Branch or any successor thereto or to the Superior Court of
Justice for the designation of an arbitrator satisfactory to both parties to render a
final determination of the Market Value Net Rent. The arbitrator shall be a
qualified real estate appraiser or consultant who shall have at least (15) years’
continuous experience in the business of real estate appraisal. The arbitrator shall
conduct such hearings and investigations as the arbitrator shall deem appropriate
and shall, within thirty (30) days after having been appointed, choose one of the
determinations set forth in either Landlord’s or Tenant’s Determination Notice,
and that choice by the arbitrator shall be binding upon Landlord and Tenant. Each
party shall pay its own counsel fees and expenses, if any, in connection with any
arbitration under this subsection (b), and the parties shall share equally all other
expenses and fees of any such arbitration. The determination rendered in
accordance with the provisions of this subsection (b) shall be final and binding in
fixing the Market Value Net Rent. The arbitrator shall not have the power to add
to, modify, or change any of the provisions of this Lease.

(c) Arbitration cancelled. In the event that the determination of the Market Value
Net Rent set forth in the Landlord’s and Tenant’s Determination Notices shall
differ by less than three percent (3%) per square foot of the Rentable Area of the
Premises per annum for each year during the Extension Term, then the Market
Value Net Rent shall not be determined by arbitration, but shall instead be set by
taking the average of the determinations set forth in Landlord’s and Tenant’s
Determination Notices, Only if the determinations set forth in Landlord’s and
Tenant’s Determination Notices shall differ by more than three percent (3%) per
square foot of the Rentable Area of the Premises per annum for any year during
the Extension Term shall the actual determination of Market Value Net Rent be
made by an arbitrator as set forth in subsection (b) above.

(d) Late determination. If for any reason the Market Value Net Rent shall not have
been determined prior to the commencement of the Extension Term, then, until
the Market Value Net Rent and, accordingly, the Basic Rent, shall not have been
finally determined, the Basic Rent shall remain the same as payable during the last
year of the original Term of this Lease. Upon final determination of the Market
Value Net Rent, an appropriate adjustment to the Basic Rent shall be made
reflecting such final determination, and Landlord or Tenant, as the case may be,
shall promptly refund or pay to the other any overpayment or deficiency, as the
case may be, in the payment of Basic Rent from the commencement of the
Extension Term to the date of such final determination, plus interest at the Prime
Rate.

(e) Lease Documentation, Landlord may at its option, require that Tenant enter into
a Lease Amending Agreement prepared by Landlord to give effect to the
Extension Term, or execute a new lease for the Extension Term on Landlord’s
then current standard form for the Building, subject to reasonable changes as
requested by Tenant and accepted by Landlord, acting reasonably.

11.  Executive Management Approval Condition

This Lease is subject to, and conditional for a period of five (5) business days after
mutual execution of this Lease, upon the Landlord obtaining the approval of this Lease from the
Landlord’s executive management team in its sole, absolute and unfettered discretion. Should
the Landlord fail to notify the Tenant in writing within such five (§) business day period that this
condition has been satisfied or waived, then this Lease shall be null and void and of no force or
effect, and neither party shall have any obligation to the other in respect hereof.
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SCHEDULE “D”

RENT DEPOSIT AGREEMENT

THIS RENT DEPOSIT AGREEMENT dated as of the 26" day of May, 2017

BETWEEN:
CURRICULUM SERVICES CANADA
(hereinafter called "Tenant")
OF THE FIRST PART
- and -
MEDALLION CORPORATION, as
authorized agent for
280 RICHMOND STREET WEST LIMITED
(hereinafter called "Landlord")
OF THE SECOND PART
WHEREAS: |
A. By a lease dated as of the date first above written (“Lease”) between Landlord and

Tenant, Landlord leased to Tenant premises known as Suite 600 (the “Premises”) in the
building municipally known as 150 John Street, Toronto, Ontario, as more particularly
described in the Lease, for a term of ten (10) years and six (6) months; and

As required under the Lease, Tenant has agreed to deliver to Landlord a rent deposit in
the amount of Seventy-Three Thousand Nine Hundred Ninety-Three Dollars and Eighty-
Six Cents ($73,993.86), to be held and applied on the terms and conditions set out in this
Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency

whereof is hereby acknowledged by the parties hereto, the parties hereto make the following
agreement:

I.

Tenant shall deposit with Landlord a rent deposit in the amount of Seventy-Three
Thousand Nine Hundred Ninety-Three Dollars and Eighty-Six Cents ($73,993.86) (“Rent
Deposit”). The amount of Thirty-Two Thousand Six Hundred Seven Dollars and Eighty-
Eight Cents ($32,607.88) shall be applied towards the Rent and Sales Taxes first payable
in the Term in which Rent is payable by Tenant. Landlord shall hold the balance of the
Rent Deposit, without interest, as a security deposit of the Rent payable by Tenant under
the Lease during the Term and any renewals or extensions thereof and any tenancy
resulting from an overholding, and to secure and may be applied against the other
amounts referred to in paragraph 7 below. In the event that Tenant exercises any
applicable Extension Option, Landlord shall have the right to increase such security
deposit amount to reflect the then-current estimated amount of the Rent in the last month
of the extended Term.

If at any time any Rent payable under the Lease shall be overdue and the cure period set
out in Section 16.1(a) shall have expired, all or any portion of the Rent Deposit shall, at
Landlord’s option, be applied to the payment of any Rent then due and owing. Further, if
Tenant defaults in the performance of any of the terms, covenants, conditions and
provisions of the Lease as and when the same are due to be performed by Tenant, and the
relevant cure period in respect thereof as set out in Section 16.2 shall have expired, then
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all or any part of the Rent Deposit shall, at Landlord’s option, be applied on account of
any losses or damages sustained by Landlord as a result of such default.

If all or any part of the Rent Deposit is applied by Landlord on account of the payment of
Rent or on account of any default or any losses or damages sustained by Landlord as
aforesaid, then Tenant shall, within three (3) business days after demand from Landlord,
remit to Landlord a sufficient amount in cash or by certified cheque to restore the Rent
Deposit to the original sum required to be deposited as set forth herein plus interest on the
amount of such default, loss or damages sustained by Landlord at a rate of three percent
(3%) per annum in excess of the Prime Rate, from the date of default to the date the Rent
Deposit is restored as aforesaid.

If Tenant (i) is not then in default; (ii) the Lease has not been Disclaimed (as hereinafter
defined); and (iii) the Lease has not terminated for any reason prior to the natural expiry
date; then Landlord shall return the balance of the Rent Deposit, if any, after any
application authorized under this Agreement, to Tenant within ninety (90) days after the
completion of the fiscal year-end audit for the last year of the Term or Extension Term (if
the Extension Option has been exercised), as the case may be (less any amounts then
owing by Tenant to Landlord pursuant to the final Final Statement).

Landlord may deliver the Rent Deposit, or such portion thereof remaining on hand to the
credit of Tenant, to any purchaser, mortgagee or assignee of Landlord’s interest in the
Premises or the Project under the Lease or in the Lease and thereupon Landlord shall be
and is hereby discharged from any further liability with respect to the Rent Deposit.

In the event of any bankruptcy, insolvency, winding-up or other creditors’ proceeding on
behalf of the Tenant, the Rent Deposit shall be the absolute property of Landlord and
shall, at Landlord’s option, be automatically appropriated and applied against the Rent
and any other amounts referred to in paragraph 7 below.

The Rent Deposit shall secure and may, at Landlord’s option, be applied (in case of
default, and after the expiry of the relevant cure period set out in Section 16.2, or in case
of the circumstances set out in paragraph 6 above) on account of any one or more of the
following: (i) the due and punctual payment of all Rent and all other amounts of any kind
whatsoever payable under the Lease by Tenant, including, without limitation, any amount
which would have become payable under the Lease to the date of the expiry of the Lease
had the Lease not been Disclaimed or terminated; (ii) the prompt and complete
performance of all obligations contained in the Lease on the part of Tenant to be kept,
observed and performed; (iii) the indemnification of Landlord in respect of any losses,
costs or damages incurred by Landlord arising out of any failure by Tenant to pay any
Rent or other amounts payable under the Lease or resulting from any failure by Tenant to
observe or perform any of the other obligations contained in the Lease; (iv) liquidated
damages in compensation for the money spent by Landlord with respect to the Premises
to make them ready for Tenant’s use and occupancy; (v) the reduction in value of the
Premises, if any, as a result of Tenant’s default; (vi) the losses or damages suffered by
Landlord as a result of the Lease being Disclaimed or terminated; or (vii) the repayment
of the unamortized portion as of the date the Lease is Disclaimed of any allowances,
inducements or other incentives paid by Landlord in conjunction with the Lease.

The rights of Landlord hereunder in respect of the Rent Deposit shall continue in full
force and effect and shall not be waived, released, discharged, impaired or affected by
reason of the release or discharge of Tenant in any receivership, bankruptcy, insolvency,
winding-up or other creditor’s proceedings, including, without limitation, any
proceedings under the Bankruptcy and Insolvency Act (Canada) or the Companies
Creditors Arrangement Act (Canada), or the surrender, disclaimer, repudiation or
termination of the Lease (individually and collectively referred to herein as
“Disclaimed™) in any such proceedings and shall continue with respect to the periods
thereto and thereafter as if the Lease had not been Disclaimed.

Capitalized expressions used herein, unless separately defined herein, have the same
meaning as defined in the Lease unless separately defined herein.
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10.  Time in all respects shall be of the essence.

11.  This Agreement shall be binding upon and enure to the benefit of the parties hereto and
their respective heirs, administrators, successors and assigns.

12.  The Landlord agrees that in the exercise of its rights under this Agreement, it shall act at

all times in good faith and in a fair and commercially reasonable manner.

IN WITNESS WHEREOF the parties hereto have executed this Agreement.

CURRICULUM SERVICES CANADA

Per: .
Name:
Title:

I have authority to bind the Corporation.

MEDALLION CORPORATION, as
authorized agent for
280 RICHMOND STREET WEST LIMITED

Per:

Name: Nathan Bleeman
Title: Vice President
I have authority to bind the Corporation.

Based on P:\Departments\Operations\Lease 2017\ADOCS 1-#2829658-vSB-MEDALLION_OFFICE_LEASE _-
_CURRICULUM_SERVICES_CANADA.DOC
#2829658 v5B



SCHEDULE “E”

PARKING AGREEMENT

150 JOHN STREET, TORONTO
This Agreement made as of the 26" day of May, 2017
BETWEEN:
CURRICULUM SERVICES CANADA

(hereinafter called “Tenant”)

OF THE FIRST PART

-and -

MEDALLION CORPORATION,
as authorized agent for
280 RICHMOND STREET WEST LIMITED

(hereinafter called “Landlord™)

OF THE SECOND PART
The above mentioned parties hereto agree as follows:
L. This Agreement is effective as of the 1* day of July, 2017 or upon occupancy and
execution of the Lease, whichever is later;
2, Throughout the Term and any permitted extension, Tenant shall be obligated to three (3)

parking spaces (the “Parking Spaces”) in Tenant parking facility at the Project (the
“Parking Facility”). The three (3) parking spaces shall be unreserved single parking
spaces at the then-current monthly charge (plus Sales Taxes) in such locations as may be
designated from time to time by Landlord or the operator of the Parking Facility. The
current monthly charge for each “unreserved” parking space is Two Hundred Twenty-
Five Dollars ($225.00) per month plus Sales Taxes;

Tenant shall pay for all the aforesaid Parking Spaces by monthly payments on the same
days as monthly payments of Basic Rent, whether or not Tenant actually uses all the said
Parking Spaces;

3. Charges for the use of the parking spaces are subject to change from time to time, but are
required to increase in accordance with market rates;

4, Tenant shall ensure that Landlord is at all times in possession of up-to-date information as
to the owner, licence plate number and description of all automobiles using Tenant's
Parking Spaces;

5. Landlord may, from time to time make and amend such Rules and Regulations for the

management and operation of the Parking Facility as Landlord shall determine and
Tenant and all persons under its control, including without limitation all users of the
Parking Spaces shall be bound by and shall comply with all of such Rules and
Regulations of which notice is given to Tenant from time to time and all of such Rules
and Regulations shall be deemed to be incorporated into and form a part of this
Agreement; '

6. If Tenant or any person permitted by Tenant to use any of the Parking Spaces fails to
comply with the provisions of this Agreement as applicable to this clause, including
without limitation the rules and regulation from time to time applicable to the Parking
Facility, then Landlord shall have the right to terminate or suspend the privilege of the
offending party to use the Parking Facility, provided that the exercise of such right by
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Landlord shall not limit or affect the obligation of Tenant hereunder to pay for all Parking
Spaces;

7. No motor vehicle other than a private passenger automobile, station wagon or recreational
vehicle shall be parked on or in any part of the Common Facilities of the Project,
including without limitation the Parking Facility, nor shall any repairs other than
emergency repairs immediately necessary for operation of a vehicle be made to any motor
vehicle in or on any of the Common Facilities, including without limitation the Parking
Facility, and no motor vehicle shall be driven on any part of the Common Facilities other
than on a driveway or in the Parking Facility;

8. It is understood and agreed that Landlord is not responsible for theft of or damage to the
vehicle or its equipment or articles left in the vehicle;

9. Tenant shall indemnify and hold Landlord harmless from any and all liabilities, damages,
costs, claims, suits or actions arising from:

(a) any breach, violation or non-performance by Tenant, or persons for whom Tenant
is responsible, of any covenant, condition or provision of the present Agreement;

(b) any damage to property occasioned by the use or occupancy of the leased premises
and/or surrounding area by Tenant or by anyone for whom it is responsible;

(©) any injury to a person or persons, including death, resulting at any time therefrom
and occurring in the leased premises and/or surrounding area, unless caused by the
fault or negligence of Landlord, its agents or its employees;

10, It is agreed and understood that no vehicle powered by propane, hydrogen or natural gas
is allowed in the parking facility.

EXECUTED by Tenant as of the date first above written,
CURRICULUM SERVICES CANADA

Per:

Name:
Title:

[ have authority to bind the Corporation.

MEDALLION CORPORATION, as
authorized agent for
280 RICHMOND STREET WEST LIMITED

Per:

Name: Nathan Bleeman
Title: Vice President
[ have authority to bind the Corporation.
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Schedule “F”

RULES AND REGULATIONS

1. Definition - In these rules and regulations, "Tenant" includes the employees, servants,
agents, invitees, subtenants, and licensees of Tenant, and others over whom Tenant can
reasonably be expected to exercise its control.

2. Common Elements - Landlord reserves entire control of the Common Facilities and will
maintain them in such manner as it deems best for the benefit of the tenants generally. Landlord
reserves the right to restrict and regulate the use of the Common Facilities by Tenant and by
persons making deliveries to Tenant.

3. Smoking - Smoking is not permitted in the Common Facilities, except as may be
otherwise designated. Landlord shall have the right, in its sole discretion, to determine whether
any designated smoking area shall be established, and the size and location of any such area,

4, Obstructions - The sidewalks, driveways, entrances, vestibules, passages, corridors,
halls, elevators and stairways shall not be encumbered or obstructed by Tenant or be used by it
for any purpose other than for entrance to and exit from the Premises.

5. Deliveries - Tenant shall not permit the parking of delivery vehicles so as to interfere
with the use of any driveway, walkway, parking area, or other Common Elements. Tenant shall
ensure that deliveries of materials and supplies to the Premises are made through such entrances,
elevators and corridors and at such times as may from time to time be designated by Landlord
and shall promptly pay or cause to be paid to Landlord the cost of repairing any damage in or to
the Building caused by any person making such deliveries. Landlord reserves the right to remove
at the expense and risk of the owner any vehicle not using designated “Vehicle Standing" areas.

6. Security - Landlord may from time to time adopt appropriate systems and procedures for
the security and safety of the Building including restricting access during non-Building Hours
and Tenant shall comply with Landlord's reasonable requirements relating thereto.

7. Supervision — Tenant shall promptly pay for all labour (including overhead and
administrative charges as detailed in this Lease) involved with any specific work associated with
Tenant including without limitation for deliveries, construction supervision relating to the
Premises or any other access requirements to the Building or other tenant premises or common
elements.

8. Locks - No additional locks or bolts of any kind shall be placed by Tenant upon any of
the doors or windows of the Premises, nor shall any changes whatsoever be made to existing
locks or the mechanics thereof except by Landlord at its option. Tenant shall not permit any
duplicate keys to be made, but additional keys as reasonably required shall be supplied by
Landlord when requested by Tenant in writing and at Tenant's expense. Upon termination of
Tenant's lease, Tenant shall surrender to Landlord all keys of the Premises and other part or parts
of the Building together with any parking passes or other devices permitting entry.

9. Antennae - Tenant shall not mount or place an antenna or aerial of any nature on the
interior or exterior of the Premises or Building.

10.  Garbage - The handling and disposal of garbage shall comply with arrangements
prescribed by Landlord from time to time. No disproportionate or abnormal quantity of waste
material shall be allowed to accumulate in the Premises and the cost of removal or clearing in
excess of such normally provided Service may be charged to Tenant.

11.  Repairs, Alterations and Improvements - Tenant shall carry out repairs, maintenance,
alterations and improvements in the Premises only during times agreed to in advance by
Landlord and in a manner which will not interfere with the rights of other tenants in the Building.
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12. Maintenance - Tenant will provide adequate facilities and means to prevent the soiling
of walls, floors and carpets in and abutting the Premises whether by shoes, overshoes, any acts or
omissions of the Tenant or otherwise.

13.  Installations and Wiring - Tenant shall not mark, paint, drill into, or in any way deface
the walls, ceilings, partitions, floors, or other parts of the Premises and the Building except with
the prior written consent of Landlord and as it may direct. If Tenant desires electrical or
communications connections, Landlord reserves the right to direct qualified persons as to where
and how the wires should be introduced, and without such directions, no boring or cutting for
wires will take place. No gas pipe or electric wire will be permitted which has not been ordered
or authorized in writing by Landlord.

14,  Heating, Air Conditioning, and Plumbing Systems - Tenant shall not attempt any
repairs, alterations, or modifications to the heating, air conditioning, or plumbing systems.

15.  Water Fixtures - Tenant shall not use the plumbing facilities for any other purpose than
that for which they are constructed, and no foreign substance of any kind shall be thrown therein,
and Tenant shall pay the cost of any breakage, stoppage, or damage resulting from violation of
this provision.

16.  Personal Use of Leased Premises - The Premises shall not be used for residential,
lodging, sleeping purposes, or for the storage of personal effects or property not required for
business purposes as permitted under the Lease.

17.  Solicitations - Landlord reserves the right to restrict or prohibit canvassing, soliciting or
peddling in the Building.

18.  Heavy Articles - Tenant shall not, in the Premises or the Building, bring in, take out,
position, construct, install or move any safe, business machinery or other heavy machinery or
equipment or anything liable to injure or destroy any part of the Building without the prior
written consent of Landlord. In giving such consent, Landlord shall have the right, in its sole
discretion, to prescribe the permitted weight and the position thereof, and the use and design of
planks, skids or platforms required to distribute the weight thereof. All damage done to the
Building by moving or using any such heavy equipment or machinery shall be repaired at the
expense of Tenant. The moving of all heavy equipment or other machinery shall occur only by
prior arrangement with Landlord.

19.  Bicycles and Animals - Tenant shall not bring any animals or birds into the Building,
and shall not permit bicycles or other vehicles inside or on the sidewalks outside the Building,
except in areas designated from time to time by Landlord for such purposes.

20.  Furniture and Equipment - Tenant shall ensure that furniture, equipment, and fixtures
being moved into or out of the Premises are moved through such entrances, elevators, and
corridors, and at such times as may from time to time be designated by Landlord, and shall
promptly pay or cause to be paid to Landlord the cost of repairing any damage in the Building
caused thereby.

21.  Heating - Tenant shall not use any means of heating or cooling the Premises other than
that provided by or specifically otherwise permitted by Landlord.

22, Undue Electrical Loads, Heat, Vibration - No material or equipment which could
cause undue loads on electrical circuits, or undue vibration, heat or noise shall be brought into
the Building or used therein by or on behalf of Tenant, and no machinery or tools of any kind
shall be affixed to or used in the Premises without the prior written consent of Landlord.

23.  Fire Regulations - No Tenant shall do or permit anything to be done in the Premises or
bring or keep anything therein which will in any way increase the risk of fire, obstruct, interfere
with the rights of other tenants, violate, or act at variance with the laws relating to fires, or with
the regulations of the Fire Department or the Board of Health. Tenant shall cooperate in any fire
drills and shall participate in all fire prevention or safety programs designated by Landlord.
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24,  Flammable Materials - No flammable oils or other flammable, dangerous or explosive
materials shall be kept or permitted to be kept in the Premises.

25. Food and Beverages — Tenant shall not be entitled to prepare, solicit orders for, sell,
serve or distribute foods or beverages in the Building as a business, or use the elevators, corridors
or other Common Elements for any such business purpose. However, the Tenant shall be
entitled to offer within the Premises (to its employees and clients) coffee, tea, soft drinks and the
like, and shall be entitled to order catered or delivered food to the Premises for meetings, all to
the extent as is usual and customary in offices in downtown Toronto.

26.  Notice of Accidents - Tenant shall give immediate notice to Landlord in case of fire,
accident or personal injury in the Premises or in the Building, or in case of defects therein or in
any fixtures or equipment thereof, notwithstanding Landlord may have no obligations with
respect thereto.

27. - Janitorial Services - Tenant shall not use or engage any person or persons other than the
janitor or janitorial contractor of Landlord for the purpose of any cleaning of the Premises, except
with the prior written consent of Landlord.

28.  Dangerous or Immoral Activities - Tenant shall not make any use of the Premises

which could result in the risk or injury to any person, nor shall the Premises be used for any
immoral or criminal purpose.

29.  Proper Conduct - Tenant shall not perform any acts or carry on any practice which may
damage the Common Elements or be a nuisance to any other tenant in the Project.

30.  No Smoking Policy - Pursuant to the By-Laws for the City of Toronto, the building has
been declared a “Smoke Free” facility and as such Tenant shall ensure that all employees,
invitees and visitors shall comply with this regulation and smoke only in areas as may be
designated or eliminated from time to time, by Landlord.

31.  Additional Rules and Regulations - Landlord shall have the right to make such other
and further reasonable rules and regulations as in its sole judgment may from time to time be
necessary or of benefit for the safety, care, cleanliness and appearance of the Project, and for the
preservation of good order therein.

Based on P:\Departments\Operations\Lease 201 \DOCS1-#2829658-v5B-MEDALLION_OFFICE_LEASE -
_CURRICULUM_SERVICES_CANADA.DOC
#2829658 v5B

98



Schedule “G”

TIM HORTONS RESTRICTIVES

3. EXCLUSIVITY

Subject to Section 7 of this Schedule “C” below (Conditions to Tenant’s Rights), and for
50 long as Tenant is operating its permitted use of the Premises as set out in Section 1(h) of this
Lease in the whole of the Premizes and in accordance with the provisions of this Lease, then
Landlord for itself, its successors and assigns hereby covenants that during the Term, as same
may be extended to renewed:

(@)

it will not cause or permit to be operated within the ground floor of the Building,
any retail business which produces or sells coffee, donuts, muffins, cookies, tarts,
cinnamon buns or similar products known by another name, Businesses which
shall be deemed to violate this restriction include, without limitation, "Starbucks”,
"Second Cup", "Timothy's Coffees", “Grabba Java”, “McCafe”, “Willlams Coffee
Pub”, *Java Joes”, “A.L. Van Houte", “Seattle’s Best” or other similar gourmet
type retail coffee operations and "Country Style Donuts”, "Robins Donuts”,
“Coffee Time Donuts", "Dunkin Donuts", “Krispy Kreme” or other similar type

®)

©

donut shops and “Treats", "Mmuffins®, “mmm Specialty Bokery & Beverage
Company” or other similar typs muffln shops;

it will not cause or permit to bo operated within the ground floor of tho Building,
any retail business which produces or sells bagels or similar items known by
another name a5 its Primary Products. As used in this Section 4, “Primary
Products” means products (either alons or in any combination thereol), the sales
of which constitute thirty percent (30%) or marc of an enterprise's gross annual
sales, Bxamples of businesses or undertakings which are deemed to violste this
restrictive covenant include, withont limitation:

Q) The Greal Canadian Bagel Co.
(i)  Manhattan Bagel;

(iii)  Bruegger's; and

(iv)  What a Bagel,

it will not cause or permit to be operated within the ground floor of the Building,
any retail business which produces or sells sandwichos or sandwich-like products
which include, without Hmitatlon, “submarine” sandwiches, pitas, wraps or
similar ilems known by another name as its Primary Products. Examples of
businesses or undertakings which are deemed to violate this restrictive covenant
include, without limitation:

(i) Subway,

(i) M. Sub,

(ii))  Quizno's’

(iv)  McgaWraps,

(v)  California Wrap, and

(vi)  Bxtreme Pita,

Notwithstanding the above, any business or undartaking in which orders are takon
at a cuslomer's table and food is served by walters and/or waltresses {s exempt
from this restriction reparding sandwiches, wraps or similar items,

4. RESTRICTIYE COVENANT

Subject to Section 7 of this Schedule “C* below (Conditions ta Tenant’s Rights), and for
80 long as Tenant is operating ils permitted use of the Premises as set out in Section 1¢h) of this
Lease in tho whole of the Premisos and in accordance with the provisions of this Lease, then
Landlord shall not use the Building nor shall Landlord lease or permit to be leased to any tenant
in the Building the following;

®

(b)

©

@
(e)
U]
®

any business whose principal business is the sale of fireworks or fire crackers of
any kind;

an uuction, thrift store, liquidation, flea market, pawn shop or similar type
business;

an adult entertainment facility, or an adult bookstore, video store or other adult
facility principally selling or displaying adult paraphemalia or pomographic
books, litorature, or vidcotapes (materials shall be considered “adult® or
“pornographic® for such purpose if the same are not available for sale or rental to,
or viewing by children under 18 years old),

a massage parlour;

o skating or roller rink;

any business whose prinoipal business is a pool or billiard cstablishment; and/or

any business whose principal business is as a bingo parlour, off-track betting or
similar gams of chance.
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This is Exhibit “B” referred to
in the Affidavit of Joseph Cacciola

sworn this 16t day

of October, 2018 j

A Commissioner for Taking Affidavits

Doreen Lee, a Commissioner efc.,
City of Toronto, for Medallion Properties inc.,
and its subsidiaries.
Expires April 20, 2020.



District of: Ontario

Division No. 09 - Toronto [xJoriginal DA"“*’Q"O 1
Court No.
Estate No.
--Form 78 -
Statement of Affairs (Business Bankruptcy) made by an entity
{Subsection 49(2) and Paragraph 158(d) of the Act / Subsections 50(2) and 62(1) of the Act)

In the matter of the bankruptcy of
Curriculum Services Canada / Services Des Programmes D'Etudes Canada
of the City of Toronto, in the Municipality of Toranto
in the Province of Ontaric
To the bankrupt:

You are required to carefully and accurately complete this form and the applicable attachments showing the state of your affairs on lhe date of the bankruptcy, on the
28th day of March 2018. When completed, this form and the applicable attachments will conslifute the Statement of Affairs and must be verified by oath or solemn
declaration.

LIABILITIES ASSETS
(as stated and estimated by the officer) (as staled and estimated by the officer)
1. Unsecured credilors as per fist "A” . ...............s 4,739.792.27 1INVENMONY ... 0.00
Balance of secured claims as perist"B" ... ... .. .. . 0.00 2, Trade fixlures, etc. . . .. DN 0.00
_ 3. Accounts receivable and olher receivables, as per list "E”
Total unsecured creditors .. ., ,.,............... 4,739,792.27
Gaad.......... 193,711,00
2. Secured creditors asperlist"™B" , ,..............00 e 764,902.42 Doubtlul .......... rrienes 53,827 88
3, Prefered creditors as per list"C" . ........ovvvetnn 100,558.59 Bad....... Tt R L
Estimated to produce, . ,.........oovvieenn.,. . 193,711.00
4. Contingent, trust claims or olher liabilities as per list "D" 0.00 4. Bills of exchange, promissory note, atc., as perlist *F" , .. 0,00
estimated to be reclaimable for................... _— 5. Deposits in financial institutions ................. . 119.444.02
Total lisbilities. . . . ... FE PP 5,605,253.28 B.Ca8h ..ot e e . 0.00
- T LIVESIOCK, L\ aeeenaeee et e e eaenas 0.00
SumpluB .. ...iieasee e e, araeeeas NIL ,
—— 8. Machinery, equipmentand plant. ..., ........ e 15,000.00
9. Real proparty orimmoveble as perlist"G".,....,...... 0.00
10.Fumltura . .............. . e i 25,000.00
11. RRSPs, RRIFs, life insurence, etc. ., .,.............. 0,00
12. Securitles {shares, bonds, debentures, etc)) .......... 0.00
13, Interestsunder wills ., .. ............ Veneaes s 0.00
14.VBhICIBS . .. oot ase i v e e ranaan 0,00
18. Other property, as perlist"H* ... ........c..cvvennss 1,550,408.85
If bankrupt is & corporation, add:
Amount of subscribed capital . . . .., . 0.00
Amount paid on capital . ......,.... 0,00
Balance subscribed and unpaid. . .. ..., ... e 0.00
Estimated to produce . ...,.....,... iy 0.00
Totsl assets, ,.........c..... .. 1,903,563.87
Deflclency . .........covveeiiues 3,701,889.41

|, Amy Coupal, of the City of Toronto in the Province of Ontario, do swear (or solemnly declare) that this statement and the attached lists are to the best of my
knowledge, a full, true and complete statement of my affairs on the 26th day of March 2018 and fully disclose all property of every description that is In my possession
or that may davolve on me in accordance with the Act,

SWORN (or SOLEMNLY DECLARED)
before me at the Clty of Toronto in the Province of Ontario, on this 28th day of March 2018.

1
ﬁ < - ""‘@..;.) -
Daniel WeEZ. Commisskoner of Ocths . - ——fmy Coypat
For the Py, Oniario -
Expires J@bﬁwmﬂ Walsz, a Commisslaner, et
vince of Ontario, for RSM Canada LLF
and RSM Ganada Limited,
Explres Januaty §, 2021
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District of: Ontario
Division No. 09 - Taronto
Court No.
Estate No.
FORM 78 - Conlinued
List "A"
Unsecured Crediiors
Cumiculum Services Canada / Services Des Programmes D'Eludes Ca
No. Name of creditor Address Unsecured claim Balance of claim Total claim
67 | Sutherland Assaciates #6 - 9869 LaSalle Blvd. 2,695.50 0.00 2,655.50
Atin: Dawn Sutherland LaSalle QC H8R 2N9
66 | Tanya Daley A-480 Reid St. 4140 0.00 4140
Peterborough ON K9H 4G8
69 | Telus P.0. Box 5300 1.00 0,00 1.00
Buriington ON L7R 488
70 | Tha Creative Group P.0. Box 57348 FILE T57348C 12,216.09 0.00 12,216.09
Toronto ON M5W 5MS
71 | Tina Roach 34 Taylor Drive 286.00 0,00 286.00
Belleville ON KN 4Z7
72 | Vereschagin & Brown LLP 25 Main St. W. Suite 500 423,75 0.00 423,75
992728 Hamilton ON L8P 1H1
73 | Wikwemikong Board of Education 34 Henry Street 5,04500 0.00 5,045.00
Attn: Mick Staruk Wikwemikong ON POP 2J0
Focus on Adolescent Literacy Ph
74 | Word 1t Write 81 Mintwood Road 3,164.00 0.00 3,164.00
Thomhllt ON L44 9E5
75 | Yvonne Leicht 317 Elias Ave. 40,50 0.00 40.50
Peterborough ON K9J 5G8
Total: 4,739,792.27 0.00 4,739,792.27
28-Mar-2018 ]
Date r___..e—’Am
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District of: Ontario

Division No. 09 - Toronto

Court No.

Estate No.

FORM 78 —~ Conlinued
List °B*
Sacured Creditors
Curriculum Services Canada / Services Des Programmes D'Etudes Ca
Amount of Estimated Estimated Balance of
No. Name of creditor Address claim Partlculars of security When given value of surplus from ala
security security claim
1 ] The Toranto-Dominion Bank 465 University Avenue 747,486.86 | Other - Long and Short Term 20-Sep-2017] 394,333.84] 1,040,875,2¢
Toronto ON MSG 1W8 Investments
Debts Due - Business - 20-Sep-2017] 176,456.25]
Accounts Recgivable
Cash on Hand - Chequing - 2()-Sep-201?1 119.444_02&
06015233170 - TD Canada
Trust
Furniture - Office Fumilure 20-Sep-2017] 25,000.00
Debts Due - Business - 20-5ep-2017] 17,264.75
Canada Revenue Agency
Business Assels - Machinery 20-Sep-2017] 15,000.008
- Computer and Media
Equipment
2 | The Toronte-Dominion Bank P.0. Box 1000 17,413.56 | Other - Shorl Term 20-Sep-2017) 17,413.56 22,686.1¢
TD VISA Markham ON L3P 3N3 Investment
Total: 764,902.42 764.902.42‘ 1,063,681.4!{ 0.00)
28-Mar-2018 - i
Date =" Amy o

Page 6 of 12
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District of; Ontario
Division No. 09 - Toronto
Court No.
Estate No.
FORM 78 — Continued
List*C*
Preferred Creditors for Wages, Renl, etc.
Curriculum Services Canada / Services Des Programmes D'Etudes Ca
Period during Amount of Amount Differance
No. Name of creditor Address and occupation Nature of claim which clalm claim payable in full ranking for
accrued dlvidend
1 | 280 Richmond Street West 970 Lawrenca Ave. W., Suite 304 100,558, 0.00) 100,558.
Limited Toronto ON M6A 3B6
Total: 100,558.5& 0.0(1 100,558.55‘
28-Mar-2018
Date

Page 7 of 12
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District of: Ontario
Division No. 09 - Toronto
Court No.
Estate No.
FORM 78 — Continusd
Llst "D"
Contingent or Other Liabilities
Cumiculum Services Canada / Services Des Programmes D'Etudes Ca
Name of creditor Address Amount of Amount Date when liabillty
No. or clalmant and occupation labliity or clalm axpected to incurred Natura of liability
rank for dividend
Total: 0.00 0.00
28-Mar-2018 /’ ?',) -
Date M

Page 8 of 12
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District of: Ontario
Division No. 09 - Toronto
Court No.
Estate No.
FORM 78 -~ Continued
List "E*
Dabis Due to the Bankrupt
Cumiculum Servicas Canada / Services Des Programmes D'Etudes Ca
No. Name of debtor Address and Naturs of debt Amount of debt Follo of ledgers or When Eslimated to Particulars of any
accupation (good, doubfful, other book where contracted produce sacurities held for
bad) particulars to be found debt
1 ] Accounts Recaivable Various AR 176,456.25 26-Mar-2018 176.456.2&; nfa
Toronta ON 42940
1,269.00
2 | Canada Revenue Agency n/a HST Refund 17,254.75 26-Mar-2018 17,254,784 nfa
Toronto ON 0.00
0.00
3 | Leamography Corporate 150 John St,, 6th Floar intercompany loans 0.00 27-Mear-2018 0.00n/a
Services Inc. Taronto ON M5V 3E3
0.00
5,000.00
4 | My Class Needs Foundation 150 John St., Suite 600 Intercompany loans 0.00 27-Mar-2018 0.00{n/a
Toronto ON M5V 3E3 53.495.43
0.00
193,711.00
Tolal 53,027 88 193,711.00
6,289.00
28-Mar-2018 " pr— e
Date ¢

Page 9 of 12




District of: Ontario
Division No. 09 - Toronto
Court No.

Estate No.

FORM 76 — Continued

List "F"

Bills of Exchange, Promlasory Notes, Lien Notes, Chattel

Mortgages, elc., Available as Assets

Curmiculum Servicas Canada / Services Des Pragrammes D'Etudes Ca

110

Particulars of any propert;
" Name of all promissory, Amount of bill Estimated to hold uculy!tl; :; y
0. acceptors, andorsers, Address Occupation of note, etc. Date when due produce as
mortgagors, and guarantors payment of blll or note, etc.
Total: 0.00 0.00

28-Mar-2018

Date

Page 10 of 12
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District of: Ontario
Division No. 09 - Toronto
Court No.
Estate No.
FORM 78 ~ Continued
List"G"
Real Property o Imnmovables Owned by Bankrupt
Curriculum Services Canada / Services Des Programmes D'Eludes Ca
Description of property Nature of In whose name Total value Particulars of mortgages,
bankrupt Interest does title stand hypothecs, or other encumbrances Equity or surplus
(neme, address, amount)
Total: 0.00 0.00
28-Mar-2018
Date

Page 11 of 12
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Court No.

File No.

in the matter of the bankruptcy of
Curriculum Services Canada / Services Des
Programmes D'Etudes Canada
of the City of Toronto, in the Municipality of Toronto
in the Province of Ontario

Form 78 (Bill C-12)
Statement of affairs (Business bankruptcy)

RSM Canada Limited - Licensed Insalvency Trustee

11 King Street W., Suite 700, Box 27
Toronto ON M5H 4C7
Phone: (416) 480-0160 Fax: (416) 480-2646
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This is Exhibit “C” referred to
in the Affidavit of Joseph Cacciola
sworn this 16" day

of October, 2018

e

A Commissioner for Taking Affidavits

Doreen Lee, a Commissioner etc.,
City of Toronto, for Medallion Properties inc.,
and its subsidiaries.
Expires April 20, 2020.
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RSM Canada Limited

11 King Sireet W, Sulte 700, Box 27

Toronto ON MSH 4C7

Phone: (415) 480-0160  Fax: (416) 480-2046

Dietriet of: Cntane
Dhvision No- 09 - Tomonio
Court No. 31-2360759
Eslala No, N-2360759
FORM 31
Proof of Claim.

(Sections 50.1, 81.5, 81.6, Subsections 85.2(4], 81.2(1), B1.3(8}, B1.4(3), 102(2), 124(2), 128[1),
ang Paragraphs 53{1)e) and 66.14(b) of e Acl)

Iri tha matler of tha bankrupley of
Curmculum Services Canada ! Serices Des Programmes D'Eides Canada
of the Gily o Toronto, m the Provinee of Onario

All no¥ces of Comespondence regarding Lis ctaim must be lorwarded Lo the foliowing address:
o Minden Giozs LLP, 7453 King Slreel Wes!, Svile 2200 . Toronio, Ontarie MSH 4G2 Atiention: Mr. Timathy R. Duno

I e meskier of the banknuplcy of Guiiculem Sarvices Canada/ Gervices Des Programmes D'Eludes Ca of the Gity of Toronlo in
the Prevince of Onlado and (he claim of _ MEDALLION CORPORATION, authorized agents for 260 Richmond Street West | imilad, crediar,

|, JOSEPH CACTIOUA (representative of the creditor), of the City of Toronto, In the provinea of Ontaria, da heseby cernify;
1. Thal | an Commerdal Properly Manager of Medalion Corporaion, oredil).

2. Thatl have knowledge of all the circumstances connecied with ihe claim refomed to below.

3. That tha deblor was, al tho dale of bankmuplcy, namely the 28h doy of Majch 2013, snd StB [5, Indebled 10 e credior In the sum of

§ 4,128,569.62 , 35 specified in the slalomen! of account (o ofidevi) atixched and morked Schedule A% afer doducng am
coumierclaims (o which Ihe deblor 15 enitied, {The atiached statemenl of account or offidovit must specify the vouthers or olher evidence In
support of ha ciaim.}

4. {Check and complete appropriate calegory.)
BI A UNSECURED CLAIM OF $_4,026,111.23
{clher than 25 & customer conternplaled by Section 262 of the Act)
That In respest of this debt, | do nol held any assels of the deblor as seturity and

{Check apprcpriaie descriplion )
X Regarding the amouwnt of § . _100,558.59 , b elakm a righl fa & priorly under section 135 of the Act
O  Regarding Ive amount of §_ I do-nod clakm a Falit o @ pricy,

[Set put.on an sttached she sl detalls to suppord phosity claim.)
[0 8.CLAIMOF LESSOR FOR DISCLAMER OF A LEASE §,

That | hereby make a chaim under subsection 55.2{5) of the A, parlicadars of which ane a3 follows:
[Give il particelers of tha claim, including Lhe cefculations upon which the claim i based )
O ¢ SECURED GLAMOF §

That In respect of s debi, ! hold aesets of the deblorvalued a1 3, as spcurity, particuiars of which are as foliows:
{Give fuX paticulars of the secwvlfy, ncluding the dafe on which the securly was given and lhe waive of whith you assass the securfy,
and atach a coay of the seculy documents.)

O p.cuam BY FARMER, FISHERMAN OR AGUACULTURIST OF §

That | heseby malie a clsim under subsection 81.2(1) of the Acl for the impald amourt of §
{Atlach 2 copy of salas agreemen and dolvery receipis.)

Paguioi2




FORM 31 — Concluded

E. CLAIM BY WAGE EARNER OF §
Thet | hareby make a clakm under subsechon 81.X8) of the Aclin the armoum ol §_________|
That ! hareby make a chaim under subsection 81.4(8) of the Actin the amouneof$____

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §

Thal | herety make a claim under subsection £1.5 of the Aot in the amount of $

116

O oooogag

. CLAWM AGAINET DIRECTOR §,

That § hereby make  chaim under subsection 81,6 of the Act in Be amount of §

{To be compiaied wher 2 proposal peovides Jor the compromise of claims against diectors)
That ) kereby make a clalm under subgeclion 50(13) of tha Act, pariculare clwhich are a5 Yolows:
[Give il paniiculars of ifve claim, mauting the ceicudations Lpon which D claim ks basad.]

[J H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §

Thed | hereby maks 3 claim 5 3 customer lor nat equity as consmplated by seciion 262 of the Agt, parliculars of which ams a5 follows:
(G full particulers of tha dam, inchding fp cakulakions upon which the cialm is based.)

5 That, fo the besl of my knowledge, lhe abovenamed credior ool reialed to the debtor wilhin the meaning of section 4 of the Act, and

has nol dealt with the debior 14 a non-am's-length manner.

——

§. That the folowing are the paymenis lhat | have recelved Fom. and the credis thal | have aowed o, and the lansfers ol undenalue
within the meaning of subsecion 2(1) of the Act thal | have been privy (D of @ parly 10 with the deblor within the Dvee months (ur, # T8 crediior
ad the delsior are related within the meaning of secion 4 of the Adt or wera nal dealing with sach ofher 21 amm's jength, withly the 12 months)
immediately before the date of the inital bankrupicy evenl within the meaning of Secbon 2 of the Act (Prowide detals ol payments, cedis and

{ranshers o undervalue,)

T. (Applicable only n the case of the banknupicy of an individual.)

O wWhenever ihe trustee reviews the finantial situation of a bankmugt b redetermine whelher of nod the bankrupt is required Lo make
payments under seciion 6B of the Act, | request Lo be informed, pursuant o paragraph 68{4) of the Ac, of the new fized Amount o

of the $acl that thefe le ne lenger surphus income,

D 1 request that a copy of the report fled by Ihe tustee regarding five bankrupt's appiicabion for dischaa pursuant to subsection

170{1) of the Act be sent (o the abewve address.

e AR

Dated at Tomme

day of

Cyﬁnu’m

HOTE. WY 33 Mt ¥ P i bk rupchs Bevlern 5 parver quali] ©iela sloma.

SRy, iy e Dl o,

St oot 201T) of e Ac promdeirt orvars pamadi o meking ey s cien. prec, deciation or Kulimeat of aocael

Pape2of2

April e

Per;

Nama;

Thie:
Phona Mumber;
Fax Number :

E-mali Address :

Yib-635%-7220

ICACCIolD (7 DAL (ronCodf Col

A g iy, pmcgent s inboerion C2T] of e Act recieen § e’y on peprrml ko tha scured ceslicr o lha debror s vak o lhe mcurlly e, s oot o]
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Instructions tv Creditors

General
Creditors are required to fike their claims with the Trustee prior to the Lime appointed for the meeting of creditors in order 1o be

cligible to vote.
The proper neme of the claimant and its complete address, to which all notices or correspondence are to be lorwarded, must be shown.

The proof of claim form must be completed by a person, not by a corporation. The person completing the proof of ¢laim form on
behalf of a corporation shall indicate his official capacity, such as “Credit Manoger”™, “Secretary™, “Authorized Agent”, elc.

All sections of the proof of claim must be completed. Any non-opplicable wording should be crossed out,
The signoture of the creditor or declarmnt on the eloim must be witnessed.

Paragraph 3

Insert Lthe total amount owed and attech supparting documentation which agrees to the amount owed. The supporting documemntation
can be in the form ol on invpice or a detailed stotement of account which shows the date, the number and the amount of all the
invoices or charges, together with the date, the number and the amount of al! eredits or pavment. A statement of aceaunt is not
complete i it begins with an amount brought forward,

Parapraph 4

Complele the subscetion(s) that applics depending on the nature of your clalm, Strike out these subsections which do not apply. For
example, lrade creditors complele subsection A and secured creditors complete subsection C. In subsection A, the total amount of
your unsetured claim is inscrted in the first space, and the portions claimed as priority versus no priority are split out in the following
1wo spaces. The priority under section 136 of the Act referred to in subsection A may include the claims of employees of the bankrupl
for wage arrears, commissions or expenses; a fandlord for remt arrears and aceeleration rent, if ineluded in the lease; municipolities, if
their claims are not a charge against itle; and departments of federal and provincial governments.

All Secured Creditors musl attach to their proofs of claim, a certitied true copy of their security documenis and delails of registration.

Paragraph 5
All clafmants must indieate whether or not they are related Lo the debior, as defined by The Bankruptcy & Inselvency Act, by striking
out “AM" or “AM NOT" and “HAYE" or “"HAYE NOT".

Paragraph 6

All claimants must attach u detoiled 1ist of all payments or credits received or granted, as follows:

a) within the three (3) months preceding the bankruptey or the propaosal, In Lhe case where the claimant and the debtor are not
related.

b} within the twelve (12) months preceding the bankrupicy or proposal, in the case where the claimant and the debior are related.

Voting/Proxy

Any unsecired creditor may vole in person or by proxy, but when a proxy is stlending the meeting, he must be o sppointed by the
creditor. When the creditor is a corporation, the persen attending the meeting of the ereditors, including the declarant, most be
appointed proxy by an officer of the corporation having status (v make such an appointment.

Note

Section 20 [(1) of The Bankruptcy & Insolvency Act states: “Where a creditor, or a person cleiming to be a creditor, In any
proceedings under this Act, willfully and with intent 1o defraud, makes any false claim or any proof, declarmlion or statement of
atcount, that is untrue in any material particutar, he is guilty of on offence and is liable on summary conviction to a fine not exceeding
one thousand dollars, or fo imprisonment for a term no! execeding one year, or both.”

Please retumn your completed proof of claim form and proxy to:
RSM Canada Limited
t1 King Stree1 West, Suite 700, P.O. Box 27
Toronlo, ON MSH AC7

Alflention: Donna Nishimura

Fax: (416) 480-2646 / Iimail: donma.nishimurnf@rsmeansda.com
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SCHEDULE “A”

STATEMENT OF INDEBTEDNESS

1. Medallion Corporation, as authorized agent for 280 Richmond Street West Limited (the
“Landlord™), entered into a Lease, as Landlord, with Curriculum Services Canada (the
“Tenant™), as Tenant, dated as of May 26, 2017 (the “Lease™) for the property known
municipally as 150 John Street West, Toronto, Ontario (the “Premises™).

2. The term of the Lease expires on December 31, 2027 (the “Term’).

3. A copy of the Lease is attached as Schedule A(1) hereto.

4. The ciaim of the Landlord is as follows:

(a) Preferred claim for three (3) months accelerated rent in the amount of $100,558.59;

(b)  Unsecured claim for the unexpired portion of the Term of the Lease in the amount
of $4,028,111.23.

¥3224397 v1 | 401929
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This is Exhibit “D” referred to
in the Affidavit of Joseph Cacciola
sworn this 16t day

of October, 2018

/

A Commissioner for Taking Affidavits

Doreen Lee, a Commissioner efc.,
City of Toronto, for Medaliion Properties Inc.,
and its subsidiaries.
Expires April 20, 2020.
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CURRICULUM SERVICES CANADA
SERVICES DES PROGRAMMES D’ETUDES CANADA

NOTICE OF DISCLAIMER OF LEASE
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED (the "Act")

To: 280 Richmond Street West Limited, Landlord

Date: April 23, 2018

Take notice that;

1. On March 29, 2018, Curriculum Services Canada Services Des Programmes
D’Etudes Canada (“CSC”) became bankrupt as a result of an assignment in
bankruptcy filed by CSC, and the undersigned, RSM Canada Limited, was
appointed as Trustee of the Estate of CSC.

2. The Trustee hereby disclaims any and all leases entered into between 280
Richmond Street West Limited, as lessor, and CSC, as lessee, including the
lease dated as of May 26, 2017 between the lessor and “Curriculum Services
Canada” named as lessee, in respect of the leased premises situated at Suite

600, 150 John Street, Toronto, Ontario.

3. This disclaimer of lease is effective immediately.

DATED at Toronto on April 23, 2018.

RSM CANADA LIMITED, in its capacity as
Trustee in Bankruptcy of Curriculum
Services Canada Services Des
Programmes D’Etudes Canada and not in
its personal capacity

Per:

Nami CA, CIRP, CFF, LIT
Senior Vice President

RSM Canada Limited
11 King Street W.,
Suite 700, PO Box 27
Torento, Ontario
Canada

MaH 4C7

Tel: 416 480 0160
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This is Exhibit “E” referred to
in the Affidavit of Joseph Cacciola
sworn this 16" day

of October, 2018

/

A Commissioner for Taking Affidavits pd

Doreen Lee, a Commissiorier efc.,
City of Toronto, for Medallion Properties Inc.,
and its subsidiaries.
Expires April 20, 2020.
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Estate No. 31-2360759

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
IN THE MATTER OF THE BANKRUPTCY OF
Curriculum Services Canada/Services Des Programmes D’Etudes Canada
of the City of Toronto
in the Province of Ontario

NOTICE OF [PARTIAL] DISALLOWANCE OF CLAIM
{Subsection 135(3) of the Act)

Medallion Corporation, as authorized agents for
260 Richmond Street West Limited, Creditor:

TAKE NOTICE that as trustee acting in the matter of the bankruptcy of Curriculum Services Canada
Services Des Programmes D'Etudes Canada ("CSC”), we have disallowed your claim in part pursuant to
subsection 135(2) of the Bankruptcy and Insolvency Act (“BIA™), for the following reasons:

(a)

(b)

Claim to a right to a priority for the amount of $§100,558.59 as a preferred claim under the
provisions of s.136(1)(f) BIA — The realization by the Trustee from assets on the leased premises
totaled $24,571.00, and consequently the Trustee has admitted a claim for $24,571.00 with priority
under Section 136(1){f) BIA, and has disallowed the rest of the claim to a priority.

Claim for unexpired portion of the term of the lease in the amount of $4,028,111.23 - On
April 23, 2018, the Trustee gave notice of disclaimer of the lease entered into between CSC and
Medallion Corporation, authorized agents for 260 Richmond Street West Limited.

The landlord's claim is limited to the pricrity ciaim as set out in (@) above and not to the unexpired
porticn of the term under the Lease to December 31, 2027 in Ontario due to the operation of the
provisions of s.146 BlA that provides that, subject to the priority of claims set out in 5.136 BIA, and
the provisions of 5.73(4) BIA, the rights of landlords shall be determined according to the laws of
the Province in which the demised premises are situated, being Ontario.

The law in Ontario as to the rights of a landlord is codified in sections 38 and 38 of the Commercial
Tenancies Act, R.5.0. 1990, chapter L.7 {the "CTA"). While $.38 CTA provides for a preferential
claim which mirrors s.136 BIA, it is .39 CTA that provides as follows:

“The person whao is assignee, liquidator or trustee has the further right, at any time
before so electing, by notice in writing to the landlord, to surrender possession or
disclaim any such lease...”

The Trustee's pesition is that the Trustee cannot allow the claim for damages for unpaid and
accelerated rent for the unexpired portion of the term {c December 31, 2027 which the Landlord
alleges it is suffering as a result of the disclaimer of the [ease by the Trustee.
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Under the Jurisprudence interpreting .39 of the CTA, the effect of 5.39 of the CTA is that the
disclaimer of a lease by a trustee in Ontario operates as if there was a consensual surrender of
the lease by the Tenant to the landlord. As a result the lease is at an end, and no claim for
damages can be founded from such a cessation of obligations under the lease. A trustee is
pravided in 5.39 of the CTA with a statutory right to commit a breach of the bankrupt's obligations
under the lease.

In addition, and in the alternative, the lease lacks an acceleration provision that accelerates the
payment of the remaining months of rent for the unexpired portion of the term, only the current
arrears and “...next three months of Rent..." on default, and consequently there can be no
acceleration of the monthly rent payments for the unexpired term tc be due and owing as of the
date of the bankruptcy.

[n summary, your ¢laim has been admitted in the amount of $24,571.00 as a preferred claim with a
priority under section 136 of the Act and disallowed as to your claim for the unexpired portion of
the term of the lease in the amount of $4,028,111.23.

AND FURTHER TAKE NOTICE that if you are dissatisfied with our decision in disallowing your claim, you
may appeal to the court within the 3C-day period after the day on which this notice is served, or within such
cther period as the court may, on application made within the same 30-day peried, allow.

Dated at the City of Toronto, in the Province of Ontario, this 19th day of September, 2018.

RSM Canada Limited,

In its capacity as Trustee of the Estate of Curriculum
Services Canada Services Des Programmes
D’Etudes Canada, a Bankrupt, and not in its
personal capacity

P

Per: Brenda Wong, CIRP, LIT
Senior Manager



This is Exhibit “F referred to
in the Affidavit of Joseph Cacciola
sworn this 16" day

of October, 2018

/

A Commissioner for Taking Affidavits

Doreen Lee, a Commissioner etc.,
City of Toronto, for Medallion Properties inc.,
and its subsidiaries.
Expires April 20, 2020.
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TERMS AND CONDITIONS

1

10.

11

12,

13.

14.

15.

Page 4 of 4
a) Invoice Amount due and payable upon receipt.

b) INTEREST - 18% per annum chargeable if terms of payment not complied with.

If credit conditions become unsatisfactory before commencement or at any time during the course of the said work, adequate
security shall be furnished to Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group.

Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group reserves the right to cancel this proposal if not accepted within
thirty (30) days.

Any deviation from agreed specifications and/or terms shall be by mutual agreement and shall be in writing. Payment for extra
work and allowances for omissions shall be fixed in advance on demand by either party and shall be set forth in said writing.

Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group will carry Worker's Compensation Insurance covering its
employees and shall provide adequate Public Liability and Property Damage Insurance Protecting itself.

The aforesaid stated Unit Prices shall be renegotiated if Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group can show
that the costs of asphalt and paving materials have increased since the date of this contract.

It is expressly understood that any and all WORK and MATERIALS done by Lincoln Paving & Contracting Ltd. o/a Lincoln
Construction Group, after the 15th day of October of any year, will be done without and representation or guarantee on the part of
Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group. The Contractor/Owner assumes full risk and responsibility for
any deficiencies in such event and saves harmless Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group from any
liability arising therefrom. All other work guaranteed for one year.

Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group shall not be required to roll asphalt surfacing with a roller of a
weight exceeding that which has been employed on consolidation of the foundation.

Responsibility is not accepted for any subsidences or settlement that may occur due to the causes over which we have no control.

The above prices are quoted on the assumption that unless specifically stated to the contrary, the said work can be undertaken in
unbroken areas and that a sufficient area of work shall be available daily to ensure continuity.

It is expressly agreed that the Contractor/Owner will advise Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group
before any work is undertaken under this contract, of any unusual conditions or particulars which might affect the paving or
asphalt operations.

In the event of a period of maintenance being specified, such period of maintenance shall commence from the date of completion
of the said work, and not from the date of completion of the main contract.

The Contractor/Owner agrees to notify Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group in writing, of any
deficiencies or other complaints by delivering a written notice containing particulars forthwith to Lincoln Paving & Contracting Ltd.
o/a Lincoln Construction Group at 2001 Albion Road, Unit 22, Etobicoke, Ontario, M9W 6V6 by registered mail. It is expressly
understood that if the Contractor/Owner fails to deliver by registered mail such a notice immediately, they will be deemed to have
accepted the said work.

FORCE MAJEURE - Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group shall be relieved from the terms of this
agreement in the event of acts of God, strikes, fires, floods, war (declared or undeclared} or any other happening beyond the
control of Lincoln Paving & Contracting Ltd. o/a Lincoln Construction Group which sholl render Lincoin Paving & Contracting Ltd.
o/a Lincoln Construction Group unable to comply with the conditions thereof.

It is understood that the foregoing is an estimate of the work and the materials and equipment required, and that payment shall
be based on the stated unit prices for the actual work performed, and materials supplied and equipment used by the Company as
determined upon completion of the work.

Lincoln Paving and Contracting Ltd o/a Lincoln Construction Group



Date:. RPT 1Y [13 No: 14543@%

THIS ORDER NUMBER M
ON ALL INVOICES AND PAC

PURCHASE ORDER

To: Liwcalld (ostack?od |Surto: /Ss Jorid ST VS e,

— — REQUIRED:
/ 0,20-J70
ATTENTION: -
QUANTITY DESCRIPTION é’;’/{ {{ZOO q. UNITPRICE | AMOUNT

T Sopely sl Lpson  pasigripl

LoD S Jiord 7o (omPlais ps9C
Lonle Ay DETALS ppo 705 L& Uma)
DESIGN D98 Y AS Dinsclte ALY [ pudlon
) ﬁ( ST, PULATFS i) Youn COlA.

| PATEe Ay 28, 2007

Tro(ness Bf(,L% XY /TQC‘EP(MLﬁl
0% Mty Back 76 AR

FEDERAL SALES TAX INCL. 13 EXTRAL] PROVINCIAL SALESJAX INCL. 0O Extrall

INVOICE TO: (IN DUPLICATE) FOR MEDALLX Ly PER:
MEDALLION CORP 1
LION L-ORPORATION SUBMITTED CHARGE TO BLDG.:
ACCOUNT #
7~
970 LAWRENCE AVENUE WEST
SUITE 304
TORONTO, ONTARIO Cory1 Coryz Cory 3
M6A 3B6 ACCOUNTS PAYABLE NUMERICAL SEQUENCE BOOK FILE
(WHITE) (PINK) (GREEN)

TEL: (416) 256-3900
FAX: (416) 256-2827



130

This is Exhibit “G” referred to
in the Affidavit of Joseph Cacciola

sworn this 16t day

Dower

A Commissioner fof’ Taking Affidavits

of October, 2018

Doreen Lee, a Commissioner etc.,
City of Toronto, for Medallion Propertles Inc.,
and its subsidiaries.
Expires April 20, 2020.
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IN THE MATTER OF THE BANKRUPTCY OF
Curriculum Services Canada/Services Des Programmes D’Etudes Canada
of the City of Toronto, in the Province of Ontario

Estate No. 31-2360759

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

Proceeding commenced at Toronto

MOTION RECORD

MINDEN GROSS LLP
Barristers and Solicitors
2200 - 145 King Street West
Toronto, ON M5H 4G2

Catherine Francis (LsSucC# 26900N)
cfrancis@mindengross.com

Tel: 416-369-4137
Fax: 416-864-9223

Lawyers for the Moving Party,
Medallion Corporation as authorized agents for 280
Richmond Street West Limited
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