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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 28, 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; @
=

Name: Daniel Weisz, CPA, CA, CIRP, CFF, LIT
Senior Vice President

RSM Canada Limited
11 King Street W.,
Suite 700, PO Box 27
Toronto, Ontario
Canada

M5H 4C7

Tel: 416 480 0160
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Court No.

Flle 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 Provinge of Ontario

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

RSM Canada Limited - Licensed insoivency Trustee

11 King Street W., Site 700, Box 27
Toronto ON M5H 4C7
Phone: (416) 480-0160  Fax: (416) 480-26846



RSM Canada Limitad

11 King Sireet W,, Sulie 700, Box 27

Toronto ON M5H AC7

Phane: [416) 480-0180 Fax: (416) 480-2046

Dietriet of: Ontario
Dhvision No. 08 - Toontlo
CourtNo. 31-2360759
Eilds No, 31-2350759
FORM 31
Proof of Claim.

{Sections 50.1, 81.5, 81.6, Subseclions 55.2(3), 81.2(1), 81.3(®), 81.4{8), 102(2), 124(2), 128(1),
and Pamgraphs 51(3)e) and 56.14[b) of (he Adl)

Intha matter of the bankrupicy of
Cuprieulum Services Canarti  Services Des Programmes D'Exxdas Canada
of the Cily of Toranto, in the Province of Oraro

AN nokces o comespondence regardng s claim must be lorwarded (o ths loliowing address:
.t Minden Grosa LLP, 145 King Slreed West, Suile 2200, Toronto, Ontaria IMSH 4G2 Attonlion: Mr. Timothy R. Gunn

In Ins mestter of the banknupley of Gummculsm Sarvices Canada/ Services Des Programmes D'Eludes Co of the Cly of Toronio 3n

the Province of Onindo and Ihe clabm of _ MEDALUON CORPORATION anthoir s for 200 Ri d st | lmiled, credilor,
I, JOSEPH CACCIOLA (representative of the deditod, of the City of Taronto, in the privieca of Cntaria, da hereby cortify;
1. That | am Commerdal Property Manager of Medaffon Corporaion, oredilor),
2. That ! haew knowiedge of all the circumastances connected wih the claim refomad to below,

3.Tha!hddatuwn,:lhudaleofbanb\lplcy,namwmdaydmzul!,andsﬂls.lndabbdMlhemmorhme!umo!

$_4,128,663.02 , B gpecified in the slalomonl of account for afidavi) otiached and marked Schduie 'A%, ol deduding aay
counaickans b which the dehtor 16 enmled.(Theunammbncnlolmnoramdwnnuslspealfymvoummudmwdmh

sugportof Wa dlaim.}

4. {Check and complele appropriate calegory.)
Bl A UNSECURED CLAIM OF §_ 4,028,111.23
{rther than 25 6 cusiomer bontamplalad by Bection 262 of e Al
Thal 0 respedt of this debt, | do not hold any assels of the deblor as seeurily and

{Check appecpriate descriplion.)
B Regarding the amount of § ___100,558.50 } elabm a right Yo & priosity under section 136 of the Act.
O Regarding Uva amount of §. }do 7ot clalm a right 1o @ priority,

[Set out on an attached sheel detalls o support prosity daim.)
O 8.cLAM OF LESSOR FOR DISCLAIMER OF A LEASE §,

That I horsoy make a ctakn under subszction 65.2(4) of the Ad, particulars of which are a3 follows:
[Glve fu periiculars of tha claim, including Lhe cakculations upan which the clain it based)
O ¢ SECURED GLAIMOF §

That In respect of s deb, ¥ hold aesets of hie doblorvalvedald as staurkty, partfculars of which ara as follows;
(Give A paticulas of the secwily, hchuding ihe dafe on wikch Jhe sacurlly was ghven and the vatle o whch you assass the saculy,
and attaeh 3 eogy of the seewy docyments.)

O D.CLAIM BY FARMER, FISHERMAN OR AGUACULTURIST OF §

That | hessby mahe a claim under subseclion 81.2(1) of tha Acl for e umpald amount of §,
(Atlach @ copy of sales agrerment and dalvery receipis.)

Pagelod2




FORM 31 — Conclisted

E. CLAIM BY WAGE EARNER OF §
Thet [ hareby maka 2 clakm undes subsection 81.X8) of the Adl In the amou of § .
That § hereby maka a ctaim undar subtaction §1.4{8) of the Azt In the amount of $ .
F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §

Trel | hereby make a caim under subsedion §1.5 of the Aztn the amoontal S,
That [ hereby make 2 claim under subsection B1,6 of tha Ast in ber amoent of § .

O oooogo

. CLAM AGAINBT DIREGTOR §

{Tu be compielad when a proposa provies &y the compromise of clafms agains! dipchors)
That ) heraby make 8 claln undar subseclion BO(13) of ha Act, parkcutare ol which are as Jotows:
1Give st parlicitars of five cloim, inaluding the calculations upon which te ekim Js basad.)

I3 H. CLAIM OF A CUSTOMER OF A BANKRUPT SEGURTTIES FIRM §

Thel | herelry maka 3 claim 3 3 customer lor nat equity as contemplaled by section 262 of the Act, particulars of which ar a¢ Tolows:
(Give (Ut pdrticulas of the tlarm, inclinfing e calcudabions upon which tha clalm is based)

5 That, (b the bes! of my knowledge, lhe abovenamed crodior f5nl telaied Lo the deblor wilhin the meaning of section 4 of the Aet, and
hes ol deal with tha debitor 12 3 non-arm's-length manner.

s.mmmmwpmwmalnmmwnom.mw“msmslhm-nwedb.wmewufmauwwu
wRQ the moaniy of subsechion 2(1) of the Act Bl | have bean pivy [n of @ parly 1o wilh the ddlor Whbin the Bvse mon0y [or, # e crodiior
mdmde‘m::mﬁ.dwflh‘nmnmhgduw‘mlo(lheAdnrwuemumwmmumswm.vﬁwnMﬂmwu)
imtd'aWbemthedalaolma[r*ldbﬂmpbyml%?hemwoI&o&Zo!ﬁuM(Mdﬂﬁsdm,mw
(ratsfers ot yndarvalue,)

7. (Appicadie only in the case of the bankiuptoy of an indwvidusl )
O wheneyee iho frustee seviwa Lhe firancial stuation of a bankrupt b redetermine whelhor o not the bemkrupt ia Tequired (o make

paymenta under saction 58 of the Act. ] request (o he bformed, pursuant to paragraph 68{4) of the Act, of the new Fixed Amount or
of the lad! that iheve ks no longer surphus Incoma,

| m] 1 request that a copy of the report fled by tha lnsstae regarding the bankrupt's Bppicabon for discharge pursuant to subsection
170(1) of the Act be sent (o the aboua addmss.

Dled at Toromig m_%'m day of Apdi

(J:'C-’z e il Por;
&M&.

Procamber, (Y}~ 6,59-7220
Fax Number :

Emataddess:  JCACCIOLA (7 7HLDRUL (0N CORR Cox

NOTE, ¥am A 8 Pkt ¥ mpds hwbwy 5 e pdder 0 elg il
WARMHCE: A Inatad Ay, Deavart 8 b reion £25(7) o T Ak o i o 'y s pagrrasl 1 e mac.rat ey of ke o o vuben o tag ool b b6emrooun, 8 el o
Harwy, ¥ v wesel vele,

Jbian 1o 20117 o b Act wremdaert scvare pamiliey bt reming iy (niie (e, puoed, cacimarion o Wakamend of aacmat
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Instructions te Creditors

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

cligible to vote,

The proper name ol the claimant and lts complete address, to which all notices or correspondence are to be forwarded, must be shown,

The prool of claim form must be completed by a person, not by a corperation. The person completing the proof of clsim form on
behalf o' a corporation shall indicate his official capacity, such es “Credit Manoger®, “Secretany™, “Authorized Agent, elc,

All sections of the proolof claim must be compleled. Any non-opplicable wording should be crossed out,
The signoture of the eyeditor or declarant on the claim must be witnessed.

Paragraph 3

Insert the total amount owed and attach supparting documcntation which agrees to the amount owed. The stpporting documcntation
con be in the form ol un invoice or a detalled stotemem of nocount which shows the date, the number and the amount of all the
invoices or charges, together with the date, the number and the amowunt of afl ¢redits or pavmcnt. A statement of aceount is not

eomplete if it begins with an amount brought lorward,

Parapraph 4

Complete the subsection(s) that applics depending on the nature of your clalm, Strike out those subsections which do not apply. For
example, trade credilors complete subsection A and secured creditors complete subsection C, Ip subsectlon A, thetote] armount of
your unsecured claim is inscrted In the first space, and the portions clnimed as priarity versus no pricrity are split out in the lallowing
1o spaces, The priority under section 136 of the Act referred 1o in subsection A may include the cluims of employees of the banksupt
tor wagc arrcars, commissions or expenses; o landlord for rent asrears and aceeleration rent, ifineluded in the lease; municipolities, if
their claims are not & charge against title; and departments of federal and provingfal governments.

All Secured Creditors must attach to their proofs of claim, a certified true ¢copy of their security documenis and details of registration,

faragraph 5
Al) clotmonts must indicate whether or not they are related 1o the debior, as delined by The Bankruptcy & Insolvency Act, by striking

out “AN" or “AM NOT" and “HAVE" or "HAYE NOT",

Paragraph 6
All elulmants must attach & detailed iist of all payments or credity received or grnted, as follows:
a)  within the three (3) months preceding the bankruptey ur the proposal, In the case where the claimant and the debroy pre not

relaled,
b) within the twelve (12) months preceding the bankruptey or proposal, in the case whera the claimant and the debtor are related.

Votlng/Proxy
Any unseciired creditor may vole in person or by proxy, but when o proxy is ouiending the meeting, he must be 50 uppointeq by the

creditor, When the credilor s a corporation, the per<on attending the mecling of the ereditors, including the deciaranl, must be
appointed proxy by an officer of the corporation having status lo make sech an appointment.

Note
Section 20((1) of The Bankruptcy & Insolvency Act states: “Where o ereditor, or person cleiming 1o be o greditor, n any

proceedings under this Act, willfully and with intent 1o defraud, makes any false claim ar any proof, declaration or statement of
account, that is untrue [n any material particular, he is guiity of on offence and is llable on Summary conviction to a fine not excecding

one thousand dollers, or {o imprisonment for a term not excceding one year, or both,”
Plcase return your completed prool of clafm form and proxy to:

RSM Canadn Limijted

11 King Strect West, Suite 700, P.O. Box 27

Toronto, ON M5H 4C7

Atiention: Donna Nishimura

Fax: (416) 480-2646 / Email: donna.nishimura@rsmcansda.com




SCHEDULE “A”

STATEMENT OF INDEBTEDNESS

1. Medallion Corporation, as authorized agent for 280 Richmond Street West Limited (the
“Landlord™), entered into a Lease, as Laodlord, with Curricwlum 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 claim of the Landlord is as follows:

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

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

¥3224397 v1| 4019296
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Estate No. 31-23607583

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:

(8) 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.

(b) 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
Medaliion Corporation, authorized agents for 260 Richmond Street West Limited.

The landlord's claim is limited to the priority ciaim as set out in (a) above and not to the unexpired
portion of the term under the Lease to December 31, 2027 in Ontario due to the operation of the
provisions of s.146 BIA 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 39 of the Commercial
Tenancies Act, R.S.0. 1890, chapter L.7 (the “CTA"). While s.38 CTA provides for a preferential
claim which mirrors s.136 BIA, it is 5.39 CTA that provides as follows:

“The person who 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 position is that the Trustee cannot allow the claim for damages for unpaid and
accelerated rent for the unexpired portion of the term to December 31, 2027 which the Landlord
alleges it is suffering as a result of the disclaimer of the lease by the Trustee.



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
provided in 5.39 of the CTA with a statutory right to commit a breach of the bankrupt's obligations
under the lease.

In addltion, and in the alternative, the lease lacks an accelsration 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 defauit, and consequently there can be no
acceleration of the monthly rent payments for the unexpired term to be due and owing as of the

date of the bankruptcy.

In summary, your claim 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 30-day period after the day on which this notice is served, or within such
other period as the court may, on application made within the same 30-day period, 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

Ao

Per: Brenda Wong, CIRP, LIT
Senior Manager
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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 20| ADOCS [-#2829658-v5B-MEDALLION_OFFICE_LEASE -
_CURRICULUM_SERVICES_CANADA.DOC
42829658 vSB
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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,

S. RENT

5. 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,

52 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(e)
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
caloulated 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

Based on PADepartments\Operations\Lease 2017\DOCS 1-#2829658-v5B-MEDALLION_OFFICE_LEASE_-
_CURRICULUM_SERVICES_CANADA.DOC
#2829658 vSB
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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.

54 Deemed Rent and Allocation

[f 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
payfent 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
s0 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

Based on P:\Departments\Operations\Lease 201 7\DOCS 1-#2829658-vSR-MEDALLION_OFFICE_LEASE -
_CURRICULUM_SERVICES_CANADA.DOC
#2829658 vSB
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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.

15.4 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 thete 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 irtevocable 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; :

) 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 Transter 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 sufficlent 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 (§)
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:

(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;
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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

(8)

®

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) 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 cosis 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 aforgsaid, 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;

(i)  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 shali 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 partics and failing such agreement, to be
determined by the procedure set out in subsection 16.2(b)(iii) below; and

(iii)  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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SCHEDULE “C”

SPECIAL PROVISIONS

L. 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”):

@] All toilets;

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

(iif)  Floor tiles;

(iv)  Lighting;

v) Tiling backsplash; and

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

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, 1If 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

Based on P:\DepartmentstOperations\Lease 20 | \DOCS ! -#2829658-v5B-MEDALLION_OFFICE_LEASE .
_CURRICULUM_SERVICES_CANADA DOC
#2829658 v5B



o)

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.

2, 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 Leaschold 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:

(i) 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;

(iiiy  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:

(1) proof of contractot’s insurance in form and amount acceptable to
Landlord;

(2)  the insurance required of Tenant pursuant to Atticle 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.

3. Fixturing Periad

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 fumiture,

equipment and cabling;
(b) pay any Additional Rent by virtue of the default of Tenant under the Lease; and
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() 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

Pravided Tenant is in oceupation 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 Promises (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
Leaschold 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;
(c) commencement of the Term;

(d}  delivery to Landlord of a clearance certificate issued under the Workplace Safety
and Insurance Act (Ontario) in respect of cach 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;

(8. 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 respeet 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;

o) 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 Leaschold Improvements. In the event the actual cost
of completing the construction of such Leaschold 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:

Q) 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.

Operating Costs and Realty Taxes Tstimates 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
Dallars and Forty-Five Cents ($8.45) per square foot of the Rentable Area of
the Premises per annum; and

() 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.

Bicyele 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.

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 & maximum cost to Landlord of Ten
Cents (30.10) per square foot of the Rentable Area of the Premises.

24-Hour Access
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