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 AGREEMENT OF LEASE ENTERED INTO IN THE CITY OF MONT-
TREMBLANT, PROVINCE OF QUEBEC, THIS    DAY OF APRIL, 2021 

BETWEEN: TREMBLANT GATEWAY GP INC., a corporation incorporated under 
the laws of Ontario, acting in its capacity as general partner on behalf of  
TREMBLANT GATEWAY LIMITED PARTNERSHIP, a partnership 
formed pursuant to the Limited Partnerships Act (Ontario), having its head 
office at 160 Elgin Street, in the City of Ottawa, Province of Ontario, K1P 
1C3, herein represented by ______________________________, duly 
authorized for the purposes hereof; 

(the “Landlord”) 

AND: 9430-8327 Quebec Inc. a corporation incorporated under the laws of 
Quebec, having its head office at 1752 Marie Louise Vallee, Mont-
Tremblant, Qc J8E 2K7, herein represented by Michael Roman, duly 
authorized for the purposes hereof; 

(the “Tenant”) 

AND: 11940775 Canada Inc, a corporation incorporated under the laws of 
___________,  having its head office at 251-1568 Merivale Road, Ottawa, 
Ontario K2G 5Y7, herein represented by Michael Roman, duly authorized 
for the purposes hereof; 

(the “Guarantor”)   

1. DEFINITIONS 

The following terms and expressions when used in this Lease shall have the following meanings 
unless otherwise required by the context: 

1.1 “Additional Rent” 

All sums of money, other than Minimum Rent to be paid by the Tenant pursuant to this 
Lease whether to the Landlord or otherwise. 

1.2 “Applicable Laws” 

All applicable federal, provincial, municipal and local laws, statutes, regulations, 
ordinances, by-laws, codes and all orders, directives and decisions rendered by, and any 
policies, guidelines or similar guidance or requirements of any governmental authority (in 
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each case having the force of law) and any requirements or obligations arising under the 
common law, including Environmental Laws. 

1.3 “Basement Areas”  

Those areas designated from time to time by the Landlord as Basement Areas, acting 
reasonably.  

1.4 “Building” 

The buildings bearing civic numbers 175, 195, 215, 255 Montée Ryan, and 1762 Route 
117,  Municipality of Mont Tremblant, Province of Quebec. 

1.5 “Building Structure” 

The structural elements of the Building including the structural components of the roof, 
foundations, footings, columns, exterior and interior load bearing walls, sub-floors and 
other structural components of the Leased Premises, but excluding all windows. 

1.6 “Business Day”  

Any day other than a Saturday, Sunday or day which is a statutory holiday in the Province 
of Quebec.   

1.7 “Commencement Date” 

The earlier of (a) the date on which the Fixturing Period expires; and (b) the date on which 
the Tenant commences operating its business, in whole or in part, from the Leased 
Premises. 

1.8 “Common Areas and Facilities” 

All of the Building’s interior and exterior common areas and facilities, including without 
limitation, the stairwell(s), sidewalk(s), driveway(s), parking area(s), loading docks, 
corridors walkways, lawn(s), signs, the Building’s installations, systems, facilities, 
accessories and equipment, any area designated by the Landlord to serve or benefit all or 
any part of the Buildings, whether or not located within, adjacent to, or near the Building, 
or open to the general public, and any other area designated by the Landlord as part of the 
Common Area and Facilities.  

1.9 “Control” 

In respect of any Person, the ownership, control or direction, directly or indirectly, of 50% 
or more of the outstanding voting securities of such Person, or in the case of a limited 
partnership, a general partnership or a trust, the ownership, control or direction, directly or 
indirectly, of 50% or more of the outstanding voting securities of the sole general partner 
or trustee (in the case of a limited partnership or trust where there is only one general 
partner or trustee) or of a majority of the general partners, managing partners or trustees (if 
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there are more than one); and each of “Controlled by” or “Controlling” has a corresponding 
meaning. 

1.10  “Environmental Laws” 

All Applicable Laws relating to the protection of the environment, human health and safety 
or the manufacture, processing, distribution, use, treatment, storage, presence, disposal, 
packaging, labeling, recycling, handling, transportation, containment, clean-up or other 
remediation or corrective action of or in respect of any Hazardous Substance. 

1.11 “Extension Term” 

Has the meaning ascribed thereto in Section 5.1. 

1.12 “Fixturing Period” 

The period commencing on the Possession Date, and ending on the earlier of (a) sixty (60) 
days thereafter; and (b) the Opening Date.   

1.13 “Hazardous Substances” 

Any pollutants, contaminants, dangerous, deleterious, noxious, hazardous, corrosive or 
toxic substances, asbestos containing materials, mould, lead-based paint, waste of any kind, 
flammable or explosive substance, halon, radon or other radioactive materials, 
polychlorinated biphenyl, urea-formaldehyde foam insulation or any other materials or 
substances which are now or hereafter prohibited, controlled, or regulated under 
Environmental Laws. 

1.14 “Initial Term” 

Ten (10) years, commencing on the Commencement Date.  

1.15 “Landlord’s Work” 

All work designated as “Landlord’s Work” in accordance with the provisions of Schedule 
“B” hereof. 

1.16 “Lease” 

This agreement of lease, as may be amended, modified or supplemented from time to time 
and all schedules that may be attached thereto to form an integral part thereof. 

1.17 “Lease Year” 

The initial twelve (12) month period commencing on the Commencement Date and each 
twelve (12) month period thereafter during the Initial Term and any Extension Term, 
provided that the last Lease Year of the Term will commence on the first day after the 
immediately preceding Lease year and terminate on the last day of the Term. The Landlord 
reserves the right to change the Lease Year at any time during the term of the Lease, without 
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duplication in Tenant’s obligations hereunder for the payment of Operating Expenses, 
Taxes and other amounts. 

1.18 “Leased Premises” 

Approximately 21,065 square feet located in the Building, as described in the diagrams 
attached hereto as Schedule “A”. 

1.19 “Leasehold Improvements” 

All fixtures, improvements, installations and additions made to the Leased Premises from 
time to time by or on behalf of the Tenant, including, without limitation, all permanent 
partitions, decor, lighting fixtures, carpeting, interior and exterior signs and all items that 
cannot be moved without damage to the premises, excluding however, furniture, movable 
partitions, equipment and trade fixtures owned by the Tenant and used for purposes of its 
business. 

1.20 “Minimum Rent” 

Means the minimum rent payable in respect of the Leased Premises as more particularly 
described in Schedule “E” attached hereto.  

1.21 “Mortgagee” 

Any mortgagee, hypothecary, creditor, charge or secured party, as the case may be, who 
from time to time holds any mortgage, hypothec, charge, or other security instrument which 
may now or hereafter affect the Landlord’s interest in the Leased Premises. 

1.22 “Opening Date” 

September 1, 2021 

1.23 “Operating Expenses” 

The aggregate of all amounts, costs, charges and expenses incurred by or on behalf of the 
Landlord with respect to the maintenance, operation, repair, supervision, management and 
administration of the Building and Common Areas and Facilities, including, without 
limitation the following: 

(a) salaries, wages and benefits for the employees responsible for maintaining, 
operating, repairing, managing and supervising the Building and Common Areas 
and Facilities; 

(b) costs of operating, repairing, maintaining, replacing and inspecting machinery, 
equipment and other systems for heating, ventilating, air-conditioning, steam, 
plumbing, lighting, emergency generators, fire alarms, electricity, gas and water 
meters; the costs of fuel; costs of parts and labour; and structural and architectural 
maintenance; 
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(c) costs of acquiring, operating, repairing, maintaining, replacing and inspecting a 
vehicle shuttle service between the Property and Station Mont-Tremblant Resort, 
including the costs of fuel, parts and labour, driver salary, wages and benefits, and 
insurance; 

(d) costs of snow removal, landscaping, garbage removal, supervision and security, 
window washing and cleaning of walls as well as cleaning, repairing and 
maintaining the Common Areas and Facilities; 

(e) the cost of the purchase or rental of machinery, equipment, tools, supplies and 
materials used on-site in connection with the operation, maintenance, repair, 
replacement, supervision and management of the Building and Common Area and 
Facilities; 

(f) all costs of (i) maintaining, repairing and replacing the Building Structure, (ii) 
replacing the roof membrane, (iii) replacing the Building cladding, (iv) replacing 
the electrical and plumbing system, and (v) replacing or resurfacing the entirety of 
the exterior parking areas and driveways; 

(g) all sales, goods and services, harmonized sales, excise or other taxes on goods or 
services provided by or on behalf of the Landlord, less any input tax credits, refunds 
or rebates that may be claimed by the Landlord in respect thereof under Applicable 
Laws; 

(h)   all legal, architectural, engineering, accounting and other professional fees and 
disbursements incurred or paid in connection with the maintenance, repair and 
operation of the Building including, without limitation, the cost of preparation of 
annual summaries, reconciliations and adjustment or readjustment of Rent payable 
by the Tenant pursuant to this Lease;  

(i) an administration fee of fifteen percent (15%) of the aggregate amount Operating 
Costs; and 

(j)  costs of all insurance premiums paid by the Landlord relating directly or indirectly 
to the Building, Common Areas and Facilities, including, inter alia, insurance 
against fire and other casualties, public liability insurance, boiler and machinery 
insurance, rental insurance and workers’ compensation insurance. 

1.24 “Person” 

Any individual, partnership, limited partnership, joint venture, syndicate, sole 
proprietorship, company or corporation with or without share capital, unincorporated 



OTT_LAW\ 7560458\8 
 

- 6 - 

 

association, trust, trustee, executor, administrator or other legal personal representative or 
governmental authority however designated or constituted. 

1.25 “Possession Date” 

The date on which the Landlord notifies the Tenant that the Landlord’s Work, which can 
feasibly be performed independently of Tenant’s Work, has been substantially completed 
and the Tenant has complied with its obligations set forth in Section 3.4 

1.26 “Property” 

The land upon which the Buildings are situated upon, known and designated as being lot 
numbers 6123338, 6123337, 6223336, 6223334 and 4650810  of the Official Cadastre of 
Quebec, Registration Division of Terrebonne, together with all other structures, erections 
and improvements that may be erected or installed upon, added to and substituted for by 
the Landlord upon the land from time to time.  

1.27 “Proportionate Share” 

A fraction having as its numerator the area of the Leased Premises, and as its denominator, 
the Total Leasable Area. 

1.28 “Realty Taxes” 

All taxes, rates, duties, levies, fees, charges (including local improvement charges) 
commercial concentration taxes and assessments of any kind and nature whatsoever, which 
are levied, imposed, assessed or charged by any lawful taxing authority whether school, 
municipal, regional, provincial, federal or otherwise, from time to time against or in respect 
of the Property or any part thereof or upon the Landlord in respect thereof and any taxes or 
other amounts which are from time to time levied, imposed, assessed or charged in lieu of 
or in addition to the foregoing, whether or not in existence at the Commencement Date and 
whether of the foregoing character or not. 

1.29 “Rent” 

Includes all Minimum Rent, Additional Rent and any other sums payable by the Tenant 
under this Lease. 

1.30 “Tenant’s Work” 

All work designated as “Tenant’s Work” in accordance with the provisions of Schedule 
“C” hereof. 

1.31 “Term” 

Collectively, the Initial Term and any and all Extension Terms, should the Tenant exercise 
any option to extend in accordance with Section 5. 
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1.32 “Total Leasable Area” 

The aggregate leasable area of the Building of all areas designated by the Landlord for 
leasing, less the area of any Basement Areas. As of the date hereof, the parties acknowledge 
and agree that the Total Leasable Area is approximately 21,065 square feet, such Total 
Leasable Area subject to determination by Landlord’s architect or surveyor.  

1.33 “Transfer” 

An assignment of this Lease in whole or in part, a sublease of all or any part of the Leased 
Premises, any transaction whereby the rights of the Tenant under this Lease or to the Leased 
Premises are transferred to another Person, any transaction by which any right of use or 
occupancy of all or any part of the Leased Premises is conferred upon another Person, 
including any licence, concession or franchise of all or any part of the Leased Premises, 
any mortgage, charge or encumbrance of this Lease or the Leased Premises, or any change 
of Control of the Tenant, whether resulting from a single transaction, a series of 
transactions or by operation of law. 

1.34 “Unavoidable Delay” 

Any cause beyond the control of the party affected thereby which delays or prevents the 
performance by such party of any obligation under this Lease and is not caused by its 
default or negligence and is not avoidable by the exercise of reasonable care, including a 
strike, lockout or other labour dispute; inability to procure labour, materials or services; 
power failure; restrictive governmental laws or regulations; riot; insurrection; sabotage; 
rebellion; war; a health or other emergency or act of God, but excluding lack of funds or 
financial inability. 

2. INTENT 

This Lease is a completely net, carefree lease to the Landlord except as otherwise expressly stated 
herein. The Landlord shall not be responsible for any costs, charges or expenses of any nature 
whatsoever arising from or relating to the Leased Premises, their use and occupancy, their contents, 
or the business carried on in them, and the Tenant shall pay all charges, impositions, costs and 
expenses relating to the Leased Premises and its Proportionate Share of Operating Costs.  

3. DEMISE 

3.1 Demise of Premises 

In consideration of the rent, covenants and agreements hereinafter contained on the part of 
the Tenant to be paid, kept and performed, the Landlord hereby leases to the Tenant the 
Leased Premises for the duration of the Term. The Tenant leases from the Landlord the 
Leased Premises and covenants to pay the Rent and to observe and perform all of the 
covenants and obligations to be observed and performed by the Tenant pursuant to this 
Lease. 
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3.2 Landlord’s Work 

The Landlord shall not be required to provide any materials or to do any work to or in 
respect of the Leased Premises except for the Landlord’s Work and the Landlord’s Work 
shall be performed in accordance with the Landlord’s choice of materials.  

3.3 Fixturing Period 

Within the Fixturing Period, the Tenant, at its expense, shall complete in a good and 
workmanlike manner and using first quality new materials and new equipment all Tenant’s 
Work in order to open for business in the whole of the Leased Premises on the Opening 
Date, fully fixtured, stocked and staffed.  The Tenant shall reimburse the Landlord for all 
costs and expenses incurred by the Landlord in connection with the review and inspection 
of Tenant’s Work, including, without limitation, architects’ and engineers’ fees and costs 
incurred by the Landlord in connection with: (a) the Landlord’s review of the plans and 
specifications for Tenant’s Work and all changes and amendments thereto; and (b) the 
Landlord’s inspection of Tenant’s Work.  Any such costs and expenses incurred by the 
Landlord, plus an administrative fee of fifteen percent (15%) thereof, shall be paid by the 
Tenant to the Landlord as Additional Rent on demand.  Should the Tenant fail to comply 
with the provisions of this Section 3.3 or the provisions of Schedule “C” hereof, the 
Landlord, in addition to, and without prejudice to any other rights or remedies available to 
the Landlord pursuant to the terms of this Lease or at law, and without liability on the 
Landlord’s part may terminate this Lease upon ten (10) days’ prior written notice to the 
Tenant, whereupon the Tenant shall, upon such termination date, vacate the Leased 
Premises and pay to the Landlord, as Additional Rent, on demand, all costs and expenses 
incurred by the Landlord in performing any Landlord’s Work with respect to the Leased 
Premises.   

The provisions of Section 13 hereof shall apply mutatis mutandis to all Tenant’s Work.  

3.4 Landlord’s Requirements for Tenant’s Work 

Despite anything contained in this Lease to the contrary, the Tenant acknowledges and 
agrees that it will not be permitted to enter into possession of the Leased Premises until 
each of the Tenant and Guarantor has executed this Lease in a form acceptable to the 
Landlord, the Landlord has reviewed and approved of all plans and specifications in respect 
of the Tenant’s Work, in its sole discretion, and the Tenant has provided the Landlord with 
a copy of all construction permits required by the Tenant for the purpose of carrying out 
the Tenant’s Work.  

3.5 Completion of Tenant’s Work 

Upon completion of the Tenant’s Work and when requested by the Landlord, the Tenant 
shall: (a) provide the Landlord with a statutory declaration stating that the Tenant’s Work 
has been performed in accordance with this Lease and all deficiencies, if any, which 
Landlord has brought to the Tenant’s attention have been corrected; (b) stating that there 
are no construction, builder’s, mechanic’s, worker’s or other liens affecting the Leased 
Premises or the Building with respect to work, services or materials relating to Tenant’s 
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Work, and that all accounts for work, services and materials have been paid in full with 
respect to all Tenant’s Work; (c) confirming the date on which the last such work was 
performed and materials were supplied; (d) provide to the Landlord an itemized list 
showing the cost actually expended by the Tenant for completion of the Tenant’s Work; 
and (e) obtain and provide to the Landlord a copy of every occupancy and other permit 
which may be required to permit the Tenant to open for business.  

3.6 Architect’s Opinion 

The opinion in writing of the Landlord’s architect shall be final and binding on both the 
Landlord and the Tenant respecting all matters of dispute regarding Landlord’s Work and 
Tenant’s Work, including the state of completion and whether or not work is completed in 
a good workmanlike manner.  

3.7 Tenant’s Work Allowance 

The Landlord shall provide to the Tenant a Tenant’s Work allowance amount of TWO 
MILLION FIVE HUNDRED THOUSAND DOLLARS, provided the Tenant has complied 
with its obligations under Section 3.5.  

4. TERM OF LEASE 

The Initial Term of this Lease shall be for ten (10) years commencing on the Commencement Date 
and terminating on the day immediately preceding the tenth (10th) anniversary thereof, subject to 
the options to extend set out below.  

5. OPTION TO EXTEND 

5.1 Provided that the Tenant has fully performed all of its obligations, in good faith and in a 
timely manner pursuant hereto throughout the Term, the Tenant shall have the option to 
extend the Initial Term for two (2) consecutive options of five (5) years (each successive 
period being referred to as an “Extension Term”) by providing written notice to such 
effect sent to the Landlord, at least twelve (12) months prior to the expiry of the Initial 
Term or the then current Extension Term.  

5.2 Each Extension Term shall be on an “as is” basis and otherwise on the same terms and 
conditions as the Initial Term except that: (a) Minimum Rent payable during such 
Extension Term will equal the greater of: (i) the Minimum Rent payable during the 
immediately preceding Lease Year; and (ii) the fair market rent for the Leased Premises 
having regard to their age, size, use and location and such other relevant factors including, 
without limitation, prevailing market minimum rent at the time of such Extension Term for 
tenants of like size and financial stability and for comparable  space, having regard to 
leasehold improvement allowances which may be payable by the Landlord as part of such 
determination, as agreed between the Landlord and the Tenant, acting reasonably; (b) there 
will be no right to extend the Term after the Tenant has exercised all of such extension 
options or if the Tenant elects not to exercise any one extension option; and (c) the Tenant 
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shall not be entitled to any tenant inducements, rent-free periods, fixturing periods or other 
incentives.  

6. USE OF LEASED PREMISES 

6.1 Permitted Use - The Tenant covenants that the Leased Premises shall be used solely for the 
purposes as set forth on Schedule “E” attached hereto. 

6.2 Prohibited Use - The Landlord shall be entitled to enjoin the Tenant to cease selling any 
item, merchandise or goods, or supply any services or carry on any business which, in the 
Landlord’s sole and absolute discretion, is/are not consistent with normal use and 
occupancy of the Leased Premises by the Tenant or which are likely to diminish the value 
of the Building, and the Tenant shall immediately comply with the Landlord’s 
requirements.  Furthermore, the Tenant shall not change its name, style, menu or principal 
operations without the prior written express consent of the Landlord, which consent may 
be withheld by the Landlord, in its sole discretion.  

6.3 Utilities - The Tenant shall contract directly with utility and service providers and shall 
promptly pay, as and when due, all charges for utilities and all work or services performed 
in connection with electricity, gas, air-conditioning, heating, fuel, water, sewer, telephone, 
telecommunication and other utilities supplied to or consumed upon the Leased Premises 
(including the costs of all fittings, connections and meters), and other costs which are 
metered, charged, levied or rated directly to the Tenant in respect of the Leased Premises, 
and including maintenance and repairs to utility services. If, at any time during the 
Fixturing Period or the Term, the charges for such utilities or services are not separately 
billed to the Tenant or if the Landlord is required to pay any or all of the foregoing, then 
the Tenant shall pay a sum equal to the amount so paid as Additional Rent within ten (10) 
days of receipt of an invoice therefor from the Landlord.   

6.4 HVAC - The Tenant shall regulate the heating, ventilating and air-conditioning equipment 
serving the Leased Premises so as to maintain reasonable conditions of temperature and 
humidity within the Leased Premises and to prevent any damage thereto by reason of frost, 
moisture or otherwise. The Tenant, at its expense, shall make all necessary maintenance, 
repair and replacements to said heating, ventilating and air-conditioning equipment 
(reasonable wear and tear excepted). 

6.5 Waste Removal/Recyling - The Tenant shall not allow any refuse, garbage or any loose, 
hazardous or objectionable material to accumulate in or about the Leased Premises and will 
at all times keep the Leased Premises in a clean and neat condition. The Tenant, at its 
expense, shall be responsible for all costs of removal or recycling of waste from the Leased 
Premises and shall at all times comply with all Applicable Laws and requirements of 
Governmental Authorities regarding the separation, removal, storage, recycling and 
disposal of waste from the Leased Premises and with any rules, regulations or policies 
established by the Landlord, which may require the more frequent removal of any such 
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refuse, garbage and material and/or the implementation of compacting and other measures 
in order to reduce the volume of recyclable material.  

6.6 Pest Control - The Tenant, at its expense, shall be responsible for the control and 
extermination of pests in the Leased Premises and shall employ such regular and 
extraordinary pest control measures as shall be required by the Landlord from time to time. 

7. DEPOSIT 

The Tenant shall remit to the Landlord, upon removal of the conditions associated with this Lease, 
a deposit of Fifty Thousand Dollars ($50,000) (the “Deposit”) of which an amount equal to the 
first payment of Minimum Rent shall be applied by the Landlord to the first payment of Minimum 
Rent. The balance of the Deposit shall be held by the Landlord until the expiry of the Term as 
security for the faithful performance of the Tenant of all of the terms, covenants and conditions in 
this Lease on Tenant’s part to be observed and performed.  If at any time during the Term, the Rent 
or other sums payable by the Tenant to the Landlord are overdue and unpaid or if the Tenant fails 
to keep and perform any of the terms, covenants and conditions of this Lease to be kept observed 
and performed by the Tenant, then the Landlord, at its option may, in addition to any and all other 
rights and remedied provided for in this Lease or by law, apply the balance of the Deposit or so 
much thereof as is necessary, to compensate the Landlord for loss or damage sustained or suffered 
by the Landlord due to such breach on the Tenant’s part.  If the balance of the Deposit or any 
portion thereof is applied by the Landlord as aforesaid, then the Tenant shall, upon demand of the 
Landlord, forthwith remit to the Landlord a sufficient amount to restore the Deposit to the required 
balance as aforesaid and the Tenant’s failure to do so within five (5) Business Days after receipt 
of such demand shall constitute a breach of this Lease.  Upon the expiration of the Term, any 
balance of the Deposit shall be remitted by the Landlord to the Tenant within thirty (30) days 
following expiry of the Term.   

8. RENT 

8.1 The Tenant shall pay to the Landlord, by electronic funds transfer at the office of the 
Landlord, or such other payment method or location as the Landlord may direct in writing, 
during the Term in lawful money of Canada without any set-off or abatement, on the days 
and at the times hereinafter specified, Rent, which shall include the aggregate of the sums 
specified below: 

(a) Minimum Rent - Minimum Rent in the amounts per annum for the respective years 
of the Initial Term as more particularly set out in Section 1.20 (subject to adjustment 
in respect of each Extension Term in accordance with Section 5). 

(b) Additional Rent - Additional Rent being all other amounts, charges, costs and 
expenses as are required to be paid by the Tenant to the Landlord pursuant to this 
Lease in addition to Minimum Rent, whether or not such amounts are specifically 
designated elsewhere in this Lease as Additional Rent, including, without limitation, 
Realty Taxes in accordance with Section 9 and its Proportionate Share of Operating 
Costs. 
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8.2 Payment of Minimum Rent 

The Minimum Rent shall be paid in equal consecutive monthly instalments in advance on 
the first day of each and every month during the Term, unless the first day of the month 
falls on a Saturday, Sunday or statutory holiday whereby Tenant shall make payment on 
the first successive business day. Unless otherwise provided herein, the first monthly 
instalment of Minimum Rent shall be paid by the Tenant on the Commencement Date. If 
the Commencement Date is not the first day of a month, the Minimum Rent for the period 
from the Commencement Date to the first day of the next ensuing calendar month shall be 
pro-rated on a per diem basis and paid on the Commencement Date and the first regular 
instalment of Minimum Rent shall be paid on the first day of the month next following the 
Commencement Date. 

8.3 Rent for Irregular Periods 

All Rent reserved herein shall be deemed to accrue from day to day, and if for any reason 
it shall become necessary to calculate Rent for irregular periods, an appropriate pro-rata 
adjustment shall be made on a daily basis in order to compute Rent for such irregular 
period. 

8.4 Fixturing Period Charges 

During the Fixturing Period, the Tenant shall not be required to pay Minimum Rent but 
shall pay to the Landlord as Additional Rent, on demand, the charge or costs for all utilities 
consumed by it in the Leased Premises.   During the Fixturing Period, the Tenant shall be 
subject to all other terms and conditions of this Lease, as applicable, including, without 
limitation, the provisions relating to insurance, the liability of the Tenant for its acts and 
omissions and the acts and omissions of its servants, employees, agents, contractors, 
invitees and all others for whom the Tenant may be responsible for at law.  

8.5 Waiver of Offset 

The Tenant hereby waives and renounces any and all existing and future claims, offsets 
and compensation against any Rent and agrees to pay such Rent regardless of any claim, 
offset or compensation which may be asserted by the Tenant or on its behalf. 

8.6 Payment of Additional Rent 

The Landlord will, by written notice to the Tenant, estimate and may from time to time re-
estimate all or any portion of Additional Rent for the current or upcoming calendar year or 
part thereof.  The amounts so estimated will be payable by the Tenant in advance in equal 
monthly installments on the same days as the payments of Minimum Rent. As soon as 
practicable after the expiration of each calendar year or part thereof, and in any event within 
one hundred and eighty (180) days thereof, the Landlord will furnish to the Tenant a 
statement setting forth the actual amounts payable by the Tenant with reasonable detail in 
support thereof (the “Reconciliation Statement”). Within fifteen (15) days after delivery 
of the Reconciliation Statement and reasonable detail in support thereof, the Tenant will 
pay to the Landlord the amounts shown on the Reconciliation Statement to be owing to the 
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Landlord or the Landlord will credit against any amounts owing by the Tenant the amounts 
shown on the Reconciliation Statement; provided that if an Event of Default of a monetary 
nature has occurred, at the Landlord's option, the Landlord may credit the Tenant's Rent 
account with any overpayment. 

9. TAXES 

9.1 Realty Taxes Payable by Tenant 

(a) The Tenant will pay to the Landlord as Additional Rent: 

(i) all Realty Taxes assessed against or attributable to the Leased Premises; and 

(ii) any fines, penalties, interest or late payment charges incurred by the 
Landlord solely as a result of the Tenant’s failure to pay installments of 
Additional Rent on account of Realty Taxes when due in accordance with 
Section 9.1(b) so as to allow Landlord to make payment of Realty Taxes as 
and when due. 

(b) The Landlord may estimate, and from time to time re-estimate, by written notice to 
the Tenant, the Realty Taxes payable by the Tenant for the current or upcoming 
calendar year. The amounts so estimated will be payable by the Tenant in equal 
monthly installments on the same days and in the same manner as the payments of 
Minimum Rent hereunder. The Landlord’s estimate of Realty Taxes or the 
installments thereof payable by the Tenant hereunder may be such that, by the due 
date of the last installment of Realty Taxes payable to the relevant taxing authority 
in any calendar year, the Landlord will have received from the Tenant the full 
amount of the Realty Taxes for such calendar year. Promptly following receipt of 
the final bill and/or assessment for Realty Taxes for the period for which the 
estimated payments of Realty Taxes have been made, the Landlord will give notice 
to the Tenant of exact amount of Realty Taxes (together with copies of the relevant 
tax bills and/or assessments) and, if necessary, an adjustment will be made between 
the parties within fifteen (15) days after such notice.  

9.2 Tenant’s Business Taxes 

The Tenant shall pay promptly to the relevant taxing authority as and when due, all business 
taxes, license fees, permit fees and taxes, rates, duties or charges, whether municipal, 
parliamentary or otherwise, levied, imposed or assessed in respect of the use or occupancy 
of, the operations at or any business carried on in or from the Leased Premises by the 
Tenant or any other occupant of the Leased Premises or the equipment, machinery or 
fixtures brought therein by or belonging to the Tenant or any other occupant or from time 
to time levied, imposed or assessed in the future in lieu thereof (collectively, “Business 
Taxes”). 
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9.3 Tenant to Deliver Bills/Receipts etc. 

The Tenant shall promptly deliver to the Landlord: 

(a) copies of all tax bills and notices of assessments for Realty Taxes and/or Business 
Taxes or any other taxes or assessments received by the Tenant that relate to the 
Leased Premises; 

(b) upon request, satisfactory evidence that all Business Taxes have been paid when 
due; 

(c) reasonable prior written notice of any appeal or contestation that the Tenant intends 
to institute with respect to Realty Taxes on the Leased Premises; and 

(d) any other information relating to Realty Taxes or Business Taxes in the Tenant’s 
possession that the Landlord reasonably requests from time to time.  

10. TENANT’S INSURANCE  

10.1 The Tenant shall maintain, at its sole expense, throughout the Term and any renewal 
thereof the insurance described below when it is in possession of the Leased Premises. 

(a) all risk property insurance in an amount of at least one hundred percent (100%) of 
the full replacement cost without deduction for depreciation, insuring all property 
owned by the Tenant, or for which the Tenant is legally liable, or installed by or on 
behalf of the Tenant and located within the Leased Premises including but not 
limited to installation, alterations, additions, partitions and all other leasehold 
improvements as well as all of the Tenant’s inventory, furniture, fixtures and 
moveable equipment. Such policy shall designate the Landlord as additional 
insured and include an undertaking by the insurer to give thirty (30) days written 
notice to the Landlord in the event of cancellation, non-renewal or material 
amendment to the policy; 

(b) public liability and property damage insurance including personal injury liability 
and contractual liability for a combined minimum limit of five million dollars 
($5,000,000.00) or such higher amount as the Landlord may reasonably require. 
Such policy shall designate the Landlord together with its employees, agents and 
servants as additional insureds and shall contain a cross-liability clause and an 
undertaking by the insurer to give thirty (30) days written notice to the Landlord in 
the event of cancellation, non-renewal or material amendment to the policy; 

(c) comprehensive boiler and machinery (equipment breakdown) insurance with limits 
of insurance to follow the insurance described in paragraph (a) above and for not 
less than the full replacement cost thereof including extensions for consequential 
damage and business interruption insurance;  
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(d) business interruption insurance for an amount satisfactory to the Landlord. Such 
policy shall contain an undertaking by the insurer to give thirty (30) days written 
notice to the Landlord in the event of cancellation, non-renewal or material 
amendment to the policy; and 

(e) environmental impairment liability insurance for a limit of not less than $1,000,000 
each occurrence and in the aggregate. Insurance evidenced on a claims made 
coverage form must include extended reporting period of not less than twelve (12) 
months.  

10.2 All insurance policies provided for in Section 10.1 will, as is applicable: 

(a) be taken out with insurance companies who are licensed to carry on the business of 
insurance in the Province of Quebec with insurance carriers maintaining a rating of 
not less than A -: X from A.M. Best & Co. and that are reasonably satisfactory to 
the Landlord; 

(b) in such form, on such terms, with such deductibles and with such insurers as are 
satisfactory to the Landlord, acting reasonably; 

(c) be primary and not excess to all other available insurance and will not call into 
contribution any other insurance available to the Landlord or any Mortgagee; 

(d) contain the standard mortgagee clause as may be required by any Mortgagee; 

(e) contain a waiver of any subrogation rights which the Tenant’s insurers may have 
against any Landlord Party and any Mortgagee, whether or not the damage is 
caused by its act, omission or negligence; 

(f) contain a cross liability and/or severability of interest clause as between the 
Landlord and the Tenant and shall not contain a co-insurance provision; and 

(g) contain provisions that no cancellation, non-renewal, or material reduction of 
coverage under the policy will become effective without not less than thirty (30) 
days’ prior written notice to the Landlord and its Mortgagees. 

10.3 The Tenant shall provide the Landlord with not less than 30 days’ prior written notice of 
any non-renewal or material reduction of coverage under any insurance policy which the 
Tenant is required to maintain under Section 10.1. 

10.4 The Tenant shall deliver to the Landlord prior to the earlier of the Possession Date and the 
Commencement Date and at such other times as the Landlord may reasonably require, 
certificates, endorsements or other evidence of coverage signed by authorized 
representatives of the companies providing coverage and acceptable to the Landlord 
confirming that each policy required by Section 10.1 has been obtained. The Tenant shall 
provide written evidence of the continuation of such policies not less than fifteen (15) days 
prior to their respective expiration dates. The cost or premium for each and every such 
policy shall be paid by the Tenant. No review or approval of any insurance certificate or 
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insurance policy by the Landlord derogates from or diminishes the Landlord’s rights under 
this Lease. 

10.5 If both the Landlord and the Tenant have claims to be indemnified under any such 
insurance required by Section 10.1, the indemnity shall be applied first to settlement of the 
Landlord’s claim and the balance, if any, in settlement of the Tenant’s claim. 

11. SIGNS 

11.1 Tenant’s Signs 

The Tenant shall not install any signs, canopies, awnings, lettering or billboards 
(hereinafter collectively referred to as “Signs”) outside the Leased Premises, without 
obtaining the Landlord’s prior written consent. 

11.2 Permits for Signs 

The Tenant shall obtain all permits required and shall pay all costs and taxes relating to 
any Signs. 

11.3 Maintenance of Signs 

The Tenant shall at all times maintain all Signs. The Tenant shall hold harmless and 
indemnify the Landlord, its employees, agents and servants against all claims, demands, 
losses, bodily injury, including death, or property damage caused to any persons or 
property and arising, in any manner whatsoever, from the presence of any such Signs. The 
Tenant shall take up the defence of the Landlord, its employees, agents and servants in any 
lawsuits, proceedings or claims relating to any such Signs and in the event of a judgment, 
shall indemnify them for same including costs, interest and related expenses. 

12. MAINTENANCE AND REPAIRS 

Notwithstanding the provisions of articles 1854 and 1864 of the Civil Code of the Province of 
Quebec, the Tenant, at its own expense, shall operate, maintain and keep the Leased Premises 
including all facilities, equipment and services, both inside and outside, available to the Tenant 
exclusively, in good order and condition, both inside and outside, as they would be kept by a 
careful owner, and shall promptly make all needed repairs and replacements to the Leased 
Premises, which a careful owner would make, including, without limitation, the plate glass, signs 
(interior and exterior) doors, walls, fixtures, lighting and plumbing fixtures, the water, gas, drain 
and sewer connections, pipes and mains, electrical wiring, water closets, sinks and accessories 
thereof, and all equipment belonging to or connected with the Leased Premises or used in its 
operation, but excluding the Building Structure. 

13. IMPROVEMENTS AND ALTERATIONS 

13.1 Improvements/Alterations - The Tenant shall have the right to make additions, alterations 
and changes in and to the Leased Premises, at its sole cost and expense, provided however, 
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that no such work shall be commenced except with the prior written consent of the 
Landlord which may be withheld in its sole discretion and except in compliance with the 
following conditions: 

(a) the Tenant shall furnish to the Landlord plans and specifications prepared by a 
licensed architect and/or engineer, as applicable, showing in reasonably complete 
detail, the work proposed to be carried out and the estimated cost thereof and the 
Landlord shall approve or reject such plans and specifications within fifteen (15) 
days after receipt of same. If such plans and specifications are approved, all work 
shall be carried out in compliance therewith; 

(b) the Tenant shall install in the Leased Premises only fixtures and equipment of first 
class quality and keep them in good condition; 

(c) the value of the Leased Premises shall not, as a result of any work proposed to be 
carried out by the Tenant, be less than the value of the Leased Premises before the 
commencement of such work; 

(d) all work shall be carried out by licensed workmen and professionals with 
reasonable dispatch and in a good workmanlike manner and in compliance with all 
applicable permits, authorizations and building and zoning by-laws and with all 
regulations and requirements of all competent authorities having jurisdiction over 
the Leased Premises; 

(e) the Leased Premises and Property shall at all times be free of all conditional bills 
of sale, pledges, prior claims, legal hypothecs, workmen’s and suppliers’ liens and 
other similar liens and charges. The Landlord may require the Tenant to furnish 
security satisfactory to the Landlord, guaranteeing the completion of the work and 
the payment of the cost thereof free and clear of all conditional bills of sale, pledges, 
prior claims, legal hypothecs, workmen’s and suppliers’ liens and other similar 
liens and charges; 

(f) the Tenant shall maintain Workmen’s Compensation insurance covering all persons 
employed in connection with the work and shall produce evidence of such 
insurance to the Landlord and shall also maintain such general liability insurance 
for the protection of the Landlord and the Tenant as the Landlord may require; 

(g) all work, with the exception of Tenant’s movable fixtures, equipment and other 
movable effects, when completed, shall be comprised in, and form part of the 
Leased Premises and shall be subject to all the provisions of this Lease and the 
Tenant shall not have the right to claim compensation therefor and the same shall 
not be removed by the Tenant on termination of this Lease, unless the Landlord 
requests that part or all of it be removed, in which case the Tenant shall comply and 
shall repair any damage related thereto or caused thereby; 

(h) should the Tenant, after having obtained written consent from the Landlord, effect 
changes in the partitions or otherwise modify the Leased Premises and accordingly 
have to relocate or modify the heating and, if applicable, the air conditioning 
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equipment, such changes and/or modifications will have to be effected at the sole 
cost and risk of the Tenant. 

13.2 Liens - The Tenant shall promptly pay all charges for work, materials, supplies and services 
performed or supplied in respect of the Leased Premises.  If any legal hypothec in favour 
of any persons having taken part in the construction or renovation of the Leased Premises, 
lien or claim for lien is made, filed or registered against any portion of the Property, 
Building or against the Landlord’s or Tenant’s interest therein in connection with any 
materials supplied or work done in respect of the Leased Premises by or on behalf of the 
Tenant, the Tenant shall discharge it or cause it to be discharged forthwith at the Tenant’s 
expense and in any event within ten (10) days after the earlier of (a) the date on which the 
Tenant becomes aware of such legal hypothec, lien or claim, and (b) receipt of notice from 
the Landlord.  If the Tenant fails to discharge or cause any such lien or claim to be 
discharged as aforesaid, then, in addition to any other right or remedy of the Landlord, the 
Landlord may, but it shall not be obligated to, discharge same by paying the amount 
claimed to be due into court or directly to the claimant or by taking such other action as 
may be expedient to effect such discharge (whether or not the validity of such lien is 
admitted or denied by the Tenant) and the amount so paid by the Landlord and all costs 
and expenses, including reasonable solicitor’s fees and disbursements, incurred for the 
discharge of such legal hypothec or lien plus an administration fee of fifteen percent (15%) 
shall be immediately due and payable by the Tenant to the Landlord as Additional Rent on 
demand. 

13.3 Non-Compliance - In the event that the Landlord determines that any alterations made by 
the Tenant to any part of the Leased Premises do not comply with all Applicable Laws and 
lawful requirements of governmental authorities having jurisdiction, and the Tenant, after 
receipt of notice from the Landlord, does not rectify such non-compliance with due 
diligence, then the Landlord may, at the Landlord’s option, rectify or repair said deficiency  
at the Tenant’s sole cost and expense, and all costs and expenses incurred by the Landlord 
in so doing shall be payable by the Tenant to the Landlord as Additional Rent on demand.  

14. INSPECTION AND REPAIR 

Upon reasonable prior notice, the Landlord and its agents and representatives shall have the right, 
at all reasonable times during the Term to enter the Leased Premises to examine the condition 
thereof and to ascertain whether the Tenant is performing its obligations hereunder, and the Tenant 
shall make any repairs which the Landlord deems necessary as a result of such examination. If the 
Tenant fails to make any such repairs to the satisfaction of the Landlord within ten (10) days after 
notice from the Landlord requesting the Tenant so to do, provided that such repairs may reasonably 
be made within the said period, the Landlord may, without prejudice to any other rights or remedies 
it may have, make such repairs and charge the cost thereof to the Tenant plus an administration 
fee of fifteen percent (15%) of the actual costs of such repair. Nothing in this clause shall be 
construed to obligate or require the Landlord to make any repairs. The Landlord shall have the 
right at any time to make any emergency repairs without notice to the Tenant and charge the cost 
thereof to the Tenant. Any costs chargeable to the Tenant hereunder shall be payable forthwith on 
demand as Additional Rent. The Landlord will be entitled to request from the Tenant a deposit or 
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acceptable bank guarantee equivalent to the value of said needed repairs until the Tenant completes 
them. 

15. DAMAGE 

15.1 Limitation of Landlord’s Liability - The Landlord, its employees, agents and servants shall 
not be liable for damage of any nature, or equipment, expenses, losses or disbursements 
for whatsoever reason, as a result of: 

(a) a loss or interruption of heat, chilled water supply, lighting, electric current, or water, 
or malfunction of sprinklers, plumbing and sewers or of any other services; 

(b) damage or inconvenience caused by penetration of water, snow or ice into the 
Leased Premises or the Building, through the roof, skylights, trap doors, sprinklers, 
windows or otherwise, or for any defect in or breakage of the pipes, storage tanks, 
accessories, apparatus or other equipment where such breakage might result, inter 
alia, in a release of fumes, vapor, or gas, or seepage of water or of melting snow, or 
a shortage of gas in the Leased Premises or the Building; 

(c) fire, false alarm, explosion, theft or break-in; 

(d) damage or inconvenience caused by the state or the arrangement of electrical 
conduits and wires or otherwise; or 

(e) damage or inconvenience resulting from the acts, omissions or negligence of other 
tenants or occupants of the Building or by the owners or occupants of neighboring 
buildings or by third parties, notwithstanding any demand notice by the Tenant to 
the Landlord. 

15.2 The provisions of this Section 15 shall survive the expiry or earlier termination of this 
Lease.  

16. EVENT OF DEFAULT 

An “Event of Default” will occur whenever: 

(a) the Tenant fails to pay Rent hereby reserved or other monies payable by the Tenant 
hereunder when due and such default continues for five (5) days after written notice 
from the Landlord to the Tenant requiring such payment; 

(b) the Tenant fails to observe or perform any of its obligations under this Lease (other 
than payment of Rent or other amounts payable by the Tenant hereunder), and such 
default continues for a period of ten (10) days (or such shorter period as expressly 
provided herein) after receiving written notice of the default from the Landlord; 
provided that if the Tenant is entitled to a ten (10) day cure period, the Tenant shall 
be permitted such longer period as may reasonably be necessary to cure the default 
in the circumstances where the default cannot reasonably be remedied within such 
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ten (10) day period and the Tenant has commenced to remedy such default within 
such ten (10) day period and proceeds thereafter diligently and continuously to 
remedy such default; 

(c) the Tenant is declared bankrupt or insolvent or takes the benefit of any statute for 
bankrupt or insolvent debtors or makes any voluntary proposal, assignment or 
arrangement for the benefit of its creditors; 

(d) a petition is filed against the Tenant to declare it bankrupt, which is not cancelled 
or annulled within forty-five (45) days (unless within such 45 day period the Tenant 
has commenced and is diligently seeking to set aside the same); 

(e) a trustee, receiver or like Person is appointed with respect to a material portion of 
the business or assets of the Tenant, whether in bankruptcy or otherwise, and such 
appointment is not cancelled or annulled within forty-five (45) days (unless within 
such 45 day period the Tenant has commenced and is diligently seeking to set aside 
such appointment); 

(f) the Term is seized or taken in execution or in attachment by any creditor of the 
Tenant and is not released within fifteen (15) days (unless within such 15 day period 
the Tenant has commenced and is diligently pursuing the discharge of such 
execution); 

(g) the Tenant makes a bulk sale or sale of enterprise of substantially all of its assets 
and goods out of the ordinary course of business other than in conjunction with a 
Transfer permitted under this Lease or otherwise consented to by the Landlord; 

(h) in the event that the Tenant effects or attempts to effect a Transfer that is not 
authorized by the Landlord; 

(i) if during the Term the movable property or goods located in the Leased Premises 
are materially harmed by the acts or omissions of the Tenant so as to reduce any 
guarantee that may exist in the Landlord’s favour; 

(j) if the Leased Premises become vacant at any time during the Term or the Tenant 
ceases to operate its business from the Leased Premises for a period of three (3) 
Business Days or longer; 

(k) if an insurance policy covering any of the Building, the Landlord’s interest therein 
or the Leased Premises is cancelled or threatened to be cancelled as a result of the 
use or occupancy of the Leased Premises or part thereof by the Tenant; 

(l) if at any time during the Term, the Tenant or any other person removes or attempts 
to remove any of the Tenant’s movable property from the Leased Premises, without 
the written consent of the Landlord, except in the ordinary course of its activities, 
or when making renovations or replacements. 
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17. REMEDIES 

Upon the occurrence of an Event of Default, the then current and the next twelve (12) months’ 
Rent shall be forthwith due and payable and, in addition to any other rights or remedies available 
to it at law or as specified in this Lease, the Landlord may, at its option, exercise the following 
rights and remedies which are cumulative and not alternative: 

(a) the right to recover from the Tenant all arrears of Rent hereby reserved and any 
other monies payable by the Tenant hereunder together with the current month’s 
Rent and the next twelve (12) months’ Rent as accelerated rent; 

(b) the right to terminate this Lease by written notice to the Tenant; 

(c) the right as agent of the Tenant and without terminating this Lease to re-enter, re 
possess and re-let the Leased Premises for whatever term and on such terms and 
conditions as the Landlord may in its discretion determine and to receive the rent 
therefor and as agent of the Tenant to take possession of any property of the Tenant 
on the Premises; and apply the proceeds of any such sale or re-letting first, to the 
payment of expenses, second, to the payment of any arrears of Rent hereby reserved 
or other monies payable by the Tenant, and third, to the payment of all Rent 
reserved or other monies payable by the Tenant as such amounts come due in the 
future; 

(d) where applicable, the right to seize against any property of the Tenant on the Leased 
Premises and apply the proceeds of such distraint first, to the payment of expenses, 
second, to the payment of any arrears of Rent hereby reserved or other monies 
payable by the Tenant; 

(e) the right to remedy or attempt to remedy any default of the Tenant under this Lease 
at the expense of the Tenant, and in so doing may make any payments due or alleged 
to be due by the Tenant to third parties and may enter upon the Leased Premises to 
do any work or other things therein; and no notice of the Landlord’s intention to 
remedy or attempt to remedy such default need be given to the Tenant; and, in such 
case, the Tenant shall pay to the Landlord forthwith on demand all expenses of the 
Landlord in remedying or attempting to remedy such default plus fifteen percent 
(15%) of such costs as an administration fee to the Landlord; and 

(f) the right to recover from the Tenant all damages, losses, costs and expenses 
incurred by the Landlord as a result of any default by the Tenant, including, if this 
Lease is terminated, any deficiency between those amounts which the Landlord 
would have received under this Lease for the balance of the Term but for such 
termination and the net amounts actually received by the Landlord. 

In the event that an Event of Default has occurred and should the Landlord have instituted 
proceedings to terminate this Lease, notwithstanding Article 1883 of the Civil Code of Quebec or 
any similar legislation, the Tenant will not have any right to prevent such termination by remedying 
its default or defaults subsequent to the institution of such legal proceedings; 
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17.2 Survival of Obligations 

Notwithstanding the expiration or earlier termination of this Lease, the indemnity 
provisions of this Lease, the Landlord’s rights in respect of any failure by the Tenant to 
perform any of its obligations under this Lease and the provisions of this Lease which relate 
to the consequences of termination or acts, events and omissions which occurred prior to 
the expiry or termination of this Lease shall survive and remain in full force and effect. 

17.3 Remedies Cumulative 

In the event of any default by the Tenant hereunder, the Landlord may from time to time 
resort to any or all of the rights and remedies available to it either pursuant to any provision 
of this Lease or by statute or common law, all of which rights and remedies are intended 
to be cumulative and not alternative, and the express provisions hereunder as to certain 
rights and remedies are not to be interpreted as excluding any other or additional rights and 
remedies available to the Landlord by statute or the common law. 

17.4 Unavoidable Delay 

If and to the extent that either the Landlord or the Tenant is unable to fulfill or is delayed 
or restricted in the fulfillment of any obligation hereunder, or the doing of any work or the 
making of any repairs as required hereunder, by reason of Unavoidable Delay, then either 
the Landlord or the Tenant, as the case may be, will, so long as such impediment exists, be 
relieved from the fulfillment of and deemed not to be in default in the performance of such 
covenant or obligation and any period for the performance of such obligation shall be 
extended accordingly and the other party to this Lease will not be entitled to exercise any 
rights or remedies as a result thereof or to receive compensation for any loss, 
inconvenience, nuisance or discomfort thereby occasioned, provided that in no event will 
the Tenant be relieved of its obligation to pay Rent as it becomes due. 

18. EXPENSES 

If legal proceedings are brought for the termination of the Lease or the recovery or repossession 
of the Leased Premises, or for the recovery of Rent, or because of a default by the Tenant, the 
Tenant will pay to the Landlord all its incurred expenses, including its legal fees (on a solicitor 
and client basis) plus disbursements. 

19. APPLICATION OF MONEY 

The Landlord may apply money due by Tenant or received from the Tenant against any money 
due and payable under this Lease. The Landlord may impute any payment made by, or on behalf 
of the Tenant, towards the payment of any amount due and owing by the Tenant at the date of such 
payment regardless of any designation or stipulation by the Tenant. 
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20. TACIT RENEWAL 

If the Tenant remains in possession of the Leased Premises without extending the Initial Term or 
any Extension Term, as applicable, after the last Extension Term with or without the consent of 
the Landlord, but without executing a new lease, there shall be no tacit renewal of this Lease, 
despite any statutory provision or legal presumption to the contrary, including, without limitation 
Article 1879 of the Civil Code of Quebec or any similar legislation. In such case, the Tenant shall 
occupy the Leased Premises on a month-to-month basis at a minimum rent payable in advance on 
the first day of each month equal to twice (2x) the monthly Minimum Rent payable for the last 
month of the Initial Term or applicable Extension Term, plus one twelve (1/12) of the amount of 
the Additional Rent payable by the Tenant in the last full twelve (12) months rental year, and the 
Tenant will comply with the same terms, covenants and conditions as are in this Lease as far as 
they apply to a monthly tenancy including the payment of rent. 

21. ACCORD AND SATISFACTION 

An endorsement or statement on a cheque or letter accompanying a cheque or payment as Rent is 
not an acknowledgement of full payment or an accord and satisfaction, and the Landlord may 
accept and cash the cheque or payment without prejudice to its right to recover the balance of the 
Rent or pursue its other remedies. 

22. PUBLICATION 

22.1 The Landlord and the Tenant hereby acknowledge and agree that it is in their mutual 
interest to execute for publication purposes only a condensed lease in a form of a Notice of 
a Commercial Lease. In the alternative, the Tenant may prepare and publish a notice of 
lease pursuant to Article 2999.1 of the Civil Code of Quebec. The Tenant must provide the 
Landlord with a copy of said notice prior to its publication for the latter’s review and 
approval, which approval shall not be unreasonably withheld. Furthermore, it is agreed 
between the parties that the Notice of Commercial Lease shall not indicate the amount of 
Rent payable by the Tenant to the Landlord. 

22.2 All costs, fees and expenses relating to the preparation, review and/or publication of the 
Lease, including without limitation all publication fees, shall be paid for by the Tenant and 
the Tenant shall reimburse the Landlord without delay for all costs, fees and expenses 
(including without limitation all legal fees) incurred by the Landlord, with respect to the 
foregoing. 

22.3 At the expiry or earlier termination of this Lease, the Tenant will, at its sole expense, 
discharge, any publication hereunder, failing which, the Landlord may do so at the Tenant’s 
expense; and for this purpose, the Tenant hereby irrevocably constitutes the Landlord as 
the Tenant’s attorney to execute and register any cancellation or discharge document that 
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may be required and agrees and undertakes to ensure that any transferee constitutes the 
Landlord as his attorney for this purpose. 

23. MOVEABLE HYPOTHEC 

23.1 As continuing and collateral security for the due and punctual payment of rent and all other 
amounts now owing or which may hereafter become owing to the Landlord by the Tenant 
under this Lease, as same may be amended, renewed, extended or supplemented, and as 
continuing and collateral security for the due and punctual performance and fulfilment of 
all other obligations, covenants and agreements of the Tenant contained in this Lease, as 
same may be amended, renewed, extended or supplemented, the Tenant hereby 
hypothecates in favour of the Landlord, with effect as of and from this date, for the sum of 
two million five hundred thousand dollars ($2,500,000.00) and interest thereon at the rate 
of fifteen percent (15%) per annum, calculated semi-annually, not in advance, all of the 
rights, title and interests of the Tenant in and to the following universality (hereinafter 
referred to as the “Universality”): 

(a) the universality of all moveable improvements, equipment, machinery, furniture and 
trade fixtures of every kind, present and future, located on or upon the Leased 
Premises or used directly or indirectly in connection with the business of the Tenant 
carried on at the Leased Premises, including all indemnities or proceeds paid under 
insurance contracts or policies pertaining to or covering such movables. 

23.2 The hypothec herein created in favour of the Landlord shall not constitute nor be construed 
as a floating hypothec under Article 2715 of the Civil Code of Québec. 

23.3 The security hereby created is without delivery. 

23.4 Upon the occurrence of an Event of Default the security hereby constituted shall become 
enforceable and the Landlord shall forthwith be entitled to exercise any and all of the rights 
provided for in Chapter V of Title III of Book VI of the Civil Code of Quebec and in the 
Code of Civil Procedure of Quebec. In exercising any of the rights and recourses available 
hereunder or at law, the Landlord may, in respect of all or any part of the Universality, 
exercise such rights and recourses as is available hereunder or at law, as it chooses to 
exercise, without prejudice to its other rights and recourses. 

23.5 The moveable hypothec herein shall and must constitute and remain at all times a first 
ranking charge on all moveable assets charged thereunder and the Tenant hereby represents 
and warrants to, and covenants with the Landlord that the aforesaid moveable hypothec 
shall constitute and remain during the Term and any renewal or extension thereof, a first 
ranking charge on all the moveable assets charged thereunder. Notwithstanding the 
foregoing, in the event the Tenant shall obtain financing for a maximum amount of one 
hundred and fifty thousand ($150,000.00) and within seven months of the Possession Date, 
in respect of the Leased Premises, the Landlord shall assign its rank to Tenant’s financial 
institution upon request and shall execute any document or instrument reasonably 
necessary to give effect thereto. It is understood that no such assignment of rank will be 
granted by the Landlord if the financing is for an amount higher than one hundred and fifty 
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thousand ($150,000.00) and/or is obtained more than seven (7) months following the 
Possession Date. 

24. SURRENDER OF LEASED PREMISES 

The Tenant shall at the expiration or sooner termination of the Lease, peaceably surrender and 
yield up unto the Landlord the Leased Premises together with all buildings, alterations, 
replacements, additions, erections, and improvements (leasehold or otherwise but excluding 
Tenant’s movable fixtures, equipment and other movable effects), including, but not limited to 
electrical installations, electric or other fixtures, offices, partitions, divisions, showrooms, air-
conditioning and heating equipment, paneling, built-in furniture, wall-to-wall carpets, or other 
floor coverings, attached cabinets, attached conveyor systems, attached racks, or other attached 
equipment, wiring, switches, meters, meter boxes and transformers, which at any time during the 
Term hereof shall be placed, made, installed, fixed or attached therein or thereon by the Tenant, in 
good repair and condition, subject to reasonable wear and tear only, and without any compensation 
whatsoever being allowed to the Tenant for same. The Tenant shall not remove or alter any of the 
foregoing during the Term, without the written consent of the Landlord. However, the Landlord 
shall have the right to require from the Tenant, to remove, no later than at the expiration of the 
Lease or sooner termination of the Lease, any or all of the foregoing items, in which case the 
Tenant shall remove the items to be removed at its own cost, repairing any damage related thereto 
or caused thereby, and to the extent required by the Landlord, the Tenant shall leave the Leased 
Premises in their original good and clean state and condition, subject to reasonable wear and tear 
only, and without any compensation whatsoever being allowed to the Tenant for same. 

25. EXHIBITING LEASED PREMISES 

During the Term, the Landlord shall have the right to exhibit the Leased Premises from time to 
time to any insurer, prospective mortgagee, purchaser or prospective tenant at all reasonable hours, 
the whole upon reasonable notice to the Tenant and without undue interference to Tenant’s 
operations. 

26. TRANSFER BY TENANT 

26.1 Subject to the provisions hereinafter detailed, the Tenant shall not effect a Transfer, without 
the prior written consent of the Landlord, which consent may be withheld in the Landlord’s 
sole discretion. Notwithstanding any such Transfer consented to by the Landlord, and 
Article 1873 of the Civil Code of Quebec the Tenant shall remain jointly and solidarily 
liable with such Transferee for the performance of all the terms and conditions of the 
present Lease. 

26.2 If the Tenant wishes to effect a Transfer, it must submit to the Landlord a true and complete  
copy of the offer to Transfer together with a request for consent of the Landlord. The 
Landlord shall have twenty (20) days from receipt of the Tenant’s request to communicate 
its response to the said request; provided that if the Landlord fails to so communicate, it 
shall be deemed not to have consented to the requested Transfer. The Tenant shall forthwith 
provide the Landlord with all requested information and documentation regarding the 
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proposed Transferee, including without limitation, that which relates to or concerns the 
financial status and capacity thereof. 

26.3 Any consent by the Landlord to a Transfer shall not constitute a waiver of the necessity for 
such consent to any subsequent Transfer by either the Tenant or any Transferee in 
accordance with this Section 26. This prohibition against Transfer shall include a 
prohibition against any Transfer by operation of law. 

26.4 Conditions of Transfer 

(a) If the Tenant effects a Transfer by way of a permitted Transfer of this Lease in 
whole or in part, the Landlord may collect Rent from the Transferee and apply the 
net amount collected to the Rent payable under this Lease but no acceptance by the 
Landlord of any payments by a Transferee shall be deemed to be acceptance of the 
Transferee as a tenant or a waiver of the Tenant’s covenants or a release of the 
Tenant from the further performance by the Tenant of its obligations under this 
Lease. 

(b) Any Transfer, shall be subject to: (i) the Tenant and Transferee executing, prior to 
the Transfer being made, an agreement with the Landlord pursuant to which the 
Transferee agrees, among other things that it will be bound by all of the terms of 
this Lease and, except in the case of a sublease, that the Transferee will be so bound 
as if it had originally executed this Lease as tenant; and (ii) if the Transferee is a 
corporation or partnership, the shareholders or partners, as applicable, shall agree 
to be bound by all of the terms of this Lease as Guarantor hereunder. Such 
agreement and any required consent of the Landlord to a Transfer shall, at the 
Landlord’s option, be prepared by the Landlord or its solicitors and shall be subject 
to the payment of a transfer fee in the amount of Five Hundred Dollars ($500) plus 
any and all reasonable legal and administrative costs with respect thereto shall be 
borne by the Tenant. 

(c) No Transfer to which the Landlord consents or which is otherwise permitted under 
this Lease will release the Tenant from any of its obligations under this Lease. 

26.5 The Tenant shall not print, publish, post or broadcast any advertisement regarding any 
Transfer in whole or in part. Moreover, it shall not allow any broker or other person to do 
any of the foregoing, unless the Landlord has previously approved in writing the full text 
and format of such notice, advertisement or offer. Without in any manner limiting the 
Landlord’s right to refuse any text or format based on other grounds, no text or format 
proposed by the Tenant shall make any mention of the minimum rent for the premises. 

27. DAMAGE AND DESTRUCTION  

27.1 If and whenever during the Term, all or any part of the Leased Premises is damaged or 
destroyed, and if this Lease is not terminated pursuant to this Section 27, (a) the Landlord 
will, solely to the extent of available casualty insurance proceeds, with reasonable diligence 
and without unnecessary delay, restore and/or repair the damage or destruction so that the 
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Leased Premises (excluding the Leasehold Improvements and the Tenant’s trade fixtures 
which shall be repaired and/or restored by the Tenant at its sole cost and expense) are 
substantially restored to their former state and condition as existed immediately prior to 
such damage or destruction; and (b) the Tenant will, with reasonable diligence and without 
unnecessary delay, repair or restore at its expense its Leasehold Improvements and trade 
fixtures in a good and workmanlike manner.    

27.2 There will be no abatement of Rent during any period when the Leased Premises are being 
repaired or restored following such damage or destruction. 

27.3 Notwithstanding any other provisions of this Lease, if there is any damage or destruction 
to the Leased Premises:  

(a) that would cost in excess of fifty per cent (50%) of the replacement cost of 
the Leased Premises to repair or restore, as determined by the Landlord; or  

(b) that occurs in the last year of the Initial Term or any Extension Term and 
the Tenant has no further options to extend the Term of this Lease or the 
Tenant has provided written notice to the Landlord that it is not prepared at 
that time to exercise an option to extend the Term, if applicable, for the next 
Extension Term,  

then in either such case the Landlord may terminate this Lease by giving 
notice in writing to the other party within thirty (30) days of the later of the 
date of such damage or, if applicable, receipt of the Tenant’s notice that it 
is not prepared to extend the Term. 

27.4 If the Landlord terminates the Lease as aforesaid, the termination of this Lease will be 
effective as of the date of the occurrence of the damage or destruction and the Tenant shall 
have a period of twelve (12) weeks from the date of receipt or giving of such notice of 
termination, or such other longer period of time as may be reasonably agreed upon between 
the Landlord and the Tenant, to remove its trade fixtures, furniture, equipment and other 
personal property and deliver up vacant possession of the Leased Premises to the Landlord. 

27.5 On termination of this Lease, the Landlord shall be entitled to receive and retain all 
insurance proceeds in respect of any damage or destruction relating to the Leased Premises 
under all policies of insurance maintained by the Tenant or required to be maintained by 
the Tenant pursuant to the terms hereof, excluding any proceeds in respect of (a) business 
interruption insurance or business closure insurance; and (b) all risks property insurance in 
respect of the Tenant’s stock in trade, trade fixtures and equipment, in each case, as 
maintained by the Tenant.  

28. ENVIRONMENTAL COVENANTS 

28.1 The Tenant covenants with the Landlord that from and after the Commencement Date, the 
Tenant shall comply with all Environmental Laws applicable to its use of, and business in, 
the Leased Premises and the Tenant shall not use or permit the use of the Leased Premises 
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or any part thereof to generate, manufacture, refine, treat, transport, store, handle, dispose 
of, transfer, produce or process any Hazardous Substance except in strict compliance with 
all Environmental Laws including, without limitation, the Environmental Quality Act, 
R.S.Q., c. E-19. 

28.2 The Tenant will not install any below-ground storage tanks on the Leased Premises without 
the prior written consent of the Landlord. 

28.3 In the event that the Tenant fails to comply with any Environmental Laws, within thirty 
(30) days after notice from the Landlord to do so or in the event of an emergency without 
notice, the Landlord may, but shall not be obligated to, do such things as may be necessary 
to effect such compliance and to protect against injury to Persons or damage to property or 
the environment, and all costs and expenses incurred by the Landlord in so doing shall be 
payable by the Tenant to the Landlord as Additional Rent on demand; provided that if the 
Tenant at all times uses commercially reasonable efforts to materially comply with 
Environmental Laws, the Tenant shall be permitted such longer period of time as may be 
required in the circumstances if such compliance cannot be reasonably effected within such 
thirty (30) day notice period and provided the Tenant has commenced to effect such 
compliance within such thirty (30) day notice period and proceeds thereafter diligently and 
continuously to effect such compliance (and provided that such longer period of time is 
permitted by the governmental authorities having jurisdiction if such governmental 
authorities are involved). 

28.4 If at any time required by any governmental authority pursuant to any Environmental Laws, 
the Tenant will take all remedial or other environmental action required by Environmental 
Law in respect of any Hazardous Substances in, on, under or about the Property and 
Building, including the Leased Premises or emanating therefrom and caused by the Tenant, 
including, without limitation, any repairs or replacements to the Leased Premises, the 
Building or the Leasehold Improvements and the removal, treatment, disposal, restoration 
and replacement of the soil, groundwater or any other part of the Property. 

28.5 The Tenant’s obligations in this Section 28 shall survive the expiration or earlier 
termination of this Lease. 

29. LANDLORD’S RIGHT TO INSPECT AND REMEDIATE 

29.1 The Landlord shall be entitled from time to time, from and after the Commencement Date, 
to inspect and conduct such investigations of the Leased Premises and the conduct of 
business thereon and therefrom by the Tenant, as the Landlord reasonably deems necessary 
for the purpose of satisfying itself as to compliance by Tenant with all Environmental Laws 
and with all provisions of this Lease. 

29.2 The Landlord and its authorized agents, representatives, consultants and contractors shall 
be entitled from time to time, to enter the Leased Premises for the purposes of carrying out 
any work required to remediate and/or otherwise manage any Hazardous Substances 
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discovered on or about the Leased Premises or remedying any non-compliance with 
Environmental Laws that relates to conditions in, on or about the Leased Premises. 

29.3 In the course of the Landlord’s exercise of its rights hereunder, the Landlord shall be 
deemed not to have re-entered the Leased Premises nor to have breached any provision or 
obligation for peaceable enjoyment. 

29.4 The Tenant shall indemnify and save harmless the Landlord from and against any 
liabilities, damages, losses, interest, penalties, fines, monetary sanctions, costs, expenses 
or claims that occur or arise as a result of: (a) any breach by the Tenant of any provisions 
of this Article 29; or (b) the Tenant causing or having caused any Release of any Hazardous 
Substance at, in, on, under or about the Property, Building or Leased Premises from and 
after the Possession Date in breach of Environmental Laws. The foregoing indemnity shall 
survive the expiration or earlier termination of this Lease. 

29.5 Each of the Landlord and the Tenant shall notify the other immediately upon receipt of any 
order, directive, notice or other communication whatsoever received from any 
Governmental Authority or any other Person relating to any violation of or liability under 
Environmental Laws, which notice shall be accompanied by a copy of such order, directive, 
notice or other communication; and notify the other immediately of any Release of any 
Hazardous Substance at, in, on, under or about the Property, Building or Leased Premises 
of which it becomes aware. 

30. COMPLIANCE WITH LAWS AND REGULATIONS 

The Tenant shall, at its own expense, promptly comply with the requirements of every applicable 
lawful regulation or order with respect to the removal of any encroachment placed by the Tenant, 
or to the condition, equipment, maintenance, or use or occupation of the Leased Premises, 
including the making of any alteration, addition in or to any structure upon, connected with or 
appurtenant to the Leased Premises, whether or not such alterations be structural or be required on 
account of any particular use to which the Leased Premises or part thereof may be put and whether 
or not such requirement, regulation or order be of a kind now existing or within the contemplation 
of the parties hereto; and shall comply with any applicable regulation, recommendation or order 
of the Canadian Fire Underwriters’ Association, or anybody having similar functions or of any 
liability or fire insurance company by which the Landlord and/or the Tenant may be insured. 

31. INDEMNIFICATIONS 

The Landlord shall not be liable nor responsible in any way for any breach, violation or non-
performance by the Tenant of any covenant, term or provision hereof or by reason of any injury of 
any nature whatsoever that may be suffered or sustained by the Tenant or any employee, agent or 
customer of the Tenant or any other person who may be upon the Leased Premises or for any loss 
of or damages to any property belonging to the Tenant or to its employees or to any other person 
while such property is on the Leased Premises. 

The Tenant will indemnify and save harmless the Landlord and each of its directors, officers, 
shareholders, employees and agents from and against all costs, expenses, fines, liability, damages, 
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suits, claims, demands and actions of any kind in respect of, in connection with or resulting from 
any personal injury, death or property damage arising from or occasioned by (a) any occurrence 
in, on or about the Leased Premises; (b) any default by the Tenant under this Lease, or (c) any act 
or omission of the Tenant or any of its employees, officers, directors, agents, suppliers or invitees, 
and in respect of all costs, expenses and liabilities incurred by the Landlord in connection with or 
arising out of all such claims, including the expenses of any action or proceeding pertaining 
thereto, and in respect of any losses, costs, expenses or damages suffered or incurred by the 
Landlord arising from any breach by the Tenant of any of its obligations under this Lease.  The 
provisions of this Section 31 shall survive the expiry or earlier termination of this Lease.  

32. SUBORDINATION, ATTORNMENT AND STATUS CERTIFICATES 

32.1 Subordination and Attornment 

(a) At the option of the Landlord or any Mortgagee, this Lease and the rights 
of the Tenant hereunder shall be subject and subordinate to any and all 
existing or future Mortgages on or in any way affecting the Property and to 
all renewals, modifications, consolidations, replacements and extensions 
thereof, provided that any present or future Mortgagee agrees in writing 
with the Tenant that, so long as the Tenant is not in default under this Lease 
beyond any applicable grace or cure period, the Mortgagee will recognize 
the Tenant’s rights under this Lease and will not disturb the Tenant’s 
possession of the Leased Premises, such agreement to be in a form and 
substance satisfactory to each of the Tenant and the Mortgagee, each acting 
reasonably. 

(b) The Tenant shall, at the request of the Landlord or a Mortgagee from time 
to time, promptly execute and deliver an attornment agreement whereby the 
Tenant agrees to attorn to and become the tenant of any Mortgagee or 
assignee of the Landlord’s interest under this Lease (including any 
purchaser of the Landlord’s interest in the Leased Premises upon the 
enforcement of any Mortgage), for the then unexpired residue of the Term 
and upon the same terms and conditions as are set forth in this Lease, 
provided the Mortgagee or assignee agrees that, so long as the Tenant is not 
in default under this Lease beyond any applicable grace or cure period, the 
Mortgagee or assignee will recognize the Tenant’s rights under this Lease 
and will not disturb the Tenant’s possession of the Leased Premises, such 
agreement to be in form and substance satisfactory to each of the parties 
thereto, each acting reasonably. 

32.2 Status Certificates 

Each of the Tenant and the Landlord will, at any time and from time to time, execute and 
deliver to the other or as the other may direct, within ten (10) business days after it is 
requested to do so, a statement in writing certifying that this Lease is unmodified and in 
full force and effect (or, if modified, stating the modifications and that this Lease is in full 
force and effect, as modified), the expiry date of this Lease, the amount of the Minimum 
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Rent then being paid hereunder, the dates to which such Minimum Rent hereunder has been 
paid (by installment or otherwise) (or arrears of Rent, if any), whether or not there is any 
existing default on the part of the party requesting such statement of which the party giving 
such statement is aware and any other particulars that the party requesting such statement 
may reasonably request. Any such statement delivered pursuant to the provisions of this 
Section may be conclusively relied upon by any purchaser or prospective purchaser or any 
mortgagee or prospective mortgagee of the Landlord’s interest in the Leased Premises or 
any prospective assignee, sub-lessee or other transferee of the Tenant’s interest in the 
Leased Premises, save as to any default on the part of the Landlord or the Tenant of which 
the party giving such statement does not have notice at the date thereof. 

33. LANDLORD’S IMPROVEMENTS 

The Landlord may in its operation of the Building and Property construct other building structures, 
storey or improvements on the Property and in the Building and make alterations of, additions of, 
subtractions from, or rearrangements of the Property and Building, provided that the Landlord 
shall not obstruct access to the Leased Premises or materially affect visibility of the Leased 
Premises, nor materially diminish or adversely affect the Leased Premises Tenant’s use and 
enjoyment of the Leased Premises. 

Despite anything else contained in this Lease or at law, the Landlord shall have no liability for 
diminution or alteration of the Building that occurs as a result of the Landlord’s exercise of its 
rights under this section and the Tenant shall not be entitled to compensation or reduction or 
abatement of the Rent and no such diminution or alteration of the Building shall be deemed to be 
a constructive or actual eviction of the Tenant. 

34. ASSIGNMENT BY LANDLORD 

The Landlord may, at any time and without the consent of the Tenant, sell, assign, transfer, lease, 
mortgage, charge, encumber or otherwise deal with the whole or any part of its interest in the 
Leased Premises and all of its, right, title and interest in this Lease and the Rent payable hereunder. 
Upon a sale or transfer by the Landlord of all of its interest in the Leased Premises or the absolute 
assignment by the Landlord of all of its interest in this Lease, the Landlord shall be released of all 
liability with respect to its obligations as Landlord hereunder, it being deemed and construed 
without further agreement between the parties or between the parties and the transferee of any such 
sale or assignment, that the transferee has assumed and agreed to carry out any and all of the 
obligations of the Landlord under this Lease to the exoneration of the Landlord and the Tenant 
shall thereafter be bound to such transferee as landlord under this Lease. 

35. FLOOR LOADING 

The Tenant shall not bring upon the Leased Premises or any part thereof any machinery, 
equipment, article or thing that by reason of its weight or size might damage the Leased Premises 
or Building and will not at any time overload the floors of the Leased Premises and if any damage 
is caused to the Leased Premises and/or Building by any machinery, equipment, article or thing or 
by overloading or by any act, neglect or misuse on the part of the Tenant or any of its invitees, 
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agents or employees or any person having business with the Tenant, the Tenant will forthwith pay 
to the Landlord the cost of making good the same. 

36. RULES AND REGULATIONS 

The Landlord shall have the right to make rules and regulations as in its discretion may from time 
to time be needful for the safety, care, cleanliness and proper administration of the Property and 
Building, including the Leased Premises, and for the preservation of good order therein, and the 
same shall be observed and performed by the Tenant and by the clerks, servants, employees, 
agents, invitees and customers, of the Tenant, and all such rules and regulations now or hereafter 
to be established by the Landlord as herein provided shall form part of this Lease as if now set 
forth at length herein. 

37. ACCESS 

The Landlord shall have the right of access to the Leased Premises without it being considered a 
re-entry or a breach of peaceable enjoyment of the Leased Premises, at reasonable times after 
twenty-four (24) hours notice (but if the Landlord determines there is an emergency, no notice is 
required) to examine them or to perform such work, repairs, alterations, improvements or additions 
to the Leased Premises, the Tenant renouncing any claim to any indemnity or diminution of rent, 
provided the same be carried out with reasonable diligence. 

38. RIGHTS CUMULATIVE 

All of the Landlord’s rights and remedies hereunder shall be cumulative and not alternative. 

39. WAIVER 

The failure of the Landlord to insist upon a strict performance of any of the agreement, terms, 
covenants and conditions hereof shall not be deemed a waiver of any rights or remedies that the 
Landlord may have and shall not be deemed a waiver of any subsequent breach or default in any 
such agreements, terms, covenants and conditions. 

40. NOTICES 

Any notice, demand, statement, request or other communication (in this Lease referred to as 
“notice”) required or permitted to be given under this Lease shall be in writing and shall be deemed 
to have been sufficiently and effectually given if signed by or on behalf of the party giving the 
notice and personally delivered, sent by facsimile or email or mailed by registered prepaid post to 
the intended recipient addressed as follows: 

In the case of the Landlord, to: 

Gowling WLG 
160 Elgin Street, Suite 2600 
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Ottawa, Ontario K1P 1C3 
 
Attention:  D. E. Gordon Cudney 
Facsimile:  (613) 788 3514 
Email: gordon.cudney@gowlingwlg.com 

In the case of the Tenant to: 

At the Leased Premises 

Attention:  Michael Roman 

Email:   michael@8590group.com 

In the case of the Guarantor to: 

At the Leased Premises 

Attention:  Michael Roman 

Email:   michael@8590group.com 

Any notice given as aforesaid shall be conclusively deemed to have been received on the date of 
such personal delivery or if sent by facsimile or email transmission before 5:00 p.m. (local time of 
the recipient) on a Business Day on the date of such transmission (and if not then on the next 
Business Day) or if sent by registered mail on the third (3rd) Business Day following the mailing 
thereof, as the case may be. If a notice is sent by facsimile or email, a copy thereof shall be sent 
on the same day by ordinary mail, postage prepaid or personal delivery. In the event of a labour 
dispute, postal interruption or a reasonable anticipation thereof, all notices required to be given 
under this Lease shall be sent by facsimile or email transmission or personally delivered. Either 
party may, by notice given as aforesaid, designate a different address or addresses for notices to it 
under this Lease. 

41. SCOPE OF AGREEMENT 

The Lease shall be binding and executory upon the parties herein as well as their legal heirs, 
representatives and assigns. 

42. DESCRIPTIVE HEADINGS 

The descriptive headings of this Lease are inserted for convenience in reference only and do not 
constitute a part of this Lease. 
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43. AMENDMENT 

This Lease may be amended or varied by mutual agreement between the parties. As the case may 
be, said amendment or variation effected shall only become effective as of the day when it shall 
be reduced in writing, be duly signed or executed by the parties and appended to this Agreement. 

44. FREELY NEGOTIATED 

The Landlord and the Tenant acknowledge and agree that the provisions of this Lease have been 
freely and fully negotiated and the execution of this Lease constitutes and is deemed to constitute 
full and final proof of the foregoing statement. 

The parties herein have been given the opportunity to be represented by legal counsel in the 
discussion, negotiation and execution of this Lease and covenant to have read, examined and 
understood and approved all the provisions of this Lease. 

45. INTERPRETATION 

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

Words importing the singular number only shall include the plural and vice-versa and words 
importing the masculine gender shall include the feminine gender and words importing persons 
shall include firms and unless the contrary intention appears the words “Landlord” and “Tenant” 
wherever they appear in the Lease shall mean respectively “Landlord, its executors, administrators, 
successors and/or assigns” and “Tenant, its executors, administrators, successors and/or assigns” 
and if there is more than one Tenant or Landlord or the Tenant or Landlord is a female person or 
a corporation this Lease shall be read with all grammatical changes appropriate by reason thereof; 
and all covenants, liabilities and obligations shall be joint and several. 

This Lease contains the entire Agreement between the parties with respect to the lease of the 
Leased Premises herein and supersedes all prior negotiations, agreements and undertakings, if any. 

46. LANGUAGE 

The parties hereby confirm that they have requested that the present document be drafted in the 
English language. Les parties confirment par les présentes qu’elles ont demandé que le présent 
document soit rédigé dans la langue anglaise. 
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WHEREOF THE PARTIES HERETO HAVE SIGNED, ON THE DAY AND YEAR 
HEREINBEFORE SET FORTH. 

 
TREMBLANT GATEWAY LIMITED 
PARTNERSHIP, by its general partner, 
TREMBLANT GATEWAY GP INC. 
 
 

 9430-8327 Québec inc.  

 
 

Per:   Per:  
    Michael Roman 
     
   
Per:   Per:  
     
 Cleon Strouthos    THE TENANT 

koranfamily
Marc Koran
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I N T E R V E N T I O N 

AND HEREIN INTERVENE 11940775 Canada Inc.., having its head office at 251-1568 
Merivale Road, Ottawa, Ontario, and who, after having taken communication of this Lease, 
declares to have understood the terms thereof, and covenant and undertake to be jointly and 
solidarily liable with the Tenant and with any other guarantors, waiving the benefits of division 
and discussion and set-off and compensation and the provisions of Articles 2362, 2363, 2356 and 
2366 of the Civil Code of Quebec, for the due execution of all of the Tenant’s obligations pursuant 
to this Lease, including without limitation the payment of all Rent due under the Lease. 

 

  11940775 Canada Inc. 

Per:  
 Michael Roman 
 THE GUARANTOR  
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“SCHEDULE A” 

LEASED PREMISES 
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LEASED PREMISES Locale A 
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LEASED PREMISES Locale B-1 
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LEASED PREMISES Locale B-2 
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LEASED PREMISES Locale C
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LEASED PREMISES Building D  
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SCHEDULE “B” 

LANDLORD’S WORK 

DELIVERY OF PREMISES 

Premises are delivered on an as-is where is basis by the Landlord: 

WALLS:     Interior perimeter walls are constructed of wood or metal stud 
with firing strips, properly insulated with vapour barrier, and ready 
to receive gypsum or other covering surface.  

FLOOR:     The floors are constructed of wood joist and plywood, ready to 
receive Tenant’s floor covering. If basement, basement shall be 
concrete, trowel finished, ready to receive Tenant’s floor 
covering. Delivered in their state as-is, where is. 

CEILING:     Delivered in their state as-is, where is. 

PLUMBING:    Main water line brought to premises, terminating by a shut-off 
valve.  

     Interior sewage conduit ready to be connected to Tenant’s 
plumbing devices. Delivered in their state as-is, where is. 

ELECTRICAL:    Electrical entry and panel, with transformer, is at a location 
terminating within the Premises. All exterior lighting provided by 
Landlord. Delivered in their state as-is, where is.   

TELECOMMUNICATIONS:   Telephone conduit brought to Premises, on exterior connection 
post.  

HVAC:      Delivered in its state as-is, where is.. 

KITCHEN CHIMNEY EXHAUST:   Chimney shaft, to be installed by Tenant, and may be exhausted 
through the side of the building per Ville de Mont-Tremblant 
regulations, the whole to be as required by building code. 

NATURAL GAS:    Natural gas is not provided, unless available, and if so then it 
shall be brought to the Premises. 

GRILL FLOOR ENTRANCE:  Delivered in their state as-is, where is. 

DOORS AND WINDOWS:   All doors, windows and hardware attached to the exterior walls 
of the Premises. 
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SCHEDULE “C” 

TENANT’S WORK 

The Tenant shall provide and carry out, at its expense, all equipment and work over and above 
the state in which the Premises are currently delivered. The Premised are deemed accepted by the 
Tenant on an as-is where-is basis, and the Tenant shall render the Leased Premises complete and 
suitable to open for business, with the balance of such work required being the Tenant’s cost and 
responsibility (“Tenant’s Work”) in accordance with the mood boards attached hereto as 
Schedule “D”. 

Any damage to the Leased Premises or the Building caused during the performance of Tenant’s 
Work by the Tenant, it contractors, subcontractors, tradespersons or material suppliers shall be 
repaired immediately by the Tenant, at the Tenant’s expense, or, at the Landlord’s option, by the 
Landlord, at the expense of the Tenant, and the Tenant shall pay to the Landlord upon demand as 
Additional Rent an administration fee of fifteen percent (15%) of the cost of the work and 
materials.  
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SCHEDULE “D” 

TENANT’S PLANS + MOOD BOARDS 

Mood boards to be inserted here. 
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SCHEDULE “E” 

AREA OF LEASED PREMISES/MINIMUM RENT/PERMITTED USE 

Financial Terms 

Site Improvements 

Site Improvements: Financed by the landlord, to a maximum of the Total in the Figure 
below.  Work to be completed by tenant.  Funds disbursed upon presentation of receipts 
and satisfactory completion of work.  Sites are described in the diagram attached hereto as 
Schedule “A”. 
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Base Rent for Years 1 to 5: 

Base Rent: Base rent as per table below for each Site.  Sites are described in the diagram attached 
hereto as Schedule “A”. 

Financed Repayments: These payments are prorated to the “Landlord Financed” Figures in the 
Site Improvements.  For example, if there is a reduction of 10% in the “Landlord Financed 
Amount”, then the “Financed Repayments” are dropped by the same amount. 

 

Base Rent for Years 6 to 10: 

Increase for Years 6 to 10: The Base Rent is increased by the greater of the Consumer Price Index 
or 10%. 
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1. Building A as outlined on Schedule A 

Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout 
the Term solely for the purposes of operating : 

di Niccoló  

A laid back but modern Italian neighbourhood restaurant. Filled with lots of 
delicious classics with a few elevated twists and turns. di Niccoló is the 
perfect destination for any occasion.  

 

2. Building B-1 as outlined on Schedule A 

Minimum Rent:  
Years 1-5: $63,655 per annum 
Years 6-10: $70,263 per annum 

Zoya | Souk Mezze  

Zoya | Souk Mezze brings the culture, spices and smells of the Levant and the 
silk road to Mont-Tremblant. A casual yet very aesthetically pleasing décor.  

 

3. Building B-2 as outlined on Schedule A 

Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout 
the Term solely for the purposes of operating : 

About La Pantry  

Now you can buy as many serving sizes as you want for home. At La Pantry, 
we offer a wide variety of goodies that can be jarred, sealed, and freezer-
stored for whenever you need it. 
We also offer a wide variety of unique, rare and transformed items alongside 
a list of special order products to ensure the best possible quality and 
freshness.  

 

3. Building B-3 as outlined on Schedule A 
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Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout 
the Term solely for the purposes of operating : 

Monsieur Egg  

An evil genius out to create the world’s best breakfast! Monsieur Egg is a 
comical and approachable take on breakfast and brunch. Specifically 
targeting suburban communities 
and families, Monsieur Egg is the perfect weekend destination to catch up 
with the fam over a big cup of Joe! Open every day serving breakfast until 
5pm.  

4. Building B basement as outlined on Schedule A 

Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout 
the Term solely for the purposes of operating : 

About Arcade Tremblant  

A fun, interactive space for kids and adults to enjoy multiple games, arcades, 
pinballs and video games for a fun family day or evening.  

 

5. Building C as outlined on Schedule A 

Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout 
the Term solely for the purposes of operating : 

l’Anglais Perdu  

An Englishman lost in Quebec decides to open a pub. True British pub fare 
done right.  

 

6. Building D as outlined on Schedule A 

Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout 
the Term solely for the purposes of operating  

Le Ptit Roux 

A premium casse-croute type restaurant.  



 

- 50 - 
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SCHEDULE “F” 

LEASE CONDITION 

 
 
The present lease is conditional to the following: 

- Agreement on the Expiry Date of June 1, 2021 by Landlord, Tenant, and Guarantor, 
after which the lease is voided.  

- Satisfactory review by the Landlord communicated by writing to the Tenant and 
Guarantor by the Expiry Date. 

- Satisfactory review by the Tenant communicated by writing to the Landlord and 
Guarantor by the Expiry Date. 

- Satisfactory review by the Guarantor communicated by writing to the Landlord and 
Tenant by the Expiry Date. 

 


	1. DEFINITIONS
	1.1 “Additional Rent”
	1.2 “Applicable Laws”
	All applicable federal, provincial, municipal and local laws, statutes, regulations, ordinances, by-laws, codes and all orders, directives and decisions rendered by, and any policies, guidelines or similar guidance or requirements of any governmental ...
	1.3 “Basement Areas”
	Those areas designated from time to time by the Landlord as Basement Areas, acting reasonably.
	1.4 “Building”
	1.5 “Building Structure”
	1.6 “Business Day”
	1.7 “Commencement Date”
	1.8 “Common Areas and Facilities”
	1.9 “Control”
	1.10  “Environmental Laws”
	All Applicable Laws relating to the protection of the environment, human health and safety or the manufacture, processing, distribution, use, treatment, storage, presence, disposal, packaging, labeling, recycling, handling, transportation, containment...
	1.11 “Extension Term”
	Has the meaning ascribed thereto in Section 5.1.
	1.12 “Fixturing Period”
	The period commencing on the Possession Date, and ending on the earlier of (a) sixty (60) days thereafter; and (b) the Opening Date.
	1.13 “Hazardous Substances”
	Any pollutants, contaminants, dangerous, deleterious, noxious, hazardous, corrosive or toxic substances, asbestos containing materials, mould, lead-based paint, waste of any kind, flammable or explosive substance, halon, radon or other radioactive mat...
	1.14 “Initial Term”
	Ten (10) years, commencing on the Commencement Date.
	1.15 “Landlord’s Work”
	1.16 “Lease”
	1.17 “Lease Year”
	1.18 “Leased Premises”
	1.19 “Leasehold Improvements”
	1.20 “Minimum Rent”
	Means the minimum rent payable in respect of the Leased Premises as more particularly described in Schedule “E” attached hereto.
	1.21 “Mortgagee”
	Any mortgagee, hypothecary, creditor, charge or secured party, as the case may be, who from time to time holds any mortgage, hypothec, charge, or other security instrument which may now or hereafter affect the Landlord’s interest in the Leased Premises.
	1.22 “Opening Date”
	September 1, 2021
	1.23 “Operating Expenses”
	(a) salaries, wages and benefits for the employees responsible for maintaining, operating, repairing, managing and supervising the Building and Common Areas and Facilities;
	(b) costs of operating, repairing, maintaining, replacing and inspecting machinery, equipment and other systems for heating, ventilating, air-conditioning, steam, plumbing, lighting, emergency generators, fire alarms, electricity, gas and water meters...
	(c) costs of acquiring, operating, repairing, maintaining, replacing and inspecting a vehicle shuttle service between the Property and Station Mont-Tremblant Resort, including the costs of fuel, parts and labour, driver salary, wages and benefits, and...
	(d) costs of snow removal, landscaping, garbage removal, supervision and security, window washing and cleaning of walls as well as cleaning, repairing and maintaining the Common Areas and Facilities;
	(e) the cost of the purchase or rental of machinery, equipment, tools, supplies and materials used on-site in connection with the operation, maintenance, repair, replacement, supervision and management of the Building and Common Area and Facilities;
	(f) all costs of (i) maintaining, repairing and replacing the Building Structure, (ii) replacing the roof membrane, (iii) replacing the Building cladding, (iv) replacing the electrical and plumbing system, and (v) replacing or resurfacing the entirety...
	(g) all sales, goods and services, harmonized sales, excise or other taxes on goods or services provided by or on behalf of the Landlord, less any input tax credits, refunds or rebates that may be claimed by the Landlord in respect thereof under Appli...
	(h)   all legal, architectural, engineering, accounting and other professional fees and disbursements incurred or paid in connection with the maintenance, repair and operation of the Building including, without limitation, the cost of preparation of a...
	(i) an administration fee of fifteen percent (15%) of the aggregate amount Operating Costs; and
	(j)  costs of all insurance premiums paid by the Landlord relating directly or indirectly to the Building, Common Areas and Facilities, including, inter alia, insurance against fire and other casualties, public liability insurance, boiler and machiner...

	1.24 “Person”
	Any individual, partnership, limited partnership, joint venture, syndicate, sole proprietorship, company or corporation with or without share capital, unincorporated association, trust, trustee, executor, administrator or other legal personal represen...
	1.25 “Possession Date”
	The date on which the Landlord notifies the Tenant that the Landlord’s Work, which can feasibly be performed independently of Tenant’s Work, has been substantially completed and the Tenant has complied with its obligations set forth in Section 3.4
	1.26 “Property”
	The land upon which the Buildings are situated upon, known and designated as being lot numbers 6123338, 6123337, 6223336, 6223334 and 4650810  of the Official Cadastre of Quebec, Registration Division of Terrebonne, together with all other structures,...
	1.27 “Proportionate Share”
	1.28 “Realty Taxes”
	All taxes, rates, duties, levies, fees, charges (including local improvement charges) commercial concentration taxes and assessments of any kind and nature whatsoever, which are levied, imposed, assessed or charged by any lawful taxing authority wheth...
	1.29 “Rent”
	1.30 “Tenant’s Work”
	1.31 “Term”
	1.32 “Total Leasable Area”
	1.33 “Transfer”
	1.34 “Unavoidable Delay”

	2. INTENT
	3. DEMISE
	3.1 Demise of Premises
	3.2 Landlord’s Work
	The Landlord shall not be required to provide any materials or to do any work to or in respect of the Leased Premises except for the Landlord’s Work and the Landlord’s Work shall be performed in accordance with the Landlord’s choice of materials.
	3.3 Fixturing Period
	3.4 Landlord’s Requirements for Tenant’s Work
	3.5 Completion of Tenant’s Work
	3.6 Architect’s Opinion
	The opinion in writing of the Landlord’s architect shall be final and binding on both the Landlord and the Tenant respecting all matters of dispute regarding Landlord’s Work and Tenant’s Work, including the state of completion and whether or not work ...
	3.7 Tenant’s Work Allowance

	4. TERM OF LEASE
	5. OPTION TO EXTEND
	5.1 Provided that the Tenant has fully performed all of its obligations, in good faith and in a timely manner pursuant hereto throughout the Term, the Tenant shall have the option to extend the Initial Term for two (2) consecutive options of five (5) ...
	5.2 Each Extension Term shall be on an “as is” basis and otherwise on the same terms and conditions as the Initial Term except that: (a) Minimum Rent payable during such Extension Term will equal the greater of: (i) the Minimum Rent payable during the...

	6. USE OF LEASED PREMISES
	6.1 Permitted Use - The Tenant covenants that the Leased Premises shall be used solely for the purposes as set forth on Schedule “E” attached hereto.
	6.2 Prohibited Use - The Landlord shall be entitled to enjoin the Tenant to cease selling any item, merchandise or goods, or supply any services or carry on any business which, in the Landlord’s sole and absolute discretion, is/are not consistent with...
	6.3 Utilities - The Tenant shall contract directly with utility and service providers and shall promptly pay, as and when due, all charges for utilities and all work or services performed in connection with electricity, gas, air-conditioning, heating,...
	6.4 HVAC - The Tenant shall regulate the heating, ventilating and air-conditioning equipment serving the Leased Premises so as to maintain reasonable conditions of temperature and humidity within the Leased Premises and to prevent any damage thereto b...
	6.5 Waste Removal/Recyling - The Tenant shall not allow any refuse, garbage or any loose, hazardous or objectionable material to accumulate in or about the Leased Premises and will at all times keep the Leased Premises in a clean and neat condition. T...
	6.6 Pest Control - The Tenant, at its expense, shall be responsible for the control and extermination of pests in the Leased Premises and shall employ such regular and extraordinary pest control measures as shall be required by the Landlord from time ...

	7. DEPOSIT
	8. RENT
	8.1 The Tenant shall pay to the Landlord, by electronic funds transfer at the office of the Landlord, or such other payment method or location as the Landlord may direct in writing, during the Term in lawful money of Canada without any set-off or abat...
	(a) Minimum Rent - Minimum Rent in the amounts per annum for the respective years of the Initial Term as more particularly set out in Section 1.20 (subject to adjustment in respect of each Extension Term in accordance with Section 5).
	(b) Additional Rent - Additional Rent being all other amounts, charges, costs and expenses as are required to be paid by the Tenant to the Landlord pursuant to this Lease in addition to Minimum Rent, whether or not such amounts are specifically design...

	8.2 Payment of Minimum Rent
	8.3 Rent for Irregular Periods
	8.4 Fixturing Period Charges
	8.5 Waiver of Offset
	8.6 Payment of Additional Rent

	9. TAXES
	9.1 Realty Taxes Payable by Tenant
	(a) The Tenant will pay to the Landlord as Additional Rent:
	(i) all Realty Taxes assessed against or attributable to the Leased Premises; and
	(ii) any fines, penalties, interest or late payment charges incurred by the Landlord solely as a result of the Tenant’s failure to pay installments of Additional Rent on account of Realty Taxes when due in accordance with Section 9.1(b) so as to allow...

	(b) The Landlord may estimate, and from time to time re-estimate, by written notice to the Tenant, the Realty Taxes payable by the Tenant for the current or upcoming calendar year. The amounts so estimated will be payable by the Tenant in equal monthl...

	9.2 Tenant’s Business Taxes
	9.3 Tenant to Deliver Bills/Receipts etc.
	(a) copies of all tax bills and notices of assessments for Realty Taxes and/or Business Taxes or any other taxes or assessments received by the Tenant that relate to the Leased Premises;
	(b) upon request, satisfactory evidence that all Business Taxes have been paid when due;
	(c) reasonable prior written notice of any appeal or contestation that the Tenant intends to institute with respect to Realty Taxes on the Leased Premises; and
	(d) any other information relating to Realty Taxes or Business Taxes in the Tenant’s possession that the Landlord reasonably requests from time to time.


	10. TENANT’S INSURANCE
	10.1 The Tenant shall maintain, at its sole expense, throughout the Term and any renewal thereof the insurance described below when it is in possession of the Leased Premises.
	(a) all risk property insurance in an amount of at least one hundred percent (100%) of the full replacement cost without deduction for depreciation, insuring all property owned by the Tenant, or for which the Tenant is legally liable, or installed by ...
	(b) public liability and property damage insurance including personal injury liability and contractual liability for a combined minimum limit of five million dollars ($5,000,000.00) or such higher amount as the Landlord may reasonably require. Such po...
	(c) comprehensive boiler and machinery (equipment breakdown) insurance with limits of insurance to follow the insurance described in paragraph (a) above and for not less than the full replacement cost thereof including extensions for consequential dam...
	(d) business interruption insurance for an amount satisfactory to the Landlord. Such policy shall contain an undertaking by the insurer to give thirty (30) days written notice to the Landlord in the event of cancellation, non-renewal or material amend...
	(e) environmental impairment liability insurance for a limit of not less than $1,000,000 each occurrence and in the aggregate. Insurance evidenced on a claims made coverage form must include extended reporting period of not less than twelve (12) months.

	10.2 All insurance policies provided for in Section 10.1 will, as is applicable:
	(a) be taken out with insurance companies who are licensed to carry on the business of insurance in the Province of Quebec with insurance carriers maintaining a rating of not less than A -: X from A.M. Best & Co. and that are reasonably satisfactory t...
	(b) in such form, on such terms, with such deductibles and with such insurers as are satisfactory to the Landlord, acting reasonably;
	(c) be primary and not excess to all other available insurance and will not call into contribution any other insurance available to the Landlord or any Mortgagee;
	(d) contain the standard mortgagee clause as may be required by any Mortgagee;
	(e) contain a waiver of any subrogation rights which the Tenant’s insurers may have against any Landlord Party and any Mortgagee, whether or not the damage is caused by its act, omission or negligence;
	(f) contain a cross liability and/or severability of interest clause as between the Landlord and the Tenant and shall not contain a co-insurance provision; and
	(g) contain provisions that no cancellation, non-renewal, or material reduction of coverage under the policy will become effective without not less than thirty (30) days’ prior written notice to the Landlord and its Mortgagees.

	10.3 The Tenant shall provide the Landlord with not less than 30 days’ prior written notice of any non-renewal or material reduction of coverage under any insurance policy which the Tenant is required to maintain under Section 10.1.
	10.4 The Tenant shall deliver to the Landlord prior to the earlier of the Possession Date and the Commencement Date and at such other times as the Landlord may reasonably require, certificates, endorsements or other evidence of coverage signed by auth...
	10.5 If both the Landlord and the Tenant have claims to be indemnified under any such insurance required by Section 10.1, the indemnity shall be applied first to settlement of the Landlord’s claim and the balance, if any, in settlement of the Tenant’s...

	11. SIGNS
	11.1 Tenant’s Signs
	11.2 Permits for Signs
	11.3 Maintenance of Signs

	12. MAINTENANCE AND REPAIRS
	13. IMPROVEMENTS AND ALTERATIONS
	13.1 Improvements/Alterations - The Tenant shall have the right to make additions, alterations and changes in and to the Leased Premises, at its sole cost and expense, provided however, that no such work shall be commenced except with the prior writte...
	(a) the Tenant shall furnish to the Landlord plans and specifications prepared by a licensed architect and/or engineer, as applicable, showing in reasonably complete detail, the work proposed to be carried out and the estimated cost thereof and the La...
	(b) the Tenant shall install in the Leased Premises only fixtures and equipment of first class quality and keep them in good condition;
	(c) the value of the Leased Premises shall not, as a result of any work proposed to be carried out by the Tenant, be less than the value of the Leased Premises before the commencement of such work;
	(d) all work shall be carried out by licensed workmen and professionals with reasonable dispatch and in a good workmanlike manner and in compliance with all applicable permits, authorizations and building and zoning by-laws and with all regulations an...
	(e) the Leased Premises and Property shall at all times be free of all conditional bills of sale, pledges, prior claims, legal hypothecs, workmen’s and suppliers’ liens and other similar liens and charges. The Landlord may require the Tenant to furnis...
	(f) the Tenant shall maintain Workmen’s Compensation insurance covering all persons employed in connection with the work and shall produce evidence of such insurance to the Landlord and shall also maintain such general liability insurance for the prot...
	(g) all work, with the exception of Tenant’s movable fixtures, equipment and other movable effects, when completed, shall be comprised in, and form part of the Leased Premises and shall be subject to all the provisions of this Lease and the Tenant sha...
	(h) should the Tenant, after having obtained written consent from the Landlord, effect changes in the partitions or otherwise modify the Leased Premises and accordingly have to relocate or modify the heating and, if applicable, the air conditioning eq...

	13.2 Liens - The Tenant shall promptly pay all charges for work, materials, supplies and services performed or supplied in respect of the Leased Premises.  If any legal hypothec in favour of any persons having taken part in the construction or renovat...
	13.3 Non-Compliance - In the event that the Landlord determines that any alterations made by the Tenant to any part of the Leased Premises do not comply with all Applicable Laws and lawful requirements of governmental authorities having jurisdiction, ...

	14. INSPECTION AND REPAIR
	15. DAMAGE
	15.1 Limitation of Landlord’s Liability - The Landlord, its employees, agents and servants shall not be liable for damage of any nature, or equipment, expenses, losses or disbursements for whatsoever reason, as a result of:
	(a) a loss or interruption of heat, chilled water supply, lighting, electric current, or water, or malfunction of sprinklers, plumbing and sewers or of any other services;
	(b) damage or inconvenience caused by penetration of water, snow or ice into the Leased Premises or the Building, through the roof, skylights, trap doors, sprinklers, windows or otherwise, or for any defect in or breakage of the pipes, storage tanks, ...
	(c) fire, false alarm, explosion, theft or break-in;
	(d) damage or inconvenience caused by the state or the arrangement of electrical conduits and wires or otherwise; or
	(e) damage or inconvenience resulting from the acts, omissions or negligence of other tenants or occupants of the Building or by the owners or occupants of neighboring buildings or by third parties, notwithstanding any demand notice by the Tenant to t...

	15.2 The provisions of this Section 15 shall survive the expiry or earlier termination of this Lease.

	16. EVENT OF DEFAULT
	(a) the Tenant fails to pay Rent hereby reserved or other monies payable by the Tenant hereunder when due and such default continues for five (5) days after written notice from the Landlord to the Tenant requiring such payment;
	(b) the Tenant fails to observe or perform any of its obligations under this Lease (other than payment of Rent or other amounts payable by the Tenant hereunder), and such default continues for a period of ten (10) days (or such shorter period as expre...
	(c) the Tenant is declared bankrupt or insolvent or takes the benefit of any statute for bankrupt or insolvent debtors or makes any voluntary proposal, assignment or arrangement for the benefit of its creditors;
	(d) a petition is filed against the Tenant to declare it bankrupt, which is not cancelled or annulled within forty-five (45) days (unless within such 45 day period the Tenant has commenced and is diligently seeking to set aside the same);
	(e) a trustee, receiver or like Person is appointed with respect to a material portion of the business or assets of the Tenant, whether in bankruptcy or otherwise, and such appointment is not cancelled or annulled within forty-five (45) days (unless w...
	(f) the Term is seized or taken in execution or in attachment by any creditor of the Tenant and is not released within fifteen (15) days (unless within such 15 day period the Tenant has commenced and is diligently pursuing the discharge of such execut...
	(g) the Tenant makes a bulk sale or sale of enterprise of substantially all of its assets and goods out of the ordinary course of business other than in conjunction with a Transfer permitted under this Lease or otherwise consented to by the Landlord;
	(h) in the event that the Tenant effects or attempts to effect a Transfer that is not authorized by the Landlord;
	(i) if during the Term the movable property or goods located in the Leased Premises are materially harmed by the acts or omissions of the Tenant so as to reduce any guarantee that may exist in the Landlord’s favour;
	(j) if the Leased Premises become vacant at any time during the Term or the Tenant ceases to operate its business from the Leased Premises for a period of three (3) Business Days or longer;
	(k) if an insurance policy covering any of the Building, the Landlord’s interest therein or the Leased Premises is cancelled or threatened to be cancelled as a result of the use or occupancy of the Leased Premises or part thereof by the Tenant;
	(l) if at any time during the Term, the Tenant or any other person removes or attempts to remove any of the Tenant’s movable property from the Leased Premises, without the written consent of the Landlord, except in the ordinary course of its activitie...

	17. REMEDIES
	(a) the right to recover from the Tenant all arrears of Rent hereby reserved and any other monies payable by the Tenant hereunder together with the current month’s Rent and the next twelve (12) months’ Rent as accelerated rent;
	(b) the right to terminate this Lease by written notice to the Tenant;
	(c) the right as agent of the Tenant and without terminating this Lease to re-enter, re possess and re-let the Leased Premises for whatever term and on such terms and conditions as the Landlord may in its discretion determine and to receive the rent t...
	(d) where applicable, the right to seize against any property of the Tenant on the Leased Premises and apply the proceeds of such distraint first, to the payment of expenses, second, to the payment of any arrears of Rent hereby reserved or other monie...
	(e) the right to remedy or attempt to remedy any default of the Tenant under this Lease at the expense of the Tenant, and in so doing may make any payments due or alleged to be due by the Tenant to third parties and may enter upon the Leased Premises ...
	(f) the right to recover from the Tenant all damages, losses, costs and expenses incurred by the Landlord as a result of any default by the Tenant, including, if this Lease is terminated, any deficiency between those amounts which the Landlord would h...
	17.2 Survival of Obligations
	17.3 Remedies Cumulative
	17.4 Unavoidable Delay

	18. EXPENSES
	19. APPLICATION OF MONEY
	20. TACIT RENEWAL
	21. ACCORD AND SATISFACTION
	22. PUBLICATION
	22.1 The Landlord and the Tenant hereby acknowledge and agree that it is in their mutual interest to execute for publication purposes only a condensed lease in a form of a Notice of a Commercial Lease. In the alternative, the Tenant may prepare and pu...
	22.2 All costs, fees and expenses relating to the preparation, review and/or publication of the Lease, including without limitation all publication fees, shall be paid for by the Tenant and the Tenant shall reimburse the Landlord without delay for all...
	22.3 At the expiry or earlier termination of this Lease, the Tenant will, at its sole expense, discharge, any publication hereunder, failing which, the Landlord may do so at the Tenant’s expense; and for this purpose, the Tenant hereby irrevocably con...

	23. MOVEABLE HYPOTHEC
	23.1 As continuing and collateral security for the due and punctual payment of rent and all other amounts now owing or which may hereafter become owing to the Landlord by the Tenant under this Lease, as same may be amended, renewed, extended or supple...
	(a) the universality of all moveable improvements, equipment, machinery, furniture and trade fixtures of every kind, present and future, located on or upon the Leased Premises or used directly or indirectly in connection with the business of the Tenan...

	23.2 The hypothec herein created in favour of the Landlord shall not constitute nor be construed as a floating hypothec under Article 2715 of the Civil Code of Québec.
	23.3 The security hereby created is without delivery.
	23.4 Upon the occurrence of an Event of Default the security hereby constituted shall become enforceable and the Landlord shall forthwith be entitled to exercise any and all of the rights provided for in Chapter V of Title III of Book VI of the Civil ...
	23.5 The moveable hypothec herein shall and must constitute and remain at all times a first ranking charge on all moveable assets charged thereunder and the Tenant hereby represents and warrants to, and covenants with the Landlord that the aforesaid m...

	24. SURRENDER OF LEASED PREMISES
	25. EXHIBITING LEASED PREMISES
	26. TRANSFER BY TENANT
	26.1 Subject to the provisions hereinafter detailed, the Tenant shall not effect a Transfer, without the prior written consent of the Landlord, which consent may be withheld in the Landlord’s sole discretion. Notwithstanding any such Transfer consente...
	26.2 If the Tenant wishes to effect a Transfer, it must submit to the Landlord a true and complete  copy of the offer to Transfer together with a request for consent of the Landlord. The Landlord shall have twenty (20) days from receipt of the Tenant’...
	26.3 Any consent by the Landlord to a Transfer shall not constitute a waiver of the necessity for such consent to any subsequent Transfer by either the Tenant or any Transferee in accordance with this Section 26. This prohibition against Transfer shal...
	26.4 Conditions of Transfer
	(a) If the Tenant effects a Transfer by way of a permitted Transfer of this Lease in whole or in part, the Landlord may collect Rent from the Transferee and apply the net amount collected to the Rent payable under this Lease but no acceptance by the L...
	(b) Any Transfer, shall be subject to: (i) the Tenant and Transferee executing, prior to the Transfer being made, an agreement with the Landlord pursuant to which the Transferee agrees, among other things that it will be bound by all of the terms of t...
	(c) No Transfer to which the Landlord consents or which is otherwise permitted under this Lease will release the Tenant from any of its obligations under this Lease.

	26.5 The Tenant shall not print, publish, post or broadcast any advertisement regarding any Transfer in whole or in part. Moreover, it shall not allow any broker or other person to do any of the foregoing, unless the Landlord has previously approved i...

	27. DAMAGE AND DESTRUCTION
	27.1 If and whenever during the Term, all or any part of the Leased Premises is damaged or destroyed, and if this Lease is not terminated pursuant to this Section 27, (a) the Landlord will, solely to the extent of available casualty insurance proceeds...
	27.2 There will be no abatement of Rent during any period when the Leased Premises are being repaired or restored following such damage or destruction.
	27.3 Notwithstanding any other provisions of this Lease, if there is any damage or destruction to the Leased Premises:
	(a) that would cost in excess of fifty per cent (50%) of the replacement cost of the Leased Premises to repair or restore, as determined by the Landlord; or
	(b) that occurs in the last year of the Initial Term or any Extension Term and the Tenant has no further options to extend the Term of this Lease or the Tenant has provided written notice to the Landlord that it is not prepared at that time to exercis...
	then in either such case the Landlord may terminate this Lease by giving notice in writing to the other party within thirty (30) days of the later of the date of such damage or, if applicable, receipt of the Tenant’s notice that it is not prepared to ...

	27.4 If the Landlord terminates the Lease as aforesaid, the termination of this Lease will be effective as of the date of the occurrence of the damage or destruction and the Tenant shall have a period of twelve (12) weeks from the date of receipt or g...
	27.5 On termination of this Lease, the Landlord shall be entitled to receive and retain all insurance proceeds in respect of any damage or destruction relating to the Leased Premises under all policies of insurance maintained by the Tenant or required...

	28. ENVIRONMENTAL COVENANTS
	28.1 The Tenant covenants with the Landlord that from and after the Commencement Date, the Tenant shall comply with all Environmental Laws applicable to its use of, and business in, the Leased Premises and the Tenant shall not use or permit the use of...
	28.2 The Tenant will not install any below-ground storage tanks on the Leased Premises without the prior written consent of the Landlord.
	28.3 In the event that the Tenant fails to comply with any Environmental Laws, within thirty (30) days after notice from the Landlord to do so or in the event of an emergency without notice, the Landlord may, but shall not be obligated to, do such thi...
	28.4 If at any time required by any governmental authority pursuant to any Environmental Laws, the Tenant will take all remedial or other environmental action required by Environmental Law in respect of any Hazardous Substances in, on, under or about ...
	28.5 The Tenant’s obligations in this Section 28 shall survive the expiration or earlier termination of this Lease.

	29. LANDLORD’S RIGHT TO INSPECT AND REMEDIATE
	29.1 The Landlord shall be entitled from time to time, from and after the Commencement Date, to inspect and conduct such investigations of the Leased Premises and the conduct of business thereon and therefrom by the Tenant, as the Landlord reasonably ...
	29.2 The Landlord and its authorized agents, representatives, consultants and contractors shall be entitled from time to time, to enter the Leased Premises for the purposes of carrying out any work required to remediate and/or otherwise manage any Haz...
	29.3 In the course of the Landlord’s exercise of its rights hereunder, the Landlord shall be deemed not to have re-entered the Leased Premises nor to have breached any provision or obligation for peaceable enjoyment.
	29.4 The Tenant shall indemnify and save harmless the Landlord from and against any liabilities, damages, losses, interest, penalties, fines, monetary sanctions, costs, expenses or claims that occur or arise as a result of: (a) any breach by the Tenan...
	29.5 Each of the Landlord and the Tenant shall notify the other immediately upon receipt of any order, directive, notice or other communication whatsoever received from any Governmental Authority or any other Person relating to any violation of or lia...

	30. COMPLIANCE WITH LAWS AND REGULATIONS
	31. INDEMNIFICATIONS
	32. SUBORDINATION, ATTORNMENT AND STATUS CERTIFICATES
	32.1 Subordination and Attornment
	(a) At the option of the Landlord or any Mortgagee, this Lease and the rights of the Tenant hereunder shall be subject and subordinate to any and all existing or future Mortgages on or in any way affecting the Property and to all renewals, modificatio...
	(b) The Tenant shall, at the request of the Landlord or a Mortgagee from time to time, promptly execute and deliver an attornment agreement whereby the Tenant agrees to attorn to and become the tenant of any Mortgagee or assignee of the Landlord’s int...

	32.2 Status Certificates

	33. LANDLORD’S IMPROVEMENTS
	34. ASSIGNMENT BY LANDLORD
	35. FLOOR LOADING
	36. RULES AND REGULATIONS
	37. ACCESS
	38. RIGHTS CUMULATIVE
	39. WAIVER
	40. NOTICES
	41. SCOPE OF AGREEMENT
	42. DESCRIPTIVE HEADINGS
	43. AMENDMENT
	44. FREELY NEGOTIATED
	45. INTERPRETATION
	46. LANGUAGE
	Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout the Term solely for the purposes of operating :
	Minimum Rent:
	Years 1-5: $63,655 per annum
	Years 6-10: $70,263 per annum
	Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout the Term solely for the purposes of operating :
	Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout the Term solely for the purposes of operating :
	Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout the Term solely for the purposes of operating :
	Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout the Term solely for the purposes of operating :
	Permitted Use: The Tenant covenants that the Leased Premises shall be used throughout the Term solely for the purposes of operating


