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INTRODUCTION 

(1) Pursuant to Orders of the Supreme Court of British Columbia (the “Court”) dated March 4, 2025 
(the “Date of Receivership”) and April 2, 2025 (the “Amended and Restated Receivership 
Order”), Deloitte Restructuring Inc. was appointed as receiver and manager (in such capacity, 
the “Receiver”) of all the assets, undertakings, and hotel property of International Trade Center 
Properties Ltd., Hotel Versante Ltd. (“Hotel Versante”), and RCC Holdings Ltd. acquired for, or 
used in relation to the business and operation of the hotel known as the "Versante Hotel" (the 
“Hotel”), with a civic address of 8499 and 8477 Bridgeport Road, Richmond, British Columbia 
including, without limiting the foregoing, all proceeds thereof (the “Hotel Property”). 

(2) The Court proceedings in which the Receiver was appointed are referred to herein as the 
“Receivership Proceedings”. 

(3) The applications for the original and Amended and Restated Receivership Order were brought by 
the petitioners and principal secured creditors of the Hotel Property, Fox Island Development Ltd. 
and Advanced Holding Venture Co., Ltd. (together, “Fox Island”), in foreclosure proceedings 
previously commenced by Fox Island by way of a petition filed on January 24, 2024, and pursuant 
to which an Order Nisi was granted on February 29, 2024.  

(4) On December 15, 2025, the Receiver filed its fourth report to the Court dated December 12, 2025 
(the “Fourth Report”). This is a supplement to the Fourth Report (the “Fourth Report 
Supplement” or “this Report”).  

(5) The Fourth Report Supplement should be read in conjunction with the Fourth Report, which 
provides, among other things, updates on the Receivership Proceedings, the sale process 
undertaken by the Receiver, and the Credit Bid Transaction (as defined herein). 

(6) Unless otherwise provided, all other capitalized terms not defined in this Report are as defined in 
the Amended and Restated Receivership Order, and the Fourth Report. 

PURPOSE OF THIS REPORT 

(7) This Fourth Report Supplement has been prepared in support of the sale of the Hotel Property 
pursuant to the asset purchase agreement between the Receiver and 1483610 B.C. Ltd. dated 
December 12, 2025 (the “Fox Island Credit Bid”) and the Receiver’s application for an order 
approving the transaction contemplated by the Fox Island Credit Bid (the “Credit Bid 
Transaction”), as further detailed in the Fourth Report. 

(8) The purpose of the Fourth Report Supplement is to: 

a) provide the Court with an updated overview of the relationship between the Hotel, Club 
Versante Management Ltd. (“Club Versante”) and Bygenteel Capital Inc. (“Bygenteel”) as 
they relate to the food and beverage operations and food and beverage assets located within 
the Hotel Property that are alleged to be owned by Club Versante and/or Bygenteel (the 
“F&B Assets”); 

b) provide the Court with details of the proposed process to be overseen by the Receiver for 
Club Versante and/or Bygenteel to prove ownership of and remove the F&B Assets from the 
Hotel Property (the “F&B Claims Process”) in support of the Credit Bid Transaction; and 

c) support the Receiver’s Application seeking an order to implement the F&B Claims Process. 
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TERMS OF REFERENCE 

(9) In preparing this Report, the Receiver has relied upon unaudited financial and other information 
prepared by the Hotel’s accountants, the Hotel’s books and records, and discussions with the 
management of the Hotel. 

(10) The Receiver has not audited, reviewed or otherwise attempted to verify the accuracy or 
completeness of the information in a manner that would wholly or partially comply with Generally 
Accepted Assurance Standards pursuant to the Chartered Professional Accountants Canada 
Handbook and, accordingly, the Receiver expresses no opinion or other form of assurance in 
respect of this information.  

(11) All dollar amounts in this Fourth Report Supplement are in Canadian dollars, unless otherwise 
indicated. 

BACKGROUND ON THE F&B ASSETS AND OPERATIONS 

(12) As previously reported, the fine dining and catering services for the Hotel are provided pursuant 
to a ten-year commercial sublease agreement between Hotel Versante (the “Sublandlord”) and 
Club Versante (the “Subtenant”) dated August 1, 2021 (the “Club Versante Sublease”).  
 

(13) The Club Versante Sublease grants Club Versante the exclusive use of space on the ground floor 
of the Hotel where the Bruno Restaurant (the “Bruno Space”) is operated and on the twelfth 
and thirteenth floor of the Hotel as part of the Alaia event space (the “Alaia Space”, together 
with the Bruno Space, the “Sublet Premises”). The Club Versante Sublease was updated 
through two separate minor amendments dated December 1, 2021 and June 1, 2023 
(collectively, the “Sublease Amendments”). A copy of the Club Versante Sublease and 
Sublease Amendments are attached hereto as Appendix “A”. 
 

(14) Mr. Mo Yeung Ching, also known as Michael Ching (“Mr. Ching”) and Ms. Chung Lin Ching, also 
known as Linda Ching (“Ms. Ching”) are listed as directors of Club Versante. Mr. Ching has 
advised the Receiver that Club Versante purchased the F&B Assets in the Bruno Space and Alaia 
Space and also funded the tenant improvements in the Bruno Space.  
 

(15) The Receiver understands that Club Versante operates multiple restaurants at various locations, 
in addition to the Bruno Restaurant located within the Hotel. 

 
(16) The Receiver understands that Bygenteel is related to Mr. Ching and his daughter, Ms. Ching, is 

listed as a director of the company. 

Provisions of the Club Versante Sublease and the Sublease Amendments 

(17) Section 6.6 of the Club Versante Sublease addresses the ownership and removal of 
improvements, fixtures, equipment and furnishings in the Sublet Premises. This section includes, 
but is not limited to, the following terms and conditions: 

 
a) Subtenant’s personal property is defined as all personal property, furnishings, machinery, 

trade fixtures, equipment and improvements (trade or otherwise) which Subtenant installs 
in the Sublet Premises including without limitation the following: partitions, screens, art, 
plant walls along with the irrigation and suspended plants, specialized lighting fixtures, 
movable boulders, menu boards, signage and other non-structural design elements (the 
“Club Versante Personal Property”); 
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b) Subtenant is not entitled to remove or be required to remove, any restroom fixtures, 
flooring, ceilings, walls or utility or electrical components located inside the walls nor any 
portions of the HVAC systems; 

c) Subtenant shall repair any damage to the Sublet Premises and/or the Hotel caused by any 
asset removals, including patching and filling any holes (the “Damage Provision”); and 

d) All of the Club Versante Personal Property not removed from the Sublet Premises on the 
date the sublease terminates or expires shall be deemed abandoned and shall thereupon 
become the property of the Sublandlord (the “Abandonment Provision”).  

(18) Section 6.3 of the Club Versante Sublease states that upon expiration or termination of the 
sublease, Subtenant shall surrender the Sublet Premises in broom clean condition, except for 
ordinary wear and tear and damage caused by fire or other casualty, whether or not insured or 
insurable (the “Clean Up Provision”). 
 

(19) The Receiver recently became aware that the F&B Assets may not, in fact, be owned by Club 
Versante, but instead by Bygenteel. This knowledge was gained pursuant to the first affidavit of 
Ms. Ching sworn on October 21, 2025 (the “First Ms. Ching Affidavit”) which attached a letter 
of intent between Bygenteel and Citation Property Holdings Inc. (“Citation”) dated September 
19, 2025 in relation to a sale of the F&B Assets to Citation for $1,000,000 (the “Citation LOI”).  

 
(20) The assets included in the Citation LOI appear to substantially correspond to those identified in 

the F&B Asset Listings (as defined later herein) that were provided by Mr. Ching. The terms of 
the Citation LOI indicate that Bygenteel is the owner of the F&B Assets, or at minimum has 
authority to convey the assets. In her affidavit, Ms. Ching indicates that she is the President and 
a director of Bygenteel. The Receiver has not been provided with any agreement confirming the 
sale of the F&B Assets from Club Versante to Bygenteel. A copy of the First Ms. Ching Affidavit is 
attached hereto as Appendix “B”.  

F&B ASSETS: OWNERSHIP AND SUPPORTING RECORDS 

(21) At the commencement of the Receivership Proceedings, the Receiver requested information from 
Mr. Ching regarding Club Versante, including its ownership, employees, assets, operations, 
finances, and support for amounts it claims were owing by the Hotel at the Date of Receivership. 
As part of these requests, specific information was required regarding the F&B Assets so the 
Receiver could determine what assets formed part of the Hotel Property and could be conveyed 
as part of the sale of the Hotel and what assets would need to be purchased separately from 
Club Versante.  

 
(22) In April 2025, Mr. Ching provided information on the F&B Assets, including several different 

listings of the F&B Assets (the “F&B Asset Listings”), general ledgers, invoices, purchase 
orders, and cheques supporting the payment of certain of the assets (the “F&B Payment 
Support”). This information was not well organized, and the Receiver was unable to fully 
reconcile the F&B Asset Listings to the F&B Payment Support and other supporting documents 
for the following reasons:  

 
a) item descriptions on the invoices and purchase orders did not consistently align with the 

descriptions in the F&B Asset Listings;  

b) neither the F&B Asset Listings nor the supporting documentation included serial numbers or 
other unique identifiers, making it difficult to perform item-by-item verification;  
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c) it was unclear if some of the information related to the Bruno Space, Alaia Space, or other 
Club Versante locations, and the Receiver understands that not all of the Club Versante 
assets were segregated by location in the records; 

d) the F&B Payment Support did not account for all items appearing on the F&B Asset Listings; 

e) the F&B Payment Support appeared to evidence only partial payment of certain invoices (i.e. 
invoices with down payments and other installment payments) and several cheques 
referenced Mo Yeung International Enterprise Ltd. rather than Club Versante;  

f) the supporting information reflected expenditures for things such as installation labor, design 
fees, or other services that do not constitute physical assets; 

g) some assets may no longer exist, may have been sold or disposed of in the normal course, 
may be located elsewhere, or may be in the possession of other entities related to Mr. Ching; 
and 

h) some assets may constitute fixtures rather than chattels. 

(23) As a result of the foregoing challenges, the Receiver has not conducted an inventory of the F&B 
Assets and has not audited, reviewed, or independently verified the accuracy or completeness of 
the F&B Asset Listings, F&B Payment Support or other supporting information and, accordingly, 
has not made any representations, warranties, opinions, or assurances regarding the F&B Assets 
to any interested parties as part of the Sale Process. 
 

(24) The Receiver, as part of the Sale Process, has advised interested parties that the sale of the 
Hotel Property is on an “as is, where is” basis and that the F&B Assets may not constitute Hotel 
Property. As such, interested parties have been instructed to perform their own due diligence on 
the F&B Assets and make arrangements to purchase the F&B Assets directly with Mr. Ching.  

 
(25) The Receiver understands that Citation entered into the Citation LOI to purchase the F&B Assets 

from Bygenteel as part of the purchase of the Hotel Property. As Citation failed to close the sale 
of the Hotel Property on the scheduled closing date and the Citation Agreement was terminated, 
the Receiver is proceeding with the Fox Island Credit Bid, as further described in the Fourth 
Report. 

 
(26) The Receiver understands that Fox Island is not purchasing the F&B Assets in conjunction with 

the Fox Island Credit Bid and a condition of the Credit Bid Transaction is that the approval and 
vesting order must provide for a claims and asset removal process to be administered by the 
Receiver and acceptable to Fox Island, regarding claims for ownership of food and beverage 
assets located within the Hotel Property by Club Versante and/or Bygenteel and the removal of 
assets determined by the Receiver to be owned by Club Versante and/or Bygenteel, as 
applicable. 

 
(27) Based on a review of the Club Versante British Columbia personal property registry search 

(“PPRS”) dated December 13, 2025, there are no registrations by any parties as against Club 
Versante. The British Columbia PPRS search dated December 14, 2025 for Bygenteel includes 
two registrations, one of which appears unrelated to the F&B Assets, and one is a general 
security agreement registered against Bygenteel and other parties not including Club Versante 
(the “Bygenteel GSA Party”). The Bygenteel GSA Party would be given notice of the F&B 
Claims Process as outlined later herein. 
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PROPOSED F&B CLAIMS PROCESS 

(28) Given the uncertainty surrounding ownership of the F&B Assets, and to facilitate the Credit Bid 
Transaction and the transition of the Hotel operations, the Receiver is proposing the F&B Claims 
Process. The proposed F&B Claims Process is contingent on the Court approving the Fox Island 
Credit Bid on December 17, 2025. 
 

(29) The proposed substantive terms of the F&B Claims Process are as follows: 

a) Notice provisions: 

i. The Receiver will send a formal notice to Club Versante, Bygenteel, Mr. Ching, Ms. Ching, 
and the Bygenteel GSA Party (the “F&B Parties”) requesting that they provide all 
available evidence and information to support the ownership of the F&B Assets (the 
“F&B Supporting Information”), on or before December 19, 2026 at 5:00pm PST. 

ii. The F&B Supporting Information should include invoices with serial numbers or unique 
identifiers where possible and all supporting payments. 

b) Initial submission of F&B Supporting Information to Receiver by F&B Parties: 

i. Deadline on or before January 16, 2026 at 5:00pm PST. 

c)  Receiver’s review of the F&B Supporting Information: 

i. Deadline on or before January 21, 2026 at 5:00 pm PST. 

ii. The Receiver will respond to the F&B Parties with any further requests or questions. 

d) Final submission of any additional F&B Supporting Information by F&B Parties: 

i. Deadline on or before January 28, 2026 at 5:00pm PST. 

e) Receiver’s final determination on the F&B Supporting Information: 

i. Deadline on or before February 4, 2026 at 5:00pm PST. 

ii. The Receiver will make its final determination on the F&B Supporting Information and 
advise the F&B Parties.  

iii. Any unresolved disputes at the time shall be addressed in accordance with further 
directions from the Court. 

f) Removal of approved F&B Assets: 

i. Deadline by no later than February 18, 2026 at 5:00pm PST (the “Final Removal 
Date”). 

ii. Removal of any assets from the Bruno Space or Alaia Space will be under the strict 
supervision of the Receiver. 

g) F&B Assets not removed, damages and cleanup: 

i. Any F&B Assets that are not removed from the Bruno Space or Alaia Space by the Final 
Removal Date will be considered to be abandoned as provided by the Abandonment 
Provision in the Club Versante Sublease and the Receiver will arrange for removal with 
all associated costs being the responsibility of the F&B Parties; 

ii. F&B Parties will also comply with the Damage Provision and Cleanup Provision in the 
Club Versante Sublease and be responsible for any associated costs. 
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(30) The Receiver will exercise its professional discretion in assessing the sufficiency of the evidence 
provided to support the F&B Assets and the relative value of the assets, recognizing that some 
may be immaterial or incomplete documentation may exist. 
 

(31) Fox Island is in general agreement with the terms and proposed timelines as outlined in the F&B 
Claims Process.  

 
(32) Club Versante has been given since April 2025 to provide information to support the ownership 

of the F&B Assets. 
 

CONCLUSIONS AND RECOMMENDATION 

(33) The Receiver is of the view that the terms and conditions of the proposed F&B Claims Process 
are reasonable for all parties and should help to facilitate the closing of the Credit Bid 
Transaction.  

 

All of which is respectfully submitted at Vancouver, BC this 15th day of December 2025. 

 
DELOITTE RESTRUCTURING INC. 
In its capacity as Court-appointed Receiver of  
International Trade Center Properties Ltd.,  
Hotel Versante Ltd. and RCC Holdings Ltd.,  
and not in its personal capacity 
 
 
 
Per:    Jeff Keeble, CPA, CA, CIRP, LIT  

Senior Vice-President  
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COMMERCIAL SUBLEASE 

THIS COMMERCIAL SUBLEASE (the "Sublease"), is made and entered into as of August 1, 2021 (the 
"Effective Date"), by and between Hotel Versante Ltd. (Inc. No. BC0982997) ("Sublandlord"), a 
company incorporated under the laws of British Columbia, and Club Versante Management Ltd. (Inc. No. 
BC0987253) ("Subtenant"), a company incorporated under the laws of British Columbia. 

1. SUBLET PREMISES AND FOOD AND BEVERAGE LICENSE. 

1.1 SUBLET PREMISES. Sublandlord leases the building located at 8499 Bridgeport 
Road, Richmond, British Columbia and known as "Versante Hotel" (the "Building") and situated upon the 
real property legally described in Exhibit A attached hereto and by this reference incorporated herein (the 
"Real Property") pursuant to a lease dated August 1, 2021 ("Head Lease") between the Sublandlord, as 
tenant, and International Trade Center Properties Ltd. (the "Head Landlord"). The site plan of the Real 
Property showing the Building is attached hereto as Exhibit B and is incorporated herein by this 
reference. In consideration of the mutual promises, covenants and conditions herein set forth, and 
subject to the consent of the Head Landlord, Sublandlord hereby subleases to Subtenant, and Subtenant 
hereby subleases from Sublandlord, for the Term (defined below) of this Sublease, those certain Sublet 
Premises located on the ground floor in the Building and the 12th and 13th floor of the Building containing 
approximately 424.2 square metres of Gross Leasable Area (as defined below) on the ground floor and 
approximately 229.3 square metres of Gross Leasable Area (as defined below) on the 12th and 13th floor 
as shown by yellow highlight on the diagram of the Sublet Premises attached hereto as Exhibit C, which 
exhibits are incorporated herein by this reference (the "Sublet Premises"). For purposes of this 
Sublease, (a) the "Project" means the Sublet Premises, the Building, the Common Areas (as defined in 
Section 12.1 below), and, to the extent not included within the foregoing, the Real Property and the 
parking areas, sidewalks, driveways and parking and street access to the Sublet Premises and/or the 
Building; and (b) "Gross Leasable Area" of the Sublet Premises or any other interior space in the Project 
intended primarily for the exclusive use by an occupant for any length of time means the interior space of 
the Sublet Premises or such other interior space as measured from the inside face of all walls within such 
Sublet Premises or other interior space, and shall not include common areas. 

1.2 FOOD AND BEVERAGE LICENSE. Sublandlord hereby grants to the Subtenant 
an irrevocable and exclusive royalty-free license for the duration of the Term (as defined below) to 
provide to the Building, the Project and the occupants thereof with the supply of food and beverage 
services and products together with all ancillary services and products on such terms and conditions as 
the Subtenant may determine in its sole discretion. The Sublandlord will take best efforts to ensure that 
no person other than the Subtenant will provide food and beverage services and products in the Building 
and the Project except with the prior written consent of the Subtenant. Notwithstanding anything to the 
contrary in this Sublease, the Subtenant may assign this license to any party without the consent of the 
Sublandlord. 

1.3 SUBLANDLORD'S COVENANTS. Sublandlord covenants and agrees with the 
Subtenant: 

1.3.1 that Sublandlord has the authority to grant this Sublease in favour of the 
Subtenant; 

1.3.2 to enforce against the Head Landlord for the benefit of the Subtenant the 
obligations of the Head Landlord under the Head Lease that materially affect the Sublet Premises; 

1.3.3 to perform all of the obligations of the Sublandlord under this Sublease; 
and 

1.3.4 (to perform all of the obligations of the Sublandlord under the Head 
Lease that materially affect the Sublet Premises, including without limitation the payment of Rent 
pursuant to the Head Lease. 
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2. TERM. 

2.1 TERM. The "Initial Term" shall mean ten (10) Sublease Years less one day, 
commencing on the Rent Commencement Date (as defined in Section 3.1 below), and ending on the day 
prior to the last day of the tenth (10th) Sublease Year, unless sooner terminated or extended as provided 
herein. For purposes of this Sublease, the word 'Term" shall mean the Initial Term and any Extension 
Term (as defined in Section 2.3.1 below), and the "Expiration Date" shall mean the last day of the last 
Sublease Year of the Term. 

2.2 SUBLEASE YEAR. For the purpose of this Sublease, the term "Sublease Year" 
shall mean and refer to that period of twelve (12) full consecutive calendar months beginning with the first 
full calendar month of the Term and each subsequent period of twelve (12) consecutive calendar months 
during the Term. 

2.3 EXTENSION. 

2.3.1 Subtenant shall have the option to extend the Term for three (3) 
consecutive five (5) year periods and one further period of four (4) years less one (1) day (each an 
"Extension Term") upon the same terms and conditions as contained in this Sublease. The Base Rent 
for each Extension Term shall be as set forth in Article 3 below. To exercise an extension option, 
Subtenant shall give Sublandlord notice ("Subtenant's Extension Notice") at least ninety (90) days prior 
to the then-current Expiration Date (the "Extension Deadline"). Subtenant's Extension Notice shall be 
effective to extend the Term without further documentation except that if Subtenant exercises its option to 
extend the Term and there is no fixed Base Rent for the applicable Extension Term set forth in this 
Sublease, then Sublandlord and Subtenant will enter into a written amendment to this Sublease setting 
forth the agreed upon Base Rent that will be applicable during any such Extension Term. 

3. RENT. 

3.1 BASE RENT. Subject to Section 3.2, Subtenant shall pay to Sublandlord at 
Sublandlord's address provided in Section 23 of this Sublease, or to such other person or at such other 
place as Sublandlord may designate in writing, rent as follows ("Base Rent"): 

Initial Term: 

Period 
August 1, 2021 to July 31, 2031 

Extension Term(s) 

Period 
August 1, 2031 to July 31, 2036 
August 1, 2036 to July 31, 2041 
August 1, 2041 to July 31, 2046 
August 1, 2046 to July 30, 2050 

Monthly Installment 
$20,000.00 

Monthly Installment 
$21,000.00 
$22,050.00 
$23,152.50 
$24,310.13 

Annual Rent 
$240,000.00 

Annual Rent 
$252,000.00 
$264,600.00 
$277,830.00 
$291,721.50 

The above Base Rent schedule is inclusive of all charges other than Real Property Taxes, Sublandlord's 
Insurance, utilities consumed directly by Subtenant and payable to a third party and Operating Expenses 
and Subtenant will not pay any other charges to Sublandlord except as otherwise expressly set out 
herein. 

Subtenant shall begin to pay Base Rent and all other charges hereunder on August 1, 2021 (the 
"Rent Commencement Date"). Subtenant shall continue to pay Base Rent in monthly installments on or 
before the first day of every month thereafter during the Term. Subtenant shall have a thirty (30) day 
grace period to pay Base Rent, Annual Additional Rent (as defined in Article 12) and any other charges 
due for the initial month of the Term (or partial month as the case may be) in order to initialize its 
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administrative procedures. During such grace period, no late fees, interest or penalties shall accrue, nor 
shall Subtenant be deemed to be in default. Base Rent, Annual Additional Rent (and any other charges 
due) for any period during the Term less than one calendar month shall be prorated on a daily basis 
based on a three hundred sixty-five (365) day year. Except for paying Base Rent, Annual Additional Rent 
and the other charges expressly provided elsewhere in this Sublease, Subtenant has no obligation to pay 
Sublandlord any other amounts. Any reference to dollars in this Sublease shall be deemed a reference to 
Canadian Dollars, unless otherwise stipulated. Subtenant shall pay, in addition to the Base Rent and 
Annual Additional Rent, any applicable GST, PST or HST, value-added or other similar taxes (the 
"Sublease Taxes") assessed on such rental payments of Subtenant under this Sublease in accordance 
with the provisions of the legislation imposing such tax or taxes. Subtenant shall pay the Sublease Taxes 
to Sublandlord on the date that Subtenant is required to make the payment to Sublandlord to which such 
Sublease Taxes apply. Sublandlord acknowledges and agrees that Subtenant, at Subtenant's option, 
shall have the right to pay amounts due under this Sublease to Sublandlord via electronic funds transfer, 
and that Sublandlord shall cooperate with Subtenant, if necessary, to establish that manner of payment 
by Subtenant. 

3.2 ABATEMENT OF RENT. 

3.2.1 In the event that all or any portion of the hotel being operated from within 
the Building is not open for business to the general public for any reason whatsoever, the Base Rent and 
the Annual Additional Rent (as defined below) under this Sublease shall abate for the entire Sublet 
Premises on a per diem basis from the date the hotel being operated from within the Building is not open 
for business to the general public to the date that the same opens for business to the general public. 

3.2.2 In the event that the Sublandlord fails to undertake any maintenance, 
repair or other similar work under this Sublease (including, for greater certainty, Section 6.2 of this 
Sublease), the Base Rent and the Annual Additional Rent (as defined below) under this Sublease shall 
abate for the entire Sublet Premises on a per diem basis from the date of written notice from the 
Subtenant to the Sublandlord in respect of such failure by the Sublandlord until the Sublandlord fulfils its 
obligations to undertake such outstanding maintenance, repair or similar work in accordance with this 
Sublease to the satisfaction of the Subtenant, acting reasonably. 

4. CONDITION OF THE SUBLET PREMISES, POSSESSION AND SUBTENANT 
ALLOWANCE. 

4.1 CONDITION OF THE SUBLET PREMISES. Sublandlord represents and 
warrants that, as of the Commencement Date, the Common Areas and all other parts of the Project, all 
structural elements, the foundation, roof, roof membrane and roof system, exterior walls, plumbing, 
electrical and other mechanical systems (a) are complete and comply with all federal, provincial, and local 
laws, by-laws, guidelines, codes, rules and regulations including, without limitation, grease traps or 
grease interceptors, and all handicapped accessibility standards and (b) are seismically and otherwise 
sound and in good, workable and sanitary order, condition, and repair at the time of delivery of the Sublet 
Premises to Subtenant and throughout the Term of this Sublease. Sublandlord shall correct any latent 
defects promptly after Subtenant notifies Sublandlord of any such defect. 

5. USE. 

5.1 USE. Subtenant may use and occupy the Sublet Premises for a restaurant or 
any other lawful use including, without limitation, the sale of beer, wine and spirits. 

5.2 COMPLIANCE WITH LAW. During the Term, Subtenant, at its expense, shall 
comply promptly with all laws, rules, and regulations made by any governmental authority having 
jurisdiction over Subtenant's use of the Sublet Premises pertaining to: (a) the physical condition of any 
improvements constructed by Subtenant in the Sublet Premises; and (b) Subtenant's specific business 
operations in the Sublet Premises. Subtenant shall not be required to make any seismic or structural 
upgrades, repairs, improvements or alterations to the Sublet Premises, the Project in order to comply with 
the requirements of this Section. Sublandlord, at its sole cost and expense, shall comply with all other 

- 3 -
294188.0000 l /96542276.8 



laws, by-laws, rules, regulations, and ordinances made by any governmental authority affecting the 
Project, including, without limitation, all accessibility for the disabled requirements. 

5.3 NO CONTINUOUS OPERATIONS. Subtenant may operate (or not operate) its 
business in such manner and at such hours as Subtenant considers proper in Subtenant's sole business 
judgment. The parties acknowledge that Subtenant has no obligation to open or operate at the Sublet 
Premises. 

5.4 EXCLUSIVITY. 

5.4.1 Subtenant's Exclusive. Sublandlord shall not use or allow any other 
person or entity (except Subtenant or any affiliate of Subtenant) to use all or any portion of the Real 
Property for full service, sit-down restaurant with wait staff and table service serving a complete dinner 
menu. 

5.4.2 Violations and Contests. If Subtenant claims that a violation of the 
exclusivity granted hereunder shall have occurred and Sublandlord or any other person or entity contests 
Subtenant's claim, Subtenant shall be entitled, with Sublandlord's full assistance, to audit the sales 
records of the person or entity whose activities are the subject of Subtenant's claim in order to determine 
whether any such violation has occurred and to make a full accounting of any such violations. In addition 
to all of Subtenant's other rights and remedies contained in this Sublease, at law or in equity with respect 
to any such violation, Subtenant shall be entitled to a fifty percent (50%) reduction of Base Rent and 
Annual Additional Rent for the entire time during which any such violation exists, and Sublandlord shall 
pay the amount of such reduction that may have accrued prior to the determination of the dates during 
which such violations occurred or shall credit any such amount toward the payment of Subtenant's Base 
Rent and Annual Additional Rent thereafter coming due. 

6. MAINTENANCE, REPAIRS, AND ALTERATIONS. 

6.1 SUBTENANT'S OBLIGATIONS. Subject to the provisions of Sections 6.2 and 
6.3 and Articles 9 and 15, Subtenant, at Subtenant's expense, shall keep the Sublet Premises in good 
order and repair, including maintaining all Subtenant's improvements. Notwithstanding any provision to 
the contrary, Subtenant's obligations under this Section shall not include making (a) any repair or 
improvement necessitated by the negligence or willful misconduct of Sublandlord, its agents, employees 
or servants; (b) any repair or improvement caused by Sublandlord's failure to perform its obligations 
hereunder or under any other agreement between Sublandlord and Subtenant; or (c) any structural or 
seismic repairs, improvements or alterations to the Sublet Premises or the Project. 

6.2 SUBLANDLORD'S OBLIGATIONS. Except for repairs, maintenance and 
replacements to the Sublet Premises for which Subtenant is responsible under Section 6.1, Sublandlord 
shall maintain, repair and make replacements to the Sublet Premises and the other portions of the Project 
(including the Common Areas) including maintaining all mechanical, plumbing, HVAC, electrical and 
lighting, facilities and equipment and systems within the Sublet Premises and exclusively serving the 
Sublet Premises, and the doors, and plate glass of the Premise. Sublandlord shall, at its sole cost and 
expense (subject to Subtenant's payment obligations, if any, pursuant to Article 12 below), make the 
repairs and replacements and perform such work that is necessary to maintain the Project in a condition 
comparable to other first-class hotel buildings in the Metro Vancouver metropolitan area. Such repairs, 
replacements and maintenance shall include (without limitation) (a) the upkeep of the roof, roof 
membrane and roof systems (gutters, downspouts and the like), foundation, exterior walls, interior 
structural walls, and all structural components of the Sublet Premises, the Building and the Project and 
(b) the maintenance and repair of all parking areas, sidewalks, concrete, landscaping and drainage 
systems on the Real Property and all utility systems (including mechanical, plumbing, electrical, lighting, 
and HVAC equipment and systems) that does not exclusively serve either the Sublet Premises or any 
other particular subtenant's Sublet Premises. Sublandlord may allocate the cost of such maintenance 
and repairs equitably among all tenants, if and to the extent provided in Article 12. Sublandlord shall 
make all repairs under this Section promptly after Sublandlord learns of the need for such repairs but in 
any event within thirty (30) days after Subtenant notifies Sublandlord of the need for such repairs. If 

- 4 -
294188.00001/96542276.8 



Sublandlord fails to make such repairs within thirty (30) days after Subtenant's written notice (except 
when the repairs require more than thirty (30) days for performance and Sublandlord commences the 
repair within thirty (30) days and diligently pursues the repair to completion), Subtenant may, at its option, 
undertake such repairs and deduct the cost thereof from the installments of Base Rent and Monthly 
Estimated Rent next falling due. Notwithstanding the foregoing, in the event of an emergency, Subtenant 
may give Sublandlord such shorter notice as is practicable under the circumstances, and if Sublandlord 
fails to make such repairs immediately after being notified by Subtenant, Subtenant may immediately 
undertake such repairs and deduct the cost thereof from the installments of Base Rent and Additional 
Annual Rent next falling due. 

6.3 SURRENDER. Upon the expiration or termination of this Sublease, Subtenant 
shall surrender the Sublet Premises to Sublandlord in broom clean condition, except for ordinary wear 
and tear and damage caused by fire or other casualty, whether or not insured or insurable. 

6.4 SUBLANDLORD'S RIGHTS. If Subtenant fails to perform Subtenant's 
obligations under this Article, Sublandlord may, but shall not be required to, enter upon the Sublet 
Premises, after thirty (30) days prior written notice to Subtenant, and put the same in good order, 
condition and repair, and the reasonable costs thereof shall become due and payable as additional rental 
to Sublandlord together with Subtenant's next Base Rent installment falling due after Subtenant's receipt 
of an invoice for such costs. Notwithstanding the foregoing, Sublandlord's rights under this Section shall 
be subject to Section 21 .14. 

6.5 ALTERATIONS AND ADDITIONS. 

6.5.1 Initial Improvements. Subtenant, at Subtenant's cost, may install such 
fixtures and finishes communications and internet services infrastructure and other initial Subtenant 
improvements in or about the Sublet Premises as Subtenant deems necessary or desirable for the 
conduct of Subtenant's business therein (the "Initial Improvements"). 

6.5.2 Subsequent Improvements. After the installation of the Initial 
Improvements, Subtenant may make such non-structural alterations, improvements and additions to or 
about the Sublet Premises including, without limitation, improving or upgrading its communications and 
internet services to the Sublet Premises, changing color schemes, installing new countertops, flooring, 
wall-covering and modifying the layout of Subtenant fixtures (the "Subsequent Improvements"), as 
Subtenant deems necessary or desirable without obtaining Sublandlord's consent. Notwithstanding the 
foregoing, Subtenant shall not make any alterations, improvements, additions or repairs in, on, or about 
the Sublet Premises which affect the structure or the mechanical systems of the Building (to the extent 
the mechanical systems do not exclusively serve the Sublet Premises) without Sublandlord's prior written 
consent, which consent shall not be unreasonably withheld, conditioned or delayed. Sublandlord shall 
cooperate with Subtenant for the installation of any Subsequent Improvements and shall be deemed to 
have approved any subsequent improvement proposed by Subtenant unless Sublandlord disapproves of 
Subtenant's proposal in writing within fourteen (14) days of receiving Subtenant's proposal and request 
for consent. 

6.5.3 Liens. Subtenant shall not permit any construction lien to be levied 
against the Sublet Premises for any labour or material furnished to Subtenant or to its agents or 
contractors; provided, however, that Subtenant shall not be required to pay or otherwise satisfy any 
claims or discharge such liens so long as Subtenant, in good faith and at its own expense, contests the 
same or the validity thereof by appropriate proceedings and posts a bond or takes other steps acceptable 
to Sublandlord that remove such lien enforcement thereof. 

6.6 OWNERSHIP AND REMOVAL OF IMPROVEMENTS, FIXTURES, EQUIPMENT 
AND FURNISHINGS. 

6.6.1 The term "Subtenant's Personal Property" shall mean all personal 
property, furnishings, machinery, trade fixtures, equipment and improvements (trade or otherwise) which 
Subtenant installs in the Sublet Premises including without limitation the following: partitions, screens, art, 
plant walls along with the irrigation and suspended plants, specialized lighting fixtures, movable boulders, 
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menu boards, signage and other non-structural design elements. Until or upon the termination or 
expiration of the Term, Subtenant may, from time to time, remove Subtenant's Personal Property from the 
Sublet Premises no later than the termination or expiration date of the Term. In addition, Subtenant may 
remove from the Sublet Premises, all items installed by Subtenant that are indicative of Subtenant's 
business and may otherwise "de-identify" the Sublet Premises and/or the Building as Subtenant 
reasonably believes necessary or appropriate for the protection of Subtenant's interest in Subtenant's 
trademarks, trade names or copyrights. Subtenant shall repair any damage to the Sublet Premises or the 
Building caused by such removal, including patching and filling holes. Notwithstanding the foregoing, in 
no event shall Subtenant be entitled pursuant to this Section 6.6.1 to remove, nor shall Subtenant be 
required to remove, any restroom fixtures, flooring, ceilings, walls or utility or electrical components 
located inside the walls nor any portions of the HVAC system(s). Sublandlord shall not have the right to 
place or permit liens, charges or other encumbrances on any of Subtenant's Personal Property and 
Sublandlord waives and releases any and all liens or charges, whether statutory or under common law, 
on Subtenant's Personal Property which may be located from time to time in or about the Sublet 
Premises. 

6.6.2 Except for items installed by Subtenant that are indicative of Subtenant's 
business and/or that Subtenant reasonably believes necessary or appropriate for the protection of 
Subtenant's interest in Subtenant's trademarks, trade names or copyrights, all of Subtenant's Personal 
Property not removed from the Sublet Premises on the date this Sublease terminates or expires shall be 
deemed abandoned and shall thereupon become the property of Sublandlord. 

7. INSURANCE; INDEMNITY. 

7.1 SUBTENANT'S INSURANCE. As of the Rent Commencement Date through the 
expiration or earlier termination of the Term of this Sublease, Subtenant shall obtain and keep in full force 
and effect the following insurance: 

7.1.1 Liability Insurance. Bodily injury, personal injury and property damage 
insurance, including Sublandlord as additional insured, against Subtenant's liability arising out of 
Subtenant's use or occupancy of the Sublet Premises. In no event shall this additional insured status 
extend to the independent liability or negligence of the additional insured or where Subtenant does not 
have an obligation pursuant to Section 7.4 of this Sublease. Subtenant's liability insurance coverage 
shall include an "each occurrence" limit of not less than One Million Dollars ($1,000,000) and a general 
aggregate limit of not less than Two Million Dollars ($2,000,000). 

7.1.2 Property Insurance. Commercial property form insurance with a special 
form endorsement providing coverage on a replacement cost basis for Subtenant's trade fixtures, 
equipment and inventory in the Sublet Premises. During the Term, Subtenant shall use the proceeds 
from any such policy or policies of insurance for the repair or replacement of the insured property unless 
Subtenant elects to terminate this Sublease pursuant to Article 9 hereof. Sublandlord shall have no 
interest in any insurance proceeds Subtenant receives for Subtenant's Property and Sublandlord shall 
sign all documents which are necessary or appropriate in connection with the settlement of any claim or 
loss by Subtenant. Subtenant's policies shall not be contributing with or in excess of any coverage which 
Sublandlord shall carry on the Building and the Project. 

7.2 SUBLANDLORD'S INSURANCE. As of the Effective Date through the expiration 
or earlier termination of the Term of this Sublease, Sublandlord shall obtain and keep in full force and 
effect, the following insurance ("Sublandlord's Insurance"). Upon Subtenant's request, Sublandlord will 
provide Subtenant with a copy of the certificate(s) evidencing such coverage and a premium bill for 
Sublandlord's Insurance. 

7.2.1 Liability Insurance. Bodily injury, personal injury and property damage 
insurance (to include contractual liability) insuring against claims of bodily injury or death, personal injury 
or property damage arising out of or in connection with: (a) Sublandlord's and its agents', employees', or 
independent contractors' conduct upon, in or about the Sublet Premises, and (b} events occurring in the 
balance of the Project, including (without limitation) the Common Areas, with an each occurrence limit of 
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not less than One Million Dollars ($1,000,000) and a general aggregate limit of not less than Five Million 
Dollars ($5,000,000). Subtenant shall be named as an additional insured under Sublandlord's liability 
insurance policies. Sublandlord's Insurance shall be primary with respect to any claim covered by this 
Section 7 .2.1. 

7.2.2 Property Insurance. Special Form commercial property insurance 
insuring the Building and the Project (but excluding any property which Subtenant is obligated to insure 
under Section 7 .1.2), for the full replacement value, as such value may change from time to time. 
Subtenant shall be named as an additional loss payee (to the extent of its interest therein from time to 
time) under Sublandlord's property insurance policy(ies). 

7.3 WAIVER OF SUBROGATION. Notwithstanding any other provisions of this 
Sublease to the contrary, neither Sublandlord nor Subtenant shall be liable to the other or to any 
insurance company (by way of subrogation or otherwise) for any loss or damage to any building, structure 
or other tangible property, or any resulting loss of income and benefits (even though such loss or damage 
might have been occasioned by the negligence of such party its agents or employees) if any such loss or 
damage is covered by insurance benefiting the party suffering such loss or damage, or which would have 
been covered by insurance required to be maintained pursuant to this Sublease. This waiver of 
subrogation applies to covered losses above or below the property deductible. Sublandlord and 
Subtenant shall require their respective insurance companies to include a waiver of subrogation provision 
in their respective policies in accordance with this Section 7.3. 

7.4 INDEMNIFICATION BY SUBTENANT. Provided that Sublandlord notifies 
Subtenant in writing of any such third party claims within five (5) days after Sublandlord becomes aware 
of such claim, Subtenant shall defend, protect, indemnify, and hold Sublandlord and Sublandlord's 
agents, officers, directors, employees, and contractors harmless from and against any and all injuries, 
costs, expenses, liabilities, losses, damages, injunctions, suits, actions, fines, penalties, and demands of 
any kind or nature (including reasonable legal fees) resulting in any third party claims occasioned by or 
arising out of: (a) Subtenant's use or occupancy of the Sublet Premises; or (b) any intentional conduct or 
negligence of Subtenant or Subtenant's agents, employees, or contractors. This indemnity does not 
include the intentional or negligent acts or omissions of Sublandlord or its agents, officers, contractors or 
employees; however, the foregoing to the contrary notwithstanding, it shall remain subject to Section 7.3 
above. This indemnity shall survive the expiration or earlier termination of this Sublease only as to claims 
arising out of events that occur during the Term and Subtenant's occupancy of the Sublet Premises. 
Notwithstanding any provision of this Sublease to the contrary, the provisions of this Section 7.4 and 
Subtenant's covenants to provide insurance as provided in this Sublease shall in no event extend to 
Sublandlord's independent liability. 

7.5 INDEMNIFICATION BY SUBLANDLORD. Sublandlord shall defend, protect, 
indemnify, and hold Subtenant and Subtenant's agents, officers, directors, employees, and contractors 
harmless from and against any and all injuries, costs, expenses, liabilities, losses, damages, injunctions, 
suits, actions, fines, penalties, and demands of any kind or nature (including reasonable legal fees) by or 
on behalf of any person, entity, or governmental authority occasioned by or arising out of: (a) events 
occurring in the Common Areas or any other portion of the Project (excluding those events expressly 
covered by Subtenant's indemnification obligations set forth iil Section 7.4 above, and only to the extent 
applicable); (b) any intentional conduct or negligence of Sublandlord or Sublandlord's agents, employees, 
or independent contractors; (c) any breach or default in the performance of any obligation on 
Sublandlord's part to be performed under this Sublease; or (d) the failure of any representation or 
warranty made by Sublandlord herein to be true when made. This indemnity does not include the 
intentional or negligent acts or omissions of Subtenant or its agents, officers, contractors or employees; 
however, the foregoing to the contrary notwithstanding, it shall remain subject to Section 7.3 above. This 
indemnity shall survive the expiration or earlier termination of this Sublease. Notwithstanding any 
provision of this Sublease to the contrary, the provisions of this Section 7.5 and Sublandlord's covenants 
to provide insurance as provided in this Sublease shall in no event extend to Subtenant's independent 
liability. 
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8. ENVIRONMENTAL LIABILITY. 

8.1 ENVIRONMENTAL LAW. The term "Environmental Law" means any federal, 
provincial, local law, by-law, statute, ordinance, regulation, guideline or order and all amendments thereto 
pertaining to health, industrial hygiene, environmental conditions or Hazardous Substances. 

8.2 HAZARDOUS SUBSTANCE. The term "Hazardous Substance" shall mean any 
substance that is actually or allegedly harmful to human life, animal life, or vegetation or any other portion 
of the environment; toxic substances and vapors, wastes, or pollutants; and hazardous or dangerous 
substances or vapors, including any substances defined, listed and/or regulated by any Environmental 
Law or by common law decision including, without limitation, chlorinated solvents, petroleum products or 
by-products, asbestos, polychlorinated biphenyl, toxic mold, radioactive material or substances which 
cannot be disposed of in a common landfill or require special handling or permits in conjunction with 
disposal. 

8.3 
and agrees as follows: 

SUBLANDLORD'S COVENANTS. Sublandlord warrants, represents, covenants 

8.3.1 To the best of Sublandlord's knowledge, no Hazardous Substance has 
been released, discharged or disposed of on, under or about the Sublet Premises or the Project (or off­
site of the Real Property which might affect the Project) by any entity or person, or from any source 
whatsoever. Without limiting the foregoing, Sublandlord represents that the following constitutes all 
information in Sublandlord's possession or control concerning any release of Hazardous Substances on, 
under or about the Sublet Premises or the Project (or off-site of the Real Property that might affect the 
Project) including, without limitation, sampling data, environmental studies or reports, environmental site 
assessments, building surveys, and historical use reviews (collectively, "Environmental Reports."), all of 
which have been provided to Subtenant: 

8.3.2 Sublandlord shall require each of its employees, agents, contractors, 
subcontractors, tenants, subtenants, or any other party over whom Sublandlord has supervision or control 
or right of the same to comply with all applicable Environmental Laws. 

8.3.3 Without limiting the foregoing and to the best of Sublandlord's 
knowledge, (a) there are no underground storage tanks on or under the Sublet Premises or any other 
portion of Project; (b) no underground storage tanks have been removed from the Real Property; (c) there 
is no asbestos or asbestos containing material in or on the Sublet Premises or any other portion of the 
Project, and no asbestos or asbestos containing material has been removed from the Sublet Premises or 
the Project; (d) no facilities involving the manufacture or disposal of any Hazardous Substance or the use 
or storage of more than five hundred (500) gallons of any Hazardous Substance per year, including, 
without limitation, gasoline stations, automobile repair facilities, dry cleaners, photo developing 
laboratories, junkyards, landfills, waste treatment storage, disposal, processing or recycling facilities have 
been located on or adjacent to the Sublet Premises or the Real Property. 

8.3.4 Sublandlord shall give prompt written notice to Subtenant of: (a) any 
proceeding or inquiry by any governmental authority with respect to the presence of any Hazardous 
Substance in, on, under or about the Project (or off-site of the Real Property that might affect the Project) 
or related to any loss or injury that might result from any Hazardous Substance; (b) all claims made or 
threatened by any third party against Sublandlord or the Project relating to any loss or injury resulting 
from any Hazardous Substance; and (c) Sublandlord's discovery of any occurrence or condition in, on, 
under or about the Project (or off-site of the Real Property that might affect the Project) that could cause 
the Project, or any part thereof, to be subject to any restriction on occupancy or use of the Project under 
any Environmental Law. 

8.3.5 Subject to Subtenant's obligations set forth in Section 8.5.1, if any 
Hazardous Substance is deposited, released, stored, disposed, discovered or present in or on the Sublet 
Premises or the Project in violation of Environmental Laws, Sublandlord, at Sublandlord's expense, shall 
promptly and diligently, to the extent required by any applicable law, including (without limitation) any 
Environmental Laws, rules, regulations and policies of any governmental entity with jurisdiction over the 
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same, and in compliance with such laws, remove, transport and dispose of such Hazardous Substance. 
Sublandlord, at Sublandlord's expense, shall promptly and diligently investigate any claim from Subtenant 
concerning the presence or suspected presence of a Hazardous Substance on or in the Project, including 
(without limitation) the sampling, monitoring and analysis of soil (both surface and subsurface), 
groundwater and air quality (both indoor and outdoor). Such investigation shall be performed by 
environmental contractors reasonably acceptable to Subtenant. Sublandlord shall use its best efforts to 
minimize direct and indirect impact on Subtenant, including its operations in the Sublet Premises and 
effective use of the Common Areas, if any, during all activities related to remediation. Without limiting the 
foregoing, prior to the Commencement Date, Sublandlord shall, at its sole cost and expense, remove all 
asbestos and asbestos-containing material from the Sublet Premises. If any asbestos or asbestos­
containing material is discovered in the Sublet Premises during Subtenant's inspection of the Sublet 
Premises, construction of its initial or subsequent Subtenant improvements or at any other time during the 
Term, then Sublandlord shall promptly remove the same or cause it to be removed at Sublandlord's sole 
cost and expense and if the foregoing delays the construction or installation of Subtenant's 
improvements, then the Rent Commencement Date shall be extended two (2) days for each day of delay. 
In the event that there shall now or in the future (a) exist any Hazardous Substance in, on, under or about 
the Sublet Premises or any other portion of the Project (not caused by Subtenant) or (b) any remedial 
action takes place on or around the Project, that materially or adversely affects Subtenant's use of or 
operations from the Sublet Premises, access to or visibility of the Sublet Premises or the Building, 
Subtenant's construction of its improvements or Subtenant's use of the Common Areas (collectively 
"Interference"), then, (i) Base Rent and all other charges payable under this Sublease shall be equitably 
abated in proportion to the effect of the Interference on Subtenant's operations; (ii) if Subtenant, in its sole 
discretion, decides to cease operating in the Sublet Premises, then (a) all Base Rent and all other 
charges payable under this Sublease shall abate until the date on which Subtenant is reasonably able to 
reopen for business from the Sublet Premises without any Interference and (b) for each day of closure, 
Sublandlord shall pay to Subtenant, as liquidated damages and not as a penalty, the sum of Five 
Hundred Dollars ($500.00) per diem; (iii) if such Interference occurs prior to the Rent Commencement 
Date, then the Rent Commencement Date shall be delayed for two (2) days for each day of Interference 
(notwithstanding anything in Section 3.1 of this Sublease to the contrary); and (iv) if such Interference 
continues for more than ninety (90) days, Subtenant may terminate this Sublease, in which event 
Sublandlord shall pay to Subtenant within twenty (20) days of the date Subtenant vacates the Sublet 
Premises an amount equal to the unamortized portion (based on straight-line amortization over a period 
of years equal to the Initial Term) of Subtenant's store development costs incurred in connection with the 
Sublet Premises, including (without limitation) legal fees, design fees, consultant fees (whether the 
foregoing fees are incurred by outside or in-house personnel), permitting fees, site selection costs, and 
construction costs, plus all other costs and expenses incurred by Subtenant in connection with this 
Sublease and/or the Sublet Premises. 

8.4 SUBTENANT'S USE OF ANY HAZARDOUS SUBSTANCE. Subtenant may 
store, use, dispose of in and/or remove from the Sublet Premises, ordinary and customary amounts of 
Hazardous Substances such as, but not limited to, cleaning solutions, as are typical for Subtenant's 
operations; provided, however, that in each case such storage, use, disposal and removal are conducted 
in accordance with Environmental Laws applicable to such storage, use, disposal and removal. 

8.5 INDEMNITIES. 

8.5.1 Subtenant shall protect, defend, indemnify, and hold harmless 
Sublandlord and Sublandlord's agents, officers, directors, contractors, employees, parents, subsidiaries, 
successors and assigns (each, a "Sublandlord Indemnified Party") from and against any and all loss, 
damages, costs, claims, liability or expense ("Claims") actually incurred by such Sublandlord Indemnified 
Party, to the extent such Claims arise out of or are attributable to the storage, use, disposal, and removal 
from the Sublet Premises of Hazardous Substance by Subtenant or Subtenant's authorized agents, 
contractors, or employees. The foregoing indemnity shall include, without limitation, all third-party legal or 
other professional fees actually incurred by such Sublandlord Indemnified Party and the cost of repairs 
and improvements necessary to return the Sublet Premises to the physical condition existing prior to 
undertaking any activity giving rise to such Claims. This indemnity shall survive the termination of this 
Sublease. 
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8.5.2 Sublandlord shall protect, defend, indemnify and hold harmless 
Subtenant and Subtenant's agents, officers, directors, contractors, employees, parents, subsidiaries, 
successors and assigns (each, a "Subtenant Indemnified Party") from and against any Claims directly 
or indirectly related to: (a) a violation of or responsibility under Environmental Laws, except to the extent 
such Claims are directly related to the use, manufacture, storage, release or disposal of a Hazardous 
Substance on the Sublet Premises or the Project by such Subtenant Indemnified Party; and/or (b) a 
breach of any representation, warranty, covenant or agreement contained in this Article. The foregoing 
indemnity shall include, without limitation, all third-party legal or other professional fees actually incurred 
by such Subtenant Indemnified Party and the cost of repairs and improvements necessary to return the 
Sublet Premises to the physical condition existing prior to undertaking any activity giving rise to such 
Claims. This indemnity shall survive the termination of this Sublease. If any Environmental Law or any 
remedial or response activity concerning Hazardous Substances in, on, under or about the Sublet 
Premises or any other portion of the Project adversely affects Subtenant's operations in the Sublet 
Premises or effective use of any Common Areas, then, except to the extent such remedial or response 
activity is due to a Claim for which a Sublandlord Indemnified Party is entitled to indemnification under 
Section 8.5.1, above, and in addition to all other remedies provided in this Sublease, if is operating in the 
Sublet Premises, Subtenant may cease operating in the Sublet Premises and, in such event, Base Rent 
and all other charges under this Sublease shall be abated. If such remedial or response activity shall 
continue for ninety (90) days, Subtenant may terminate this Sublease. 

9. DAMAGE OR DESTRUCTION. 

9.1 MATERIAL DAMAGE. If the Sublet Premises, the Building, or any other portion 
of the Project is damaged or destroyed by fire or any casualty which cannot, despite diligent, good faith 
efforts be repaired or restored within one hundred eighty (180) days following the date on which such 
damage occurs, then Subtenant may elect to terminate this Sublease effective as of the date of such 
damage or destruction. Within thirty (30) days after the date of such damage, the parties shall reasonably 
determine how long the repair and restoration will take. After that determination has been made, 
Subtenant shall have a period of thirty (30) days to terminate this Sublease by giving written notice to 
Sublandlord. 

9.2 REPAIR AFTER DAMAGE. If Subtenant does not give written notice of 
Subtenant's election to terminate as provided in Section 9.1, then Sublandlord shall, subject to the 
provisions of this Section, immediately commence and diligently pursue to completion the repair of such 
damage so that the Sublet Premises, the Building, and all other portions of the Project to a condition of 
similar quality, character and utility for Subtenant's purposes prior to such damage. Notwithstanding 
anything contained herein to the contrary, if the Sublet Premises, the Building, and all other portions of 
the Project are not repaired and restored within one hundred eighty (180) days from the date of the 
damage, Subtenant may terminate this Sublease at any time before Sublandlord completes the repairs 
and delivers the restored Sublet Premises to Subtenant. If Subtenant does not so terminate, Sublandlord 
shall diligently continue to restore the Sublet Premises, the Building, and all other portions of the Project. 
In the event of termination, Sublandlord shall return any prepaid Base Rent and other prepaid amounts to 
Subtenant within thirty (30) days from the date of termination of this Sublease. 

9.3 UNINSURED DAMAGE. If damage or destruction is caused by a peril not 
required to be insured against hereunder and for which insurance proceeds are not available, either 
Sublandlord or Subtenant may terminate this Sublease by thirty (30) days written notice to the other of its 
election so to do and this Sublease shall be deemed to have terminated as of such date unless the other 
party agrees in writing to pay for such repairs or restoration. 

9.4 DAMAGE DURING FINAL TWO YEARS. If any damage or destruction occurs to 
the Sublet Premises, the Building, the Common Areas, or, to the extent not included within the foregoing, 
the Project during the last two (2) years of the Initial Term or any Extension Term and the cost to repair 
the damage exceeds Fifty Thousand Dollars ($50,000.00), either Sublandlord or Subtenant may 
terminate this Sublease upon giving the other party thirty (30) days written notice; provided, however, that 
if Sublandlord notifies Subtenant that it wishes to terminate this Sublease, then Subtenant may, if it has 
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not already done so, exercise its right to extend the Term of this Sublease under Section 2.3 whereupon 
Sublandlord's election to terminate shall be null and void. 

9.5 ABATEMENT OF RENT. If Sublandlord is required to repair or restore the 
Sublet Premises, the Building, and all other portions of the Project under any provision of this Article and 
Subtenant's use of the Sublet Premises is affected, then until Sublandlord completes such repair or 
restoration, Base Rent and Annual Additional Rent shall abate from the date of destruction based on the 
degree of impact such damage and repairs have on Subtenant's operations within the Sublet Premises as 
measured by the proportionate reduction in Subtenant's sales volume. Sublandlord and Subtenant agree 
that (a) Subtenant's inability to fully utilize the Sublet Premises, the Building, and all other portions of the 
Project in the state that existed prior to such damage will cause Subtenant to suffer certain losses which 
are extremely difficult to determine as of the date of this Sublease, including, without limitation, lost sales 
and business opportunity, delay costs and employee wages, and lost profits; (b) the value of the 
foregoing abatement of rent is a reasonable estimate of the damages and losses that would be incurred 
by Subtenant as a result of such inability to fully utilize the Sublet Premises, the Building, and all other 
portions of the Project; and (c) such amount shall constitute Subtenant's liquidated damages remedy to 
compensate Subtenant for such damages and losses. 

10. PROPERTY TAXES. 

10.1 DEFINITION OF "REAL PROPERTY TAXES". For purposes of this Sublease, 
the phrase "Real Property Taxes" shall include general real estate taxes and assessments payable with 
respect to the Real Property that are imposed by any authority having the power to tax any legal or 
equitable interest of Sublandlord in the Real Property; provided, however, that assessments shall be 
prorated and divided into the maximum number of installments permitted by law and only the current 
portion shall be included in Real Property Taxes for any Sublease Year. Notwithstanding the foregoing, 
Real Property Taxes shall not include (a) any inheritance, estate, succession, transfer, gift, franchise, or 
capital stock provincial or federal tax; (b) any gross or net income taxes; (c) any excise taxes imposed 
upon Sublandlord based upon gross or net rentals or other income received by it; (d) Real Property taxes 
assessed against the Real Property for periods of time prior to the Rent Commencement Date; or (e) 
penalties related to the late payment of use property taxes. 

10.2 PAYMENT OF REAL PROPERTY TAXES. As of the Rent Commencement 
Date, Sublandlord represents and warrants that (a) Sublandlord has paid in full Real Property Taxes due 
as of the Rent Commencement Date, and (b) Sublandlord shall pay when due all future Real Property 
Taxes. Sublandlord shall render to Subtenant, promptly after the receipt of the tax bill applicable to the 
Sublet Premises for a given period during the Term, a full complete and legible copy of such tax bill and a 
statement showing the amount of Real Property Taxes and indicating in reasonable detail the items 
included in Real Property Taxes and the computation of Subtenant's Pro Rata Share of Real Property 
Taxes. For each Sublease Year during the Term, Subtenant shall pay Sublandlord, as additional rent, 
Subtenant's Pro Rata Share of Real Property Taxes in the manner set forth in Article 12. Subject to 
making estimated payments pursuant to Article 12, Subtenant shall pay Real Property Taxes only as such 
taxes become due and payable during the Term (as defined in Section 2.1 ), prorated for any partial 
assessment period occurring immediately before the Rent Commencement Date and after the Expiration 
Date. If Real Property Taxes assessed against the Property for periods of time during the Term are billed 
by the applicable taxing authorities following the expiration or earlier termination of the Term, the parties 
agree that the Real Property Taxes for such period during the Term shall be calculated based on the Real 
Property Taxes billed by the applicable taxing authorities for the immediately preceding period during the 
Term, in full satisfaction of such reimbursement obligation to Sublandlord. In the event the taxing authority 
offers a discounted tax rate or a penalty rate based on the date of payment, Subtenant's property tax 
shall be calculated at the lowest possible discounted amount regardless of the date of Sublandlord's 
payment to the taxing authority. Subtenant shall have the right to challenge, at its sole expense, the Real 
Property Taxes and Sublandlord agrees to provide whatever assistance or cooperation that Subtenant 
may reasonably require, including Sublandlord's agreement to sign all necessary instruments in 
connection with such application or appeal. Upon the request of Subtenant, and if required to preserve 
the right to challenge such taxes, Sublandlord will pay all Real Property Taxes under protest or in such 
other manner as will preserve the right to challenge such taxes. Subtenant may challenge Real Property 
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Taxes if Subtenant pays any protested amount to Sublandlord. Sublandlord will reimburse Subtenant for 
Subtenant's Pro Rata Share of any refund of Real Property Taxes received as a result of any tax contest. 

10.3 PERSONAL PROPERTY TAXES. Subtenant shall pay, prior to delinquency, all 
personal property taxes assessed against Subtenant directly and applicable to its personal property 
located in the Sublet Premises. 

10.4 PROPERTY TAX PROTECTION. Notwithstanding anything contained herein to 
the contrary, if Sublandlord sells or transfers the Project, or if a change of ownership occurs and as a 
direct result the Real Property Taxes increase, Subtenant shall not be obligated to pay any portion of 
such increase becoming due during the Initial Term. 

11. UTILITIES. 

11.1 UTILITIES. Sublandlord shall pay all utility connection fees (including without 
limitation all water and sewer connection fees), traffic impact fees and any other impact and extraordinary 
fees that are associated with the construction of Subtenant's Initial Improvements or Subtenant's use of 
the Sublet Premises. At Sublandlord's sole cost and expense, Sublandlord shall ensure data 
communications infrastructure in the form of broadband cable or broadband fiber is located on the Real 
Property and available for Subtenant's use at the Sublet Premises. Subtenant shall have the right to 
sufficient utilities and ventilation to support its intended use of the Sublet Premises. Subsequent to the 
Commencement Date, Subtenant shall pay directly to the applicable utility provider the utility charges for 
all water, sewer, gas and electricity used by Subtenant during the Term. In the event any utility serving 
the Sublet Premises is not separately metered, Sublandlord shall, at its sole cost and expense, install a 
sub-meter prior to the Commencement Date, maintain such meters during the Term and read such 
meters and submit a utility statement to Subtenant at least once each calendar quarter. Such statement 
shall show in reasonable detail the calculation of Subtenant's utility charge and shall be accompanied 
with a copy of Sublandlord's utility bill for such period. Sublandlord shall not charge Subtenant a rate for 
any utility in excess of the lesser of the rate Sublandlord pays the supplier of the service or the rate at 
which Subtenant could purchase the services directly through an available supplier. Subtenant shall pay 
to Sublandlord a utility charge for any sub-metered utility used by Subtenant in the Sublet Premises within 
thirty (30) days after receipt of the documents described above. Sublandlord shall be deemed to have 
waived its right to payment for any utility charge unless such charge has been submitted to Subtenant 
within twelve (12) months of the date of Su bland lord receives such bill or charge from the utility provider. 

12. SUBTENANT'S PRO RATA SHARE OF COMMON AREA OPERATING EXPENSES, 
INSURANCE AND TAXES. 

12.1 GENERAL DEFINITIONS. The term "Operating Expenses" shall mean the 
reasonable and necessary, out-of-pocket costs and expenses actually paid in any calendar year directly 
attributable to maintaining, operating, and providing services to and for the Common Areas without 
duplication, including the costs of utilities, maintenance, supplies and wages, and subject to the 
exceptions set forth in Section 12.5. If Sublandlord calculates Operating Expenses on a Sublease Year 
basis, references in this Article to calendar year shall be changed to Sublease Year where appropriate. 
The term "Common Areas" shall mean all portions of the Building and Project, but excluding the Sublet 
Premises and all other spaces in the Building and the Project that are not intended to be used in common 
by all tenants of the Project or that are otherwise designed to be leased to or exclusively used by any 
other Subtenant or occupant of the Project. The terms "Sublandlord's Insurance" and "Real Property 
Taxes" shall have the meanings assigned in Sections 7.2 and 10.1 respectively and shall not be included 
in Operating Expenses for any purpose, including without limitation, the calculation of any management or 
administrative fees. 

12.2 DEFINITION OF SUBTENANT'S PRO RATA SHARE. Subtenant's Pro Rata 
Share shall be the ratio of the Gross Leasable Area of the Sublet Premises to the Gross Leasable Area in 
the Project (Subtenant's "Pro Rata Share"). Subtenant's Pro Rata Share is estimated to be 10.24%. 
Sublandlord represents that as of the date hereof, the Building will contain approximately 91,517 square 
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feet of Gross Leasable Area. For purposes of this Sublease, "Gross Leasable Area" of any Subtenant's 
Sublet Premises in the Project (other than Subtenant's Sublet Premises) means the number of gross 
square metres of leasable floor area (regardless of whether such area is occupied or enclosed) intended 
primarily for the exclusive use by an occupant for any length of time. Such Gross Leasable Area of any 
Sublet Premises (excluding Subtenant's Sublet Premises) shall be measured from the exterior face of 
exterior walls and the exterior face of service corridor walls, the line along the front of the such Sublet 
Premises where it abuts the sidewalk or other Common Area (which line is commonly known as the 
"lease line"), and the center line of any wall that such Sublet Premises shares with other leasable areas of 
the Building. 

12.3 SUBTENANT'S PAYMENT. Commencing on the Rent Commencement Date, for 
each calendar year of the Term (prorated for any calendar year falling partially within the Term), 
Subtenant shall pay to Sublandlord as additional rent Subtenant's Pro Rata Share of Operating 
Expenses, Sublandlord's Insurance and Real Property Taxes (collectively known as "Annual Additional 
Rent"). Prior to the Rent Commencement Date and at least thirty (30) days prior to the beginning of each 
calendar year thereafter, Sublandlord shall furnish to Subtenant a written statement setting forth the 
following: (a) an estimate of the amount Sublandlord will pay for Operating Expenses (broken down into 
reasonable categories), Real Property Taxes and Sublandlord's Insurance for the then upcoming 
calendar year; (b) Sublandlord's estimate of Subtenant's Annual Additional Rent; and (c) a calculation of 
one-twelfth (1/12) of Sublandlord's estimate of Subtenant's Annual Additional Rent ("Monthly Estimated 
Rent"). Sublandlord's estimates of Subtenant's Annual Additional Rent shall be reasonably based on the 
actual amounts paid by Subtenant for such expenses during the previous year. Subtenant shall pay to 
Sublandlord the Monthly Estimated Rent beginning on the Rent Commencement Date and on the first day 
of every successive calendar month thereafter during the Term. Monthly Estimated Rent for a period of 
less than one month shall be prorated on a daily basis based on a three hundred sixty-five (365) day 
year. Notwithstanding anything contained herein to the contrary, the portion of Subtenant's Annual 
Additional Rent attributable to Operating Expenses shall not increase by more than five percent (5%) 
(excluding Real Property Taxes) on a non-cumulative basis over the portion of Subtenant's Annual 
Additional Rent attributable to Operating Expenses payable by Subtenant for the previous calendar year. 

12.4 RECONCILIATION. For each calendar year of the Term, within sixty (60) days 
after the end of each calendar year, Sublandlord shall furnish to Subtenant, at the notice address 
provided for in Article 23, a statement in reasonable detail and certified as complete and correct by an 
authorized representative of Sublandlord, including supportive documentation, setting forth (a) 
Sublandlord's actual costs for Operating Expenses, Real Property Taxes and Sublandlord's Insurance for 
that year by category and amount; (b) the amount of Subtenant's Annual Additional Rent; and (c) the sum 
of Subtenant's Monthly Estimated Rent payments made during the year. If the amount of Subtenant's 
Annual Additional Rent exceeds the sum of Subtenant's Monthly Estimated Rent payments (and a 
statement has been received during such sixty (60) day period), Subtenant shall pay the deficiency to 
Sublandlord within forty-five (45) days after Subtenant's receipt of such statement, provided that 
Subtenant may suspend payment of any amount which (x) it disputes in good faith, (y) was paid by 
Sublandlord in a calendar year other than the year covered by the statement, or (z) it has not been 
provided with reasonable details as set forth above, until resolution thereof. If the sum of Subtenant's 
Monthly Estimated Rent payments during the year exceeds the amount of Subtenant's Annual Additional 
Rent, Sublandlord shall pay the excess to Subtenant at the time Sublandlord is required to furnish the 
statement hereunder, or, if the Term has not expired, may credit the excess toward the payments of Base 
Rent and Subtenant's Monthly Estimated Rent next falling due. Sublandlord shall be deemed to have 
waived its right to payment for any amount which is understated or not included in the statement for the 
year in which the work was performed or the cost was billed to Sublandlord. Subtenant shall not be 
required to reimburse Sublandlord for any amounts claimed to be due Sublandlord in connection with any 
reconciliation not produced by Sublandlord within the time period referenced above. 

12.5 EXCLUSIONS FROM OPERATING EXPENSES. Notwithstanding anything to 
the contrary contained in this Sublease, Operating Expenses shall not include: (a) the initial costs of any 
item properly chargeable to a capital account using generally accepted accounting principles consistently 
applied or the original costs of constructing the Project; (b) the cost of any capital addition, repair or 
replacement to the Project (or reserves therefor); (c) expenses for which Sublandlord is or will be 
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reimbursed by another source (excluding Subtenant reimbursement for Operating Expenses), including 
but not limited to repair or replacement of any item covered by warranty; (d) costs incurred to benefit (or 
as a result of) a specific Subtenant or items and services selectively supplied to any specific Subtenant; 
(e) expenses for the defence of Sublandlord's title to the Real Property; (f) structural repairs and 
replacements; (g) depreciation and amortization of the Project or financing costs, including interest and 
principal amortization of debts; (h) charitable, lobbying, special interest or political contributions; (i) costs 
of improving or renovating space for a Subtenant or space vacated by a Subtenant; U) any amounts 
expended by Sublandlord to comply with any Environmental Laws; (k) costs to correct original or latent 
defects in the design, construction or equipment of the Project; (I) expenses paid directly by any 
Subtenant for any reason (such as excessive utility use); (m) any repair, rebuilding or other work 
necessitated by expropriation, fire, windstorm or other insured casualty or hazard; (n) any expenses 
incurred (i) to comply with any governmental laws, regulations and rules or any court order, decree or 
judgment; or (ii) as a result of Sublandlord's alleged violation of or failure to comply with any 
governmental laws, regulations and rules or any court order, decree or judgment; (o) leasing 
commissions, advertising expenses and other costs incurred in leasing or procuring new tenants; (p) 
rental on ground leases or other underlying leases; (q) legal fees, accounting fees and expenditures 
incurred in connection with tax contests or negotiations, disputes and claims of other tenants or 
occupants of the Project or with other third parties except as specifically provided in this Sublease; (r) 
cost of the initial stock of tools and equipment for operation, repair and maintenance of the Project; (s) 
any duplicate expenses or costs; (t) amounts billed (directly or indirectly) for salaries, overhead and 
expenses for office rent and office supplies and (u) administrative or management fees. 

12.6 RECORDS. Sublandlord shall keep records showing all expenditures incurred 
as Operating Expenses, Sublandlord's Insurance and Real Property Taxes for each calendar year for a 
period of three (3) years following each year, and such records shall be made available for inspection and 
photocopying by Subtenant and/or its agents during ordinary business hours in the city in which the 
Sublet Premises are located. 

12.7 DISPUTE RESOLUTION. Any dispute with respect to Sublandlord's calculations 
of Subtenant's Annual Additional Rent shall be resolved by the parties through consultation in good faith 
within sixty (60) days after written notice by Subtenant to Sublandlord. However, if the dispute cannot be 
resolved within such period, the parties shall request an audit of the disputed matter from an independent, 
certified public accountant selected by both Sublandlord and Subtenant, whose decision shall be based 
on generally accepted accounting principles and shall be final and binding on the parties. If there is a 
variance of three percent (3%) or more between said decision and Sublandlord's determination of 
Subtenant's Annual Additional Rent, Sublandlord shall pay the costs of the audit and shall credit any 
overpayment toward the next Base Rent and/or Monthly Estimated Rent payment falling due or pay such 
overpayment to Subtenant within thirty (30) days of completion of the audit. If the variance is less than 
three percent (3%), Subtenant shall pay the cost of said audit. Each party agrees not to enforce any 
alleged reconciliation defaults during the period in which the parties are exercising such good faith 
resolution efforts prior to a final audit determination. 

13. ASSIGNMENT AND SUBLETTING. 

Subtenant may, without Sublandlord's consent, sub-sublet or license all or any portion of the 
Sublet Premises, or assign its interest in this Sublease to: (a) a parent, subsidiary, affiliate, division or 
other entity controlling, controlled by or under common control with Subtenant; (b) a successor entity 
related to Subtenant by merger, consolidation, reorganization or government action; or (c) an arm's length 
third party (each a "Permitted Transfer"). For the purpose of this Sublease, any sale or transfer of 
Subtenant's capital stock, redemption or issuance of additional stock of any class shall not be deemed an 
assignment, sub-sublet, license or any other transfer of Subtenant's interest in this Sublease or the Sublet 
Premises. Except for a Permitted Transfer, Subtenant may assign this Sublease or sub-sublet or license 
all or any portion of the Sublet Premises with Sublandlord's consent acting reasonably by first notifying 
Sublandlord of its intent to market the Premise for assignment or sublet. 
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14. DEFAULTS; REMEDIES. 

14.1 SUBTENANT'S DEFAULTS. The occurrence of any one or more of the following 
events shall constitute a default and breach of this Sublease by Subtenant: 

(a) The failure by Subtenant to make any payment of Base Rent or any other 
payment required to be made by Subtenant hereunder, as and when due, where such failure shall 
continue for a period of thirty (30) days after Subtenant's receipt of Sublandlord's notice in writing of such 
failure; or 

(b) The failure by Subtenant to observe or perform any of the covenants, conditions, 
or provisions of this Sublease to be observed or performed by Subtenant, other than the payment of sums 
due hereunder, where such failure shall continue for a period of thirty (30) days after Subtenant's receipt 
of Sublandlord's written notice thereof; provided, however, that if the nature of Subtenant's default is such 
that more than thirty (30) days are reasonably required for its cure, then Subtenant shall not be deemed 
to be in default if Subtenant commences such cure within such thirty (30) day period and thereafter 
diligently pursues such cure to completion. 

14.2 REMEDIES IN DEFAULT. In the event of any such default which remains 
uncured after the expiration of the applicable notice and cure period(s) specified above, Sublandlord may, 
in accordance with procedures required by law, pursue one of the following remedies: 

(a) In the event of a material default, Sublandlord may terminate Subtenant's right to 
possession of the Sublet Premises by any lawful means, in which case this Sublease shall terminate and 
Subtenant shall surrender possession of the Sublet Premises to Sublandlord within thirty (30) days after 
Subtenant's receipt of Sublandlord's written notice of termination, during which period the Base Rent and 
Annual Additional Rent shall continue to accrue and become due hereunder. Sublandlord shall not be 
entitled to terminate this Sublease during any time that the parties are involved in a good faith dispute 
regarding the existence of an alleged material uncured default. In the event Sublandlord is permitted to 
terminate this Sublease as set forth herein, Sublandlord shall be entitled to recover from Subtenant all 
damages incurred by Sublandlord by reason of Subtenant's default including, but not limited to, the cost 
of recovering possession of the Sublet Premises, expenses of reletting (but excluding necessary 
renovation and alteration of the Sublet Premises for use by a subsequent Subtenant or occupant), and 
the Base Rent and Annual Additional Rent as it becomes due hereunder; provided that Subtenant shall 
be entitled to a credit against such amounts equal to (i) the amounts received by Sublandlord by re 
leasing the Sublet Premises or otherwise mitigating its damages or (ii) if Sublandlord fails to re-let the 
Sublet Premises, the fair market rental value of the Sublet Premises for the applicable period. 
Notwithstanding anything in this Sublease to the contrary, in no event shall Subtenant be liable for (i) any 
consequential damages or (ii) lost Base Rent in excess of two (2) years of Base Rent falling due 
immediately following the default. If Sublandlord relets the Sublet Premises, then any rent or other 
concessions given to the new Subtenant shall be prorated evenly throughout the entire term of the new 
sublease; or 

(b) Sublandlord may maintain Subtenant's right to possession, in which case this 
Sublease shall continue in effect whether or not Subtenant shall have abandoned the Sublet Premises. 
In such event, Sublandlord shall be entitled to enforce all of Sublandlord's rights and remedies under this 
Sublease including the right to recover the Base Rent and Annual Additional Rent as it becomes due 
hereunder. 

Notwithstanding the foregoing, with respect to any remedy exercised by Sublandlord, Sublandlord 
shall have an affirmative obligation to obtain another Subtenant for the Sublet Premises promptly, at a fair 
market rental, and to otherwise mitigate its damages. 

14.3 SUBLANDLORD'S DEFAULTS AND REMEDIES. The occurrence of any one or 
more of the following events shall constitute a default and breach of this Sublease by Sublandlord: (a) 
Sublandlord's failure to do, observe, keep and perform any of the terms, covenants, conditions, 
agreements or provisions of this Sublease required to be done, observed, kept or performed by 
Sublandlord, within thirty (30) days after written notice by Subtenant to Sublandlord of said failure (except 
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when the nature of Sublandlord's obligation is such that more than thirty (30) days are required for its 
performance, then Sublandlord shall not be deemed in default if it commences performance within the 
thirty (30) day period and thereafter diligently pursues the cure to completion); or (b) the failure of any 
representation or warranty of Sublandlord to be true when deemed given hereunder. Notwithstanding the 
foregoing, in the event Sublandlord's breach creates an emergency situation, or is of such a nature that 
impairs Subtenant's ability to operate in the Sublet Premises (which shall include by way of illustration 
and not limitation, obstructions or disruptions to: the Building, the Common Areas, parking and street 
access to the Sublet Premises or the Project, visibility, utilities, roof leaks, health and safety and quiet 
enjoyment), then Sublandlord shall be required to remedy such breach as soon as commercially 
reasonable and in any event without delay. In the event of a default by Sublandlord, Subtenant, at its 
option, without further notice or demand, shall have the right to any one or more of the following remedies 
in addition to all other rights and remedies provided at law or in equity or elsewhere herein: (w) to remedy 
such default or breach and deduct the costs thereof (including legal fees) from the installments of Base 
Rent and Annual Additional Rent next falling due; (x) to pursue the remedy of specific performance; (y) to 
seek money damages for loss arising from Sublandlord's failure to discharge its obligations under this 
Sublease; and (z) to terminate this Sublease. Nothing herein contained shall relieve Sublandlord from its 
obligations hereunder, nor shall this Section be construed to obligate Subtenant to perform Sublandlord's 
repair obligations. 

15. EXPROPRIATION. 

15.1 EXPROPRIATION OF SUBLET PREMISES. If any portion of the Sublet 
Premises is taken by a government entity exercising the power of eminent domain, or sold to a 
government entity by Sublandlord under the exercise of said power (the final judicial order that permits 
the taking is herein referred to as "expropriation"), this Sublease shall terminate as to the part so taken as 
of the date the expropriating authority takes possession of the expropriated portion of the Sublet 
Premises (the "Expropriation Date"). If so much of the Sublet Premises is taken, that in Subtenant's 
reasonable business judgment, the Sublet Premises are no longer reasonably suitable for Subtenant's 
operations, Subtenant may terminate this Sublease. If the entire Sublet Premises are expropriated, then 
this Sublease shall automatically terminate as of the Expropriation Date. The party who receives the 
expropriator's notice of intention to take (the "Expropriation Notice") shall immediately give a copy of 
such notice to the other party. 

15.2 EXPROPRIATION OF THE REAL PROPERTY. If as a result of any 
expropriation of the Real Property or any portion thereof (even though the Sublet Premises are not 
physically affected), the Sublet Premises, the Building, or the parking areas, sidewalks, driveways and 
parking and street access to the Sublet Premises and/or the Project are no longer reasonably suited for 
the conduct of Subtenant's business in Subtenant's reasonable business judgment; then, in any such 
event, Subtenant may terminate this Sublease at any time after Subtenant receives the Expropriation 
Notice by giving Sublandlord thirty (30) days written notice. 

15.3 EXPROPRIATION OF THE PROJECT. If an expropriation of any portion of the 
Project (even though the Sublet Premises are not physically affected) renders the Project unsuitable for 
use as a hotel in the Subtenant's reasonable business judgment, then the Subtenant may terminate this 
Sublease by giving the Sublandlord at least thirty (30) days written notice. 

15.4 RESTORATION. If this Sublease is not terminated, (a) it shall remain in full force 
and effect as to the portion of the Sublet Premises remaining, provided the Base Rent and all other 
charges payable hereunder shall be reduced in the same proportion that the area taken bears to the total 
area of the Sublet Premises prior to taking, and (b) Sublandlord shall use the expropriation award to 
restore the Sublet Premises and the other portions of the Project as soon as reasonably possible to a 
complete unit of the same quality, character and utility for Subtenant's purposes existing prior to the 
expropriation. Notwithstanding anything contained herein to the contrary, if the restoration of the Sublet 
Premises and/or the Project is not commenced within thirty (30) days of Sublandlord's receipt of the 
expropriation award or is not completed within one hundred eighty (180) days from the Expropriation 
Date, then Subtenant may terminate this Sublease at any time before Sublandlord completes the 
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restoration. If this Sublease is terminated, Sublandlord shall return any deposits, all prepaid Base Rent 
and other prepaid sums to Subtenant within thirty (30) days of the date of termination of this Sublease. 

15.5 AWARD. Sublandlord and Subtenant may each pursue any expropriation award 
to which it is entitled by applicable law. Subtenant may recover from the condemning authority or from 
Sublandlord (if Subtenant can show that such amount was included in Sublandlord's award) that portion 
of any net award or payment attributable to Subtenant's work or installations in the Sublet Premises, 
including without limitation, the unamortized portion (based on straight-line amortization over a period of 
years equal to the Initial Term) of Subtenant's development costs incurred in connection with the Sublet 
Premises, including (without limitation) legal fees, design fees, consultant fees (whether the foregoing 
fees are incurred by outside or in-house personnel), permitting fees, site selection costs, and construction 
costs, plus all other costs and expenses incurred by Subtenant in connection with this Sublease or the 
Sublet Premises, without regard to the expropriation, and any "bonus value" of the rent payable by 
Subtenant under this Sublease. For the purposes of this Section, a "net" award or payment shall mean 
the entire award or payment for such taking, less the actual and reasonable expenses incurred in 
collecting such award or payment. 

16. SIGNAGE. 

Subtenant, at its cost, shall have the right to install or place signs, awnings, or other advertising 
materials in, on or about the Sublet Premises or on the Project to the maximum extent permitted by law; [ 

Sublandlord shall not vary or change the location, size or position of Subtenant's signage. 
Notwithstanding anything contained herein to the contrary, Sublandlord hereby consents to, and 
Subtenant shall be permitted to install, Subtenant's then-current trademarked name(s), colours, letters, 
font and logo in Subtenant's signage. Notwithstanding anything contained herein to the contrary, 
Subtenant shall not be required to obtain Sublandlord's consent for any promotional or advertising signs 
or displays within the interior of the Sublet Premises. Sublandlord shall not allow any signage other than 
Subtenant's to be erected on the exterior walls of the Sublet Premises or on the face of the Building or on 
the roof above the Sublet Premises. 

17. SUBTENANT'S RIGHT OF EARLY TERMINATION. 

Notwithstanding anything contained herein to the contrary, Subtenant, in its sole discretion, shall 
have the right to terminate this Sublease as of the Early Termination Date. The "Early Termination 
Date" shall be any date on or after October 1, 2024. In order to exercise this early termination right, 
Subtenant must give Sublandlord written notice no less than one hundred twenty (120) days before the 
Early Termination Date. Upon the date Subtenant specifies for the Early Termination Date, Subtenant 
shall be fully and forever released and discharged from any and all obligations, covenants or liabilities of 
whatsoever kind or nature in law or equity or otherwise arising out of or in connection with this Sublease 
or any other agreements by and between Sublandlord and Subtenant except any obligation or liability 
accrued before the Early Termination Date. 

18. SUBTENANT'S USE OF COMMON AREAS. 

Subtenant shall have the right to use any and all appurtenances and easements benefiting the 
Sublet Premises and/or other portions of the Project, along with sufficient Common Areas and parking to 
support its intended use of the Sublet Premises. In addition to the foregoing, Subtenant shall have the 
right of access to such portions of the Project outside the Sublet Premises as are necessary to enable 
Subtenant to exercise its rights under this Sublease. Any changes, additions or alterations to the Sublet 
Premises or other portions of the Project shall not (a) impair access to, visibility of or frontage of the 
Sublet Premises; (b) materially affect the conduct of Subtenant's customary business therein; or (c) 
detract from Subtenant's signage, create confusion regarding the business conducted in the Sublet 
Premises, or adversely affect the presentation of Subtenant's exterior signage and storefront. In the 
event of any such interference, in addition to Subtenant's other rights and remedies under this Sublease, 
applicable law or in equity, the Base Rent and Annual Additional Rent shall be equitably abated based on 
the degree of interference with Subtenant's business. 
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19. PARKING AND ACCESS. 

At no expense to Subtenant and/or its employees, Sublandlord shall provide all parking for 
Subtenant's employees (and Sublandlord shall apply for and obtain all variances in connection therewith), 
as needed to meet all code and permitting requirements for Subtenant's anticipated use throughout the 
Term. Sublandlord shall not vary or permit to be varied the existing means of ingress and egress to 
neither the Building nor the Project. Sublandlord shall not reduce the number of parking spaces below 
that which is required by law for Subtenant to maintain its permit to use and occupy the Sublet Premises 
or realign the parking spaces in a manner that makes them substantially less accessible to the Sublet 
Premises. 

20. TRASH REMOVAL 

Sublandlord shall make arrangements with a waste management company to provide adequate 
trash and mixed recycling services to the tenants of the Project. If Subtenant is required to share trash 
removal or recycling containers with other tenants, such shared containers shall be adequately sized and 
serviced to handle Subtenant's trash and recycling requirements. Sublandlord shall pay the costs of such 
trash removal and recycling services (including usage of such containers) directly to the company 
providing such service. Sublandlord shall submit an invoice to Subtenant for such trash and recycling 
services at least once each calendar quarter. Such invoice shall show in reasonable detail the calculation 
of Subtenant's share of trash and recycling charges and shall be accompanied by a copy of Sublandlord's 
bill for such period. Sublandlord shall not charge Subtenant a rate for any trash and recycling services in 
excess of the lesser of (a) the rate Sublandlord pays the supplier of the service and (b) the rate at which 
Subtenant could purchase the services directly through an available supplier. Subtenant shall pay to 
Sublandlord its share of trash and recycling service charges within thirty (30) days after receipt of the 
documents described above. Subtenant's share of the costs of such trash and recycling service shall be 
based on the Gross Leasable Area of the Sublet Premises compared to the total Gross Leasable Area of 
all tenants sharing the services, and shall be deemed additional rent. Sublandlord shall be deemed to 
have waived its right to payment for any trash and recycling charge unless such invoice has been 
submitted to Subtenant within twelve (12) months of the date of Sublandlord receives such invoice from 
the service provider. 

21. GENERAL PROVISIONS. 

21.1 ESTOPPEL CERTIFICATE. Subtenant shall, no more than once in any 
Sublease Year and upon not less than thirty (30) days prior written notice from Sublandlord {addressed to 
Subtenant as set forth in Article 23), execute, acknowledge and deliver to any prospective purchaser or 
mortgagee, or to Sublandlord on such party's behalf a statement in writing on Subtenant's standard form 
or on such other form as is acceptable to Subtenant, (a) certifying that this Sublease is unmodified and in 
full force and effect (or, if modified, stating the nature of such modification and certifying that this 
Sublease, as so modified, is in full force and effect); {b) stating the date to which the Base Rent and other 
charges are paid and the amount of any security deposit held by Sublandlord, if any; and (c) 
acknowledging that there are not, to the actual knowledge of the person executing such certificate, any 
uncured defaults on the part of Sublandlord hereunder, or specifying such defaults, if any, which are 
claimed. Any such statement may be conclusively relied upon by any prospective purchaser or 
encumbrancer of the Sublet Premises. Such certificates shall not affect, prejudice or waive any rights or 
remedies of Subtenant against Sublandlord. 

21.2 SUBLANDLORD'S INTERESTS. Sublandlord represents and warrants to 
Subtenant that as of the Effective Date and throughout the entirety of the term of this Sublease, (a) 
Sublandlord owns and holds a lease in and to the Building and the Real Property enabling Sublandlord to 
enter into an enforceable sublease with Subtenant on the terms and conditions contained herein; {b) the 
real or immovable property identified on Exhibit A contains the Sublet Premises described in Section 1.1; 
(c) there are no encumbrances, liens, covenants in effect that would limit Subtenant's rights or augment 
Subtenant's obligations hereunder; and Sublandlord further represents and warrants that it will not enter 
into any such encumbrances, liens, or covenants that do so; (e) Sublandlord is unaware of any impending 
expropriation plans, proposed assessments or other adverse conditions relating to the Real Property. 
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Sublandlord will indemnify and hold Subtenant harmless if any of the foregoing representations and 
warranties prove to be untrue. The term "Sublandlord" as used herein shall mean only the owner or 
owners, at the time in question, of the fee title or lease of the Sublet Premises. In the event of an 
assignment or transfer of this Sublease by Sublandlord for other than security purposes, Sublandlord 
shall cause its assignee or transferee to assume the provisions of this Sublease and deliver a new notice 
address to Subtenant and Sublandlord shall deliver written notice of such assignment or transfer and a 
copy of the effective instrument of transfer to Subtenant within fifteen (15) days after the date of transfer. 
Subtenant shall be entitled to continue to pay rent and give all notices to Sublandlord until Subtenant has 
received the foregoing from Sublandlord and notice information from Sublandlord's transferee. 
Sublandlord shall deliver all funds in which Subtenant has an interest, including but not limited to 
Subtenant's security deposit, if any, to Sublandlord's purchaser, transferee or assignee. Nothing herein 
shall be deemed to relieve Sublandlord of any liability for its acts, omissions or obligations occurring or 
accruing up to and including the date of such transfer. 

21.3 AUTHORITY. Each of Sublandlord and Subtenant hereby represents and 
warrants that this Sublease has been duly authorized, executed and delivered by and on its behalf and 
constitutes such party's valid and binding agreement in accordance with the terms hereof. 

21.4 SEVERABILITY. The invalidity of any provision of this Sublease, as determined 
by a court of competent jurisdiction, shall in no way affect the validity of any other provision hereof. 

21.5 TIME OF ESSENCE. Time is of the essence to the parties executing this 
Sublease. 

21.6 INTERPRETATION. Article and Section headings are not a part hereof and shall 
not be used to interpret the meaning of this Sublease. This Sublease shall be interpreted in accordance 
with the fair meaning of its words and both parties certify they either have been or have had the 
opportunity to be represented by their own counsel and that they are familiar with the provisions of this 
Sublease, which provisions have been fully negotiated, and agree that the provisions hereof are not to be 
construed either for or against either party as the drafting party. 

21.7 INCORPORATION OF PRIOR AGREEMENTS; AMENDMENTS. This Sublease 
contains all agreements of the parties as of the date hereof with respect to any matter mentioned herein. 
No prior agreement, correspondence or understanding pertaining to any such matter shall be effective to 
interpret or modify the terms hereof. Oral commitments or promises are not enforceable and shall not be 
binding or made part of this Sublease. Any revisions or modifications to this Sublease must be in writing 
and mutually accepted by persons with full and complete authority to bind the party, as designated by this 
Sublease. Sublandlord waives the right to claim or assert the existence of any other modifications to this 
Sublease. This Sublease may be modified only in writing, signed by the parties in interest, at the time of 
the modification. Sublandlord specifically acknowledges that Subtenant's employees at the Sublet 
Premises do not have authority to modify this Sublease or to waive Subtenant's rights hereunder. 

21.8 WAIVERS. No waiver by Sublandlord or Subtenant of any provision hereof shall 
be deemed to be a waiver of any other provision hereof or of any subsequent breach by Subtenant or 
Sublandlord of the same or any other provision. A party's consent to or approval of any act shall not be 
deemed to render unnecessary obtaining such party's consent to or approval of any subsequent act. No 
waiver shall be effective unless it is in writing, executed on behalf of Sublandlord or Subtenant by the 
person to whom notices are to be addressed. 

21.9 REGISTRATION. Sublandlord or Subtenant may register a short form of 
sublease ("Short Form of Sublease") at the requesting party's expense. At Sublandlord's or Subtenant's 
request, the parties shall execute a Short Form of Sublease in recordable form giving notice of such non­
monetary terms as Subtenant may reasonably request, including Subtenant's exclusivity and option 
rights. If Subtenant elects to register a Short Form of Sublease and Sublandlord requests in writing the 
removal of same upon expiration or earlier termination of this Sublease, Subtenant shall (at Subtenant's 
expense), remove the recorded Short Form of Sublease from the title land records, giving notice of such 
non-monetary terms including the Term, options to extend the Term or renew this Sublease, Subtenant's 
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exclusive use rights, options to purchase, rights of first refusal, rights of first offer to sublease, and any 
exclusive/non-exclusive rights to use the Common Areas for the purposes of access, parking and 
signage. 

21.10 HOLDING OVER. If Subtenant remains in possession of the Sublet Premises or 
any part thereof after the expiration of the Term, with or without the consent of Sublandlord, such 
occupancy shall be a tenancy from month-to-month at a rental in the amount of the Base Rent payable in 
the last month of the Term, plus all other charges payable hereunder, and upon the terms hereof 
applicable to month-to-month tenancies. 

21.11 CUMULATIVE REMEDIES. Except where otherwise expressly provided in this 
Sublease, no remedy or election hereunder shall be deemed exclusive, but shall, wherever possible, be 
cumulative with all other remedies at law or in equity. 

21.12 BINDING EFFECT; CHOICE OF LAW. This Sublease shall be binding upon and 
benefit the parties, their personal representatives, successors and assigns. This Sublease shall be 
governed by the laws of the province where the Sublet Premises are located. 

21.13 SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT. This Sublease 
shall be subordinate to all existing mortgages, affecting the Project as of the Effective Date of this 
Sublease, provided that as a condition precedent to the Commencement Date Subtenant may require 
that Subtenant, Sublandlord and Sublandlord's lender execute and record a subordination non­
disturbance and attornment agreement ("SNDA") in registerable form. In addition, Sublandlord shall not 
permit any new mortgage, to be registered against the Real Property after the Effective Date and prior to 
registration of the Short Form of Sublease unless Subtenant, Sublandlord and Sublandlord's lender first 
execute and register an SNDA. If requested by Sublandlord, Subtenant agrees to subordinate this 
Sublease to the lien of any mortgage, subsequently placed on the Real Property after the Short Form of 
Sublease is registered, and to attorn to Sublandlord's successor following any foreclosure, sale or 
transfer in lieu thereof; provided that the mortgagee, transferee, purchaser, lessor or beneficiary 
("Sublandlord's Successor") agrees in an SNDA in form and substance satisfactory to Subtenant that 
Subtenant's use or possession of the Sublet Premises shall not be disturbed, nor shall its obligations be 
enlarged or its rights be modified by reason of any such transaction. Notwithstanding any foreclosure or 
sale under any mortgage, (or transfer by deed in lieu thereof), this Sublease shall remain in full force and 
effect. 

21.14 SUBLANDLORD'S ACCESS. Sublandlord and Sublandlord's agents shall have 
the right to enter the Sublet Premises upon seventy-two (72) hours prior written notice for the purpose of 
inspecting the same, showing the same to prospective purchasers or lenders, and making such repairs to 
the Sublet Premises or to the Building as Sublandlord is obligated to make pursuant to the terms of this 
Sublease. Notwithstanding the foregoing, in the event of an emergency requiring Sublandlord's entry into 
the Sublet Premises, Sublandlord may give Subtenant shorter notice in any manner that is practicable 
under the circumstances. When entering or performing any repair or other work in, on or around the 
Sublet Premises or the Building Sublandlord, its agents, employees and/or contractors (a) shall identify 
themselves to Subtenant's personnel immediately upon entering the Sublet Premises, and (b) shall not, in 
any way, affect, interrupt or interfere with Subtenant's use, business or operations on the Sublet Premises 
or obstruct the visibility of or access to the Sublet Premises. In the event of interference with Subtenant's 
operations in the Sublet Premises, the Base Rent and Annual Additional Rent shall be equitably abated if 
the interference continues for more than twenty four (24) hours. In the event such interference shall 
continue for longer than six (6) months, Subtenant shall have the option to terminate this Sublease or 
continue to operate with rent abatement until such interruption has ceased for duration equal to the time 
period of such interruption. 

21.15 ONLY SUBLANDLORD/SUBTENANT RELATIONSHIP. Nothing contained in 
this Sublease shall be deemed or construed by the parties hereto or by any third party to create the 
relationship of principal and agent, partnership, joint venture or any association between Sublandlord and 
Subtenant. Sublandlord and Subtenant expressly agree that neither the method of computation of rent 
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nor any act of the parties hereto shall be deemed to create any relationship between Sublandlord and 
Subtenant other than the relationship of Sublandlord and Subtenant. 

21.16 LEGAL FEES. If either party brings an action or proceeding to enforce the terms 
hereof or declare rights hereunder, the prevailing party in any such action, proceeding, trial or appeal, 
shall be entitled to its reasonable barristers' and legal fees and expenses to be paid by the losing party as 
fixed by the court. 

21.17 FORCE MAJ EURE. In the event that either party shall be delayed or hindered in 
or prevented from the performance of any covenant, agreement, work, service, or other act required 
under this Sublease to be performed by such party (a "Required Act"), and such delay or hindrance is 
due to causes entirely beyond its control such as riots, insurrections, martial law, civil commotion, war, 
fire, flood, earthquake, or other casualty or acts of God ( a "Force Majeure Event"), then the performance 
of such Required Act shall be excused for the period of delay, and the time period for performance of the 
Required Act shall be extended by the same number of days in the period of delay. For purposes of this 
Sublease, the financial inability of Sublandlord or Subtenant to perform any Required Act, including 
(without limitation) failure to obtain adequate or other financing, shall not be deemed to constitute a Force 
Majeure Event. A Force Majeure Event shall not be deemed to commence until ten (10) days before the 
date on which the party who asserts some right, defense or remedy arising from or based upon such 
Force Majeure Event gives written notice thereof to the other party. If abnormal adverse weather 
conditions are the basis for a claim for an extension of time due to a Force Majeure Event, the written 
notice shall be accompanied by data substantiating (i) that the weather conditions were abnormal for the 
time and could not have been reasonably anticipated and (ii) that the weather conditions complained of 
had a significant adverse effect on the performance of a Required Act. To establish the extent of any 
delay to the performance of a Required Act due to abnormal adverse weather, a comparison will be made 
of the weather for the time of performance of the Required Act with the average of the preceding ten (10) 
years climatic range based on the National Weather Service statistics for the nearest weather reporting 
station to the Sublet Premises. No extension of time for or excuse for a delay in the performance of a 
Required Act will be granted for rain, snow, wind, cold temperatures, flood or other natural phenomena of 
normal intensity for the locality where the Sublet Premises are located. 

21.18 CONFIDENTIALITY OF SUBLEASE. From and after the date sublease 
negotiations were entered into and throughout the Term of this Sublease, the parties shall not disclose 
any of the terms, covenants, conditions or agreements set forth in the letters of intent or in this Sublease 
or any amendments hereto, nor provide such correspondence, this Sublease, any amendments hereto or 
any copies of the same, nor any other information (oral, written or electronic) which is communicated by 
or on behalf of Subtenant or on behalf of Sublandlord relating to Subtenant's proposed development of 
the Sublet Premises (including, without limitation, architectural plans, specifications, site plans and 
drawings) or Subtenant's business, to any person including, without limitation, any brokers, any other 
tenants in the Building or any affiliates, agents or employees of such tenants or brokers except as set 
forth herein, without Subtenant's written consent or except as ordered by a court with appropriate 
authority provided Sublandlord seeks available protective orders. Sublandlord hereby acknowledges that 
the disclosure of the foregoing to any third party would cause material damage to Subtenant, and 
Sublandlord agrees to indemnify, save and hold Subtenant harmless from and against any and all 
damages suffered by Subtenant which are attributable to any disclosure by Su bland lord in violation of the 
terms of this provision. Notwithstanding the foregoing, Sublandlord may disclose the terms of this 
Sublease to those of its partners, employees, consultants, solicitors, accountants, current or potential 
mortgagees, lenders or purchasers of the Real Property who agree to be bound by the terms of this 
Section and Subtenant may disclose the terms of this Sublease to those of its partners, employees, 
consultants, solicitors, accountants and current or potential lenders, assigns or subtenants who agree to 
be so bound. 

21.19 CONSENTS. Whenever the right of approval or consent is given to a party 
pursuant to this Sublease, that party shall not unreasonably withhold, condition or delay its consent 
unless this Sublease expressly provides otherwise. 
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21.20 WAIVER OF JURY TRIAL. With respect to any litigation arising out of or in 
connection with this Sublease, Sublandlord and Subtenant hereby expressly waive the right to a trial by 
jury. 

22. QUIET ENJOYMENT. 

Without limiting any rights Subtenant may have by statute or common law, Sublandlord 
covenants and agrees that, so long as this Sublease is in full force and effect, Subtenant shall lawfully 
and quietly hold, occupy and enjoy the Sublet Premises during the Term of this Sublease without 
disturbance by Sublandlord or by any person having title paramount to Sublandlord's title or by any 
person claiming through or under Sublandlord. 

23. NOTICES. 

Whenever a provision is made under this Sublease for any demand, notice or declaration of any 
kind (even if the provision does not expressly require notice in writing), or where it is deemed desirable or 
necessary by either party to give or serve any such notice, demand or declaration to the other party, it 
shall be in writing and served either personally or sent by registered (or certified) mail, postage prepaid, 
or by pre-paid nationally recognized overnight courier service, addressed at the addresses set forth below 
or at such address as either party may advise the other from time to time. In the event a party refuses to 
accept delivery of a properly issued notice, the date of rejection shall be deemed the date notice has 
been received. Any such notice, demand or declaration which does not comply with the foregoing 
requirements above shall be ineffective for purposes of this Sublease. 

To Sublandlord at: 

To Subtenant at: 

Hotel Versante Ltd. 
c/o Fasken Martineau DuMoulin LLP 
2900 - 550 Burrard Street, 
Vancouver, BC V6C 0A3 

Club Versante Management Ltd. 
c/o Fasken Martineau DuMoulin LLP 
2900 - 550 Burrard Street, 
Vancouver, BC V6C 0A3 

Notices, demands, or declarations given under this Sublease will be deemed to have been given 
when received or when receipt is refused. 

24. PARAMOUNTCY OF HEAD LEASE. 

The Subtenant acknowledges and agrees that it has no greater interest in the Sublet Premises 
than the Su bland lord under the Head Lease. 

25. GOVERNING LAW. 

This Sublease will be governed in accordance with laws applicable in the province of British 
Columbia, and the parties irrevocably submit to the non-exclusive jurisdiction of the courts of British 
Columbia. 

26. EXHIBITS. 

The following exhibits are attached to this Sublease and by this reference are incorporated 
herein: 

Exhibit A 
Exhibit B 
Exhibit C 
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Legal Description 
Project Site Plan Identifying Sublet Premises 
Diagram of Sublet Premises 
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27. PLANNING/SUBDIVISION LEGISLATION. 

This Sublease is subject to the requirements of the applicable planning/subdivision legislation of 
the Province of British Columbia. If consent is required pursuant to such legislation, Sublandlord will 
undertake to obtain such consent at its sole cost and expense. 
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IN WITNESS WHEREOF, the parties have executed this Sublease as of the date of full execution 
by Sublandlord and Subtenant. 

SUBLANDLORD: 

HOTEL VERSANTE LTD., 
by its authorized signatory: 

Name: Mo Yeung Ching 
Title: Director 

(I/We have authority to bind the corporation) 

294188.00001/96542276.8 

SUBTENANT: 

CLUB VERSANTE MANAGEMENT LTD., 
by its authorized signatory: 

By: 
Venhuizen 

e: rector 
(I have authority to bind the corporation) 

Signature Page 



EXHIBIT A 

LEGAL DESCRIPTION 

That certain air space parcel situated in the Province of British Columbia and more particularly 
described as follows: 

Parcel Identifier: 030-795-851 
Air Space Parcel 2 Section 21 Block 5 North Range 6 West 
New Westminster District Air Space Plan EPP73985 

A-1 
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EXHIBIT B 

PROJECT SITE PLAN 
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SECTION 21 BLOCK 5 NORTH RANGE 6 WEST 

f.>tUll'ilflS!ll-El:T:I. 

NEW WESTMINSTER DISTRICT AIR SPACE PLAN EPP73985 
BCGS 92G.015 

'b-:><f+\ \;,/1 i \s.' r STRATA PLAN EPS7234 

.. 
mt ~l,t:'11:(D P-,Q'T !aJ~f /)< 1lfl?, ,~l,f,11 I~ 
~Cttrn Ill '.\tl:';l-, fn 4J2',,m ti "!!li:til {C ~?() 
1,.,.-,0 "1.0n(IJ Al A $~/ll! 1•7«, 

i-•m::v.1t0 ~!!'.t:t ~'!I:" N:l. ,a_ ,:in <'F ~~"(). 
w.oal(cw.!iJ•:00,IICJ.!.MlO 

,,..-t>Cl'"--"IPl!\>;:S/IJlt:tu'l,U,.fll'!li'l(~l'.J;'.1:.t<OLl)!:!l N 
r;;::obLOr.; CC"llw.;t. ~ms u~.v.m ~ T,'~l ma 
AA!: ;l'tfERRm T.:; lt'!: ~OHRAL l.lalltlNI Of Ull< ll:tlf. se 
1~cvtu~1rr,N<'Jc:;mu,tro1a91.l.ln: 
>CCU~N:::r "l.l,('13) ,.fl( IIU'l',1'.D ni,;t,, "It€ 1/J.SC()T 
~1;W!J ::VAil•• 'l~ ,.M.1 sr.m.iwo m:'-1...r~ r~ 
r,,:o:thCo:li<mnt ~1£NTS n...«:<'12 •H.l'..I '1N!Al! 

LEGEND 
~ •,.c,i.o.'IP!r..(f!i-:J;(\,. lil!:t,l:Utl'l!Jl;>JIIO 

• :t.(JlC-'.1L<; ~;'Mt:l~ ~~fl ."OiT q).111() 

o ,...-:i>t:A:t:t ~r,.,o,-'"l) 1"t.<N 1",:,,;;11'1..-.e,m 

■ <t.(li~ ... -,:;:; t.[,-.:J fl.:.G n:.-Jt£1 
□ ,1;::,c,i::i:~ U:"~ 11.:JC i:>,,.,.crJ 

Tl:'J" r!Cn;A1f:11,,(,l•JJll"6U:ro:J1'PO'i11-JJ 

·•1 .,o,:a"rS •!rt.t;"::S 

~i1:..0~d·'~i'i,~,~~i-i ~~;!'Z- ::• 

ASf" ,,nc,,IT,;;Ali<SP~Cl:' Pt.i!O::f.l 
.1;!.Pl,llni::.<.1H;,'JR!'J,A~Pl.'J"I 

CA >)!ll!C,a.1[,:, l!O~ ~~!fn-t 
:',L lll!!.C,,,l(!,:;IT.lcll.1AtlJ! 
1'1 !llni:.<.fC,1',l.'IT 

NAME OF OEVELOPMENTt 

INTERNATIONAL TRADE CENTRE 
HOTEL 

CMC AOOiloSSc S) 
8499 BRIDGEPORT ROAD ~'f-
RICHMOND, B.C. ~ 

~$ 

S1RATA PLAN EPS58 
',,/---___________ 

",,.,, 

'",<:~~~~: 
·-.,.,,✓, 

• ---
- ------4,--__ 

' 
Ft.Nl!<olf111!C u:1rn1-; i:r AA 7'~ "Jlfi'Cel. :i~· 
i~ t,,U,yr OJll.~[ Nl:ICIIT!:i lA'ffS;;)f '-, 
n!IS:';.TV,T,\FU.tirCn~~Wlltt•l~11'>,e;t • 

f'UffSIJ!VH !O 'a"Cl•°" f,d UC T11f, ~t'I.,,... ~O"tlln •er. 
~li!"1AlDTOO!.Kl~.O.ilt:l~J((N !Q; 

A) 0~ ~ S:q!IJCl\jl>AI. Pml!OO r6' tt'JUWR W,1,1.LS 
O;Un:RIOllOFQ..A!SUII£ 
r,)tO~l"!IO"U.TYSDECF£lR"JCllJ5c-..._,l>Ml'IOli1Vlr,;1Jl<ltfl 

WAU:,./ltlJ>WllTtl~l'fh:IP[flTfr!All.f«: 
D) ~~ fO'J!i.SlRJClUV4 P!;c;lll~ (#' lljl[liroR 'l'W1.S 11£ni[!J! 

C).llll:Sl"AC("PAliCil.lCJ.11&'.JAA(S 
I) ~~~ Of" l'ru:R!~ S~t::lUl!M (Mt W~lL!. [Q\IIV,>U;lil' rn r"L IIID1'1 
~~~~Tr~~ (,m."lal~ ffll"IUJ IU,U.!i Dt'MEN i::a.w0!1 l"M~l!T"I' 

---i~~Jt\1!',:-

-----
--------... __ _ 

i7JH~~01 

Rem i 
PLAN EPP37734 IWICU,,~MlilSi"',.!:l'.!'1.,,Ntl'l•1.W::.) ~ '\ 

,/ i' ', -
•• l,,.__ ~ '· '~ 
••>,•-~- ,t..(;~ 

~U"I ~<0,:,0,T. ru:W,KFI ~ c..p Sec 21 •• •~~\',, ., 
~;~~ !:~!! ~~~:l\l::~~r: % -~ •' { 
~ '.~;;~; ~~=-~\°;'7flhr.r - c~. S~~ A STRATA :~:\~; ~;:.~t·~/;,~;..~~ ~-:;~;f~~

5 
:: • '\~~~ '·, 

::;;:;;~; ::~,: ';",; $} EPS5804 PLAN , e Bk 5 N ''\' • ~ 
O' EPS5801 "' .,._ ' •'• ~ ~, r 

' ' I' LQ;- --om-r,uu_',C.I•-~. l't / "- ~~~~r:~~m>7~eo "t 
:-::..-v ~ \ _y>' ', PJ:¾'.T!HU.M)~l.UG I 

q;, / ___ R 6 W ~'\-~ / ,- \ \ 

( ---1----- _______ _::_ .,-",,''," ·~- _____ "__ ____ ::"_'~~--- ✓/ \ 

•. ___ a_"!J ___ L Jo ~) Pl~:~:3;7J<4- /'1rtw f't.111 l? ;:;;;:::.~/!-~-;-------)------------------- l 
- _\ ___ ____g_.~~ f ) 1 

~ ,~- o, ~,::- -~-~ l!H j tft~~:110 I 

MATSON PECK & TOPLISS 
~ltnCRS &: a,ICIN(ER$ 
0:-:J - fl!;'(] f'~S,,Ql. _,,. 
"1'~tllfl>. II'! ~"1.o, ~Hl' 
1'1-• ~!H11'l.!ll:'I 
F,U, t,i;•.170:H!S'l 
c.,,.p,-llf. t~~a7-~l-$1Jl..,!!1~,t..T !.!l"'J 

c-:,1CJ-t6S07-S'TRATA-I.SP2: 

\f!\"t)rj,-,r.;1::~:J'I~~~ •~ '.lll?Sa •~"'l l◄ i!,1" 
:.tt WI ~1-.ci PU.~ ITP::13~.5 \ 11t¢111'¢S:I IH:sl'RO'lm ~- !>.I 4" -...,_.;!, 

=tt8'rU:n!r1.U<.:. II:':.~~~(l'f'll~~ :~7tr~i;ttiCl'f'nl!B5 '~~~ II 

~t!.. mGL~ W \3~11.DfW ',\'4.1.5 4Rt 
-;;ruuct,l:l'IT'l! OF" >10' ll',\.i'.,i!,. /iOlru 61>1i:~~,( 

""''rn"'""' BRIDGEPORT ROAD 1-,, 
"w17H~J, 

rttC !li.».r.111\l 11' ,H~ Sl""r" ~ .... lh\~ !iDT !!U~ l'F.tvct:nr :o.,~tt,. 

T...t :l!Ul.!!1110:: !i>l<JMI ,<Ff1t;O'a I";, •f!JN ~ OTt'li:t..O.L 00'.ltilM.'IEl C.~ THC 
;_u,o Jt,J41 I:\ 1ti'.c ~J!).t:Cl 00 'PM( :rt111,11, f>lJ.X 

l'AilQ';i MtU !lEClfS A~E L.IMl!En C':ll.llli:tl J>JK,>fltt'r fCI: fl,;( 11!:1; 
fF r"c !i-!llAII, u:,1 lllf~e,:;lctl {(X~llf'LL- "-ll. t:-1) 

,'l,.L 11,1~\tll(!rl'i ',1-QYN AA£ -.wr TI$1,1 0, aKl\letl l'fi>•am· 
Ullt3"'.i J!.clil:4';£:P .as P-AllT «" ~"'•fA ,or 

t.w,111>1moz,;;..c1-:ico,;i~..,,r~s 

tA:>rtNll l.oB!itLU'l!;A.C~AC1 

◄'11'.«,6.7-',:) 

B-1 

1""'-'\C l'IJ,X ms Wll'IN :i,tl on- ;:;f" Ii~. 

ltt61'Vl,I tJE:l; ..-JHN 
~t.<nl/J.YAU::W'rui"li£G"W,{ll,r.t:.el 

r.tt fiOb ~o:!Yl:Y l![ll'IK..~DIITD '.E'I" T>IIS l'LIIN 11~~ 
l'XJIM':1:'.1tl) O!j n< ~fll O..Y ,:,r [E(0,>8£1!, l(l;/1.' 
.x,~t,v:lb.UQ,BQ.!.1!4 

294188.00001/96542276.8 



LEVEL 1 

M unDO<"-D ~c.r ~1:E Of r"s. PUu ~ 
:ri:-a- . , •otH a'I' •!J ...... N -«K>lr IC '!,l?C) 
~ti.l'LO-TI?DA':" ... ~(I•1$0 

~ 
~ 

EXHIBIT C 

DIAGRAM OF SUBLET PREMISES 
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AMENDMENT TO COMMERCIAL SUBLEASE 

AGREEMENT 

This Amendment is made as of December 1, 2021, by and between: 

Sublandlord: Hotel Versante Ltd. (Company Number BC0982997) 

Subtenant: Club Versante Management Ltd. (Company Number BC0987253) 

WHEREAS, the parties previously entered into a Commercial Lease Agreement dated August 1, 

2021; 

WHEREAS, the parties wish to amend the said Original Agreement according to the terms set forth 

herein; 

NOW, THEREFORE, in consideration of the mutual covenants herein and for other valuable 

considerations, the receipt and sufficiency of which are hereby acknowledged, the parties agree as 

follows: 

Amended Premises: Reference is made to the attached Level 1 Strata Plan EPS7234, wherein the 

rooms known as "Receiving Clerk C.P." and "E.M.R.C.P." marked in yellow are hereby allocated 

for the exclusive use of Bruno. 

Rent and Terms Unchanged: Except as expressly amended by this Amendment, all terms and 

conditions of the Original Agreement shall remain in full force and effect. The rent and other 

financial terms shall remain unchanged. 

Binding Effect: This Amendment shall be binding upon and inure to the benefit of the parties and 

their respective successors and assigns. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first above 

written. 

_________ ... -~ 

--------✓---""'~7"'----:::::--c:::: ~ 
Sublandlord Signatu~ c Date: ~ , 



LEVEL 1 

1HE INlENDED PLOT SZE 0f THIS ~ IS 
MOmm IN VIDTH BY 432mm 1H HEJGHT (C SIZE) 
YIHEN PLOTTED AT A SCALE 1:150 

STRATA 
PLAN :i­

EPS5801 

b 

STRATA LOT BOUNDARY: 
COINODENT YIITH ASP 
BOONOARY (TYP.) 

S.L 1 
424.2 ef 

17.~ 

ASPL EPP73985 

---

Rem 1 
PLAN EPP37734 

STRATA LOT BOUNDARY: 
SEE NOTE (C) 

STRATA LOT BOUNDARY: 
E~IOR Of Q..ASSUNE 
(lYP,) 

C.P. 

------------ ----- - - _a1.a24 Rem 1 IIBiiii" ....... ___ _ 

RECEPTlON,l\..aMGE 
C.P. 

---
PLAN EPP37734 - - - - _ 

SHEET 4 Of 19 SHEETS 

STRATA PLAN EPS7234 

---
-------------------------------~-=--=-=-=-.:::...::=-=.-1 * 

MATSON PECK &: TOPLISS 
SURVEYORS .!c ENGINEERS 
ifl20 - 11120 HORSESHCE WAY 
RICHMOND, 8.C. V7A 517 
PH: 804.270.9331 
FAX: ISIU.270.4137 
CADFll.£:16907-21-STRATA-ASP 2.0YIG 

R-20-16907-S1RATA-ASP2 

CROSS SECll~ ARROWS POINT 
IN THE DIRECTION 0f \1EW, 

PU&JANT TO SECTION 68 OF THE STRATA PROPERTY ACT, 
STRATA LOT BOUNDARIES ARE TAKEN TO: 

Al EXTERIOR OF SlRUCTURAL PORTla,I Of EXTERIOR WAU.S 
B EXTERIOR OF Q.J.SS UNE 
C C0LIMON PROPERTY SIDE Of STRUCTURAL. PORTICJ\I OF INTERIOR 

WALLS ADJACENT TO COMMON PROPERTY FUTURE 
D) CENTRE Of STRUCTURM. PORllCW OF INTERIOR WAU.S BETWEEN 

STRATA LOTS 
E) AIR SPACE PAACEL BQJNOARIES 
F} PORTION 0f INTERIOR SlRUCTURAL CORE WMJ.S, EO.JIVALfNT TO THE YIIDTli 

Of Tl£ ADJACENT EXl[RNAl. fRAMED WAU.S BETKEH COMMON PROPERTY 
AND STRATA LOTS. 

f1;;J BRIDGEPORT ROAD 

~~~~~~11~.JJr~=ar~~~IT BY THE 
CEHlREUNE OF' TI-i£ n.ooR/COUNC ABOVE OR ITS E>Cl!NSIONS. 
OR 'Mi.ERE THERE IS NO FLOOR/aJUNC ABO~ BY A HEJCHT 
Of Jm A.DCM: TH£ CEILING BELOW TH£ LCP Nf£.A 

The yellow highlighted area belongs to BRUNO. 

J0S£ L COEUiO, 9Q.S 750 
◄nt DAY Of DECDIBER, 2020 







 

Appendix “B” 

First Affidavit of Ms. Ching sworn October 21, 2025 
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