Paramount Overseas Investment Holdings Limited

Landlord


- and -

     

Tenant


__________________________________


SHOPPING CENTRE OFFER TO LEASE

__________________________________

1.
DATE OF LEASE:
     , 20     
2.
PREMISES:

Approximately      square feet

3.
PROPERTY:

Ancaster Town Plaza
4.
UNIT #:


     
RETAIL OFFER TO LEASE (Existing Building)

THIS AGREEMENT made this       day of      , 20     ,

A M O N G :



     
(the "Tenant")


OF THE FIRST PART

A N D :



Paramount Overseas Investment Holdings Limited
(the "Landlord")


OF THE SECOND PART

A N D :



     
(the "Indemnifier")


OF THE THIRD PART

The Tenant hereby offers to lease the Leased Premises hereinafter described on the following terms and conditions (“Offer”):

1. THE LEASED PREMISES
(a)
The Leased Premises (the " Leased Premises") described as Unit #       consisting of an area of approximately       square feet on the ground floor of the building located at       Wilson Street West, in the City of Hamilton, in the Region of Hamilton Wentworth, in the Province of Ontario ("Shopping Centre"), the location of the Leased Premises being shown in red as outlined on Schedule "B" attached hereto. The area of the Leased Premises shall be calculated in accordance with BOMA standards for retail premises which calculation will include a “gross up” for the Tenant's share of the Common Areas of the Shopping Centre. 

(b)
The Tenant acknowledges having inspected the Leased Premises and, save for the Landlord's Work (as hereinafter defined) herein, accepts same on an "as is, where is" basis.

2. COMMENCEMENT DATE AND TERM
The term shall be for a period of       (     ) years and       (     ) months ("Term") commencing on the earlier of:

(a)
the date of written notice from the Landlord that there has been substantial completion of the Landlord’s Work as set out in Schedule “C” attached hereto (in the event of a dispute as to the date of such substantial completion the certificate of the Landlord’s architect shall be final and binding upon the parties hereto);

 
(b)
the opening by the Tenant to the public of its business in the Leased Premises;

.

(c)
     
("Commencement Date") and terminating on       unless terminated earlier pursuant to the Lease. 

3. FIXTURING PERIOD, LANDLORD’S WORK AND TENANT’S WORK
The Landlord and Tenant shall diligently proceed to complete the Landlord’s Work and Tenant’s Work, respectively, as outlined in Schedule “C” attached hereto in a good and workmanlike manner, and with first class new materials, and in such a manner as not to unreasonably interfere with work being done by the other in the Leased Premises or, with respect to the Landlord, any other portion of the Shopping Centre. The Landlord shall use reasonable commercial efforts to substantially perform the Landlords Work  on or before       but, in any event, shall complete the Landlord’s Work (subject to any unavoidable delays contained herein) to a state sufficient for the Tenant to commence the Tenant’s work. The Landlord shall be entitled to set reasonable rules and regulations’ governing the Tenant’s Work and reserves the right to supervise such work, and approve the Tenant’s contractors and subcontractors. The Tenant acknowledges that all Tenants’ Work shall be subject to the provisions in the Lease. 

Upon the Landlord giving notice to the Tenant that the Landlord’s Work is substantially complete, and the Lease having been executed by the Tenant, the Tenant shall immediately take possession of and occupy the Leased Premises for the purpose of carrying out the Tenant’s Work at its own risk failing which the Landlord may without prejudice to any of its other remedies, at its option terminate this Offer. 

The fixturing period for the Tenant to carry out and complete the Tenant’s Work (“Fixturing Period”) is the period from and including the earlier of:

(a)
 the date upon which the Landlord notifies the Tenant:

(I)
that it has approved all aspects of the Tenant’s Work in accordance with the Lease; and

(ii) the Premises are ready, in the Landlord’s sole opinion, for commencement of the Tenant’s Work; 

 (b)
the date when the Landlord’s Work has been substantially completed;

and shall be ended on the earlier of 

(A)
the date any part of the Premises is open for business to the public;

(B)
      (     ) days after the Fixturing Period has commenced.

During the Fixturing Period all terms, provisions and covenants of the Lease shall apply save and except that, so long as the Tenant is otherwise not in default under the Lease, there shall be no Minimum Rent payable by the Tenant during the Fixturing Period. 

4. COMMENCEMENT OF RENT
Rent shall commence to be due and payable upon the expiry of the Fixturing Period. 

5. OPENING FOR BUSINESS
The Tenant shall open the Leased Premises for business fully fixtured, stocked and staffed on the Commencement Date (or on the expiry of the Fixturing Period) failing which the Tenant shall pay as liquidated damages the sum of $ 150.00 Dollars per day until it so opens. If the Tenant does not open for business within thirty (30) days after the Commencement Date, the Landlord may terminate the Lease without prejudice to any other remedies available to the Landlord. 

6. MINIMUM RENT
(a)
Minimum Rent
The Tenant covenants and agrees to pay to the Landlord annual minimum rent (the "Minimum Rent") from and after the Commencement Date in equal monthly instalments, in advance, on the first day of each and every month as follows:

Lease Year(s)

Per Annum
Monthly

Rate Per Sq. Ft.
(i) 
     


$      

$      

$      
(ii) 
     


$      

$      

$      
(iii) 
     


$      

$      

$      
(iv)
     


$      

$      

$      
(v)
     


$      

$      

$      

(b)
Percentage Rent

The Tenant shall pay to the Landlord yearly and every year throughout the Term by       instalments (to be adjusted annually)       percent of the amount by which the Tenant’s yearly Gross Revenues exceed the Minimum Rent as described in the Lease and the Tenant shall remit monthly sales reports to the Landlord by the tenth day following each month as provided for in the Lease.

(c)
Post-Dated Cheques
The Tenant shall deliver to the Landlord on or before the Commencement Date and on every anniversary date thereof 12 post-dated cheques on account of the monthly Minimum Rent and estimated Additional Rent (as hereinafter defined) for the ensuing lease year.

Minimum Rent, Additional Rent and Percentage Rent are collectively referred to as "Rent" and are payable without deduction, abatement or set-off.

7. ADDITIONAL RENT
The Tenant shall be required to pay inter alia, all realty taxes, business taxes, local improvements rates, income (save for Landlord’s income taxes) and occupancy taxes, cost of utilities attributable to the Leased Premises, its Proportionate Share of all the Landlord's costs for insuring, operating, maintaining, repairing, replacing, supervising and administering the Shopping Centre and areas; GST or any other such tax on Rent and an administration fee of 15% of all such costs, as additional rent (the "Additional Rent") all as more particularly described in the Lease, in monthly instalments in advance on the basis of estimates made by the Landlord, acting reasonably.

"Proportionate Share" means that proportion which the Rentable Area of the Leased Premises is of the total Rentable Areas of all leasable premises (including the Leased Premises but excluding the Rentable area of the anchor tenant).

8. NET LEASE


The Tenant acknowledges and agrees that it is intended that the Lease shall be a completely carefree net lease for the Landlord, except as expressly hereinafter set out, that the Landlord shall not be responsible during the Term of the Lease for any costs, charges, expenses and outlays of any nature whatsoever arising from or relating to the Leased Premises, or the contents thereof, and the Tenant shall pay all charges, impositions, costs and expenses of every nature and kind relating to the Leased Premises except as expressly hereinafter set out, and the Tenant covenants with the Landlord accordingly.

9. TAXES
The Tenant will pay as Additional Rent to the Landlord:

(a) 
all Taxes (as defined in the Lease) relating to the Leased Premises, 

(b) 
its Proportionate Share of all Taxes (including business taxes, if any) assessed against the Common Areas and Facilities of the Shopping Centre for each year of the Term;

(c) 
all Sales Taxes with respect to Rent payable by the Tenant 

in accordance with the Lease. The estimated amount of Taxes that is payable by the Tenant during each Rental Year (as defined in the Lease) shall be paid in equal monthly instalments as Additional Rent.

10. USE OF LEASED PREMISES
The Leased Premises shall not be used for any purpose other than as a       without the Landlord's prior written consent, which consent may be arbitrarily withheld, in the Landlord's sole discretion. The Tenant shall not without the written consent of the Landlord which shall not be unreasonably withheld, use any name for its business on the Leased Premises other than      .

The Tenant acknowledges that the Landlord has granted leases in the Shopping Centre to tenants some of which contain exclusive use clauses which clauses are attached as Schedule “G” hereto. The Tenant further acknowledges receipt and review of such exclusive uses and agrees to observe, be bound by and comply therewith in all respects.  

In the event of a breach of any of such exclusive use clauses by the Tenant, the Tenant covenants and agrees to forthwith indemnify the Landlord for any and all damages suffered by the Landlord and in addition, without prejudice to any other rights and remedies of the Landlord, the Landlord shall have the right to terminate the Lease on 48 hours notice whereupon the Tenant shall vacate the unit.

Further, in the event, that the tenant (or its successors or assigns) with the benefit of the exclusive use clause terminates its lease as a result of the Tenant’s breach of such exclusive use, the Tenant shall also be responsible for all rent and additional rent payable by such tenant under its lease without prejudice to any other rights and remedies of the Landlord.
11. HOURS OF OPERATION
The Tenant covenants that during the currency of the Lease, it will actively carry on its business on a full-time, continuous basis from the Leased Premises subject to the terms of the Lease.

12. REPAIRS AND MAINTENANCE
The Tenant covenants to maintain and repair the Leased Premises as a first class retail facility, reasonable wear and tear, inherent defects, structural defects and insured damage only excepted. Without limiting the generality of the foregoing, the Tenant agrees that it will at all times keep the Leased Premises (including exterior entrances and all glass and show windows) and all partitions, doors, fixtures, equipment and appurtenances thereof (including lightning, heating and plumbing fixtures and the electrical, mechanical, heating and air conditioning systems) in good order, condition and repair (including preventative maintenance as determined by the Landlord acting reasonably and such repairs that are required to keep the Leased Premises in good repair and condition but save and except for the exceptions set forth in the Lease. All repairs, maintenance, restorations, replacements, additions, deletions and modifications, which are the responsibility of the Tenant with respect to the Leased Premises, shall be in quality and class equal to the original work.

13. ASSIGNMENT AND SUBLETTING
Subject to the terms of the Lease, the Tenant shall not assign this Offer to Lease, sublet or part with possession of the Leased Premises or this Offer to third parties without the consent of the Landlord determined in accordance with the provisions of the Lease and which consent shall not be unreasonably withheld; provided that in no event shall the Tenant be relieved from its covenants and obligations in the Lease. Any change in control or amalgamation of the Tenant shall be deemed to be an assignment for the purposes of this Section.

14. RIGHT TO RELOCATE
The locations, sizes, and dimensions of the buildings, structures, and other improvements, areas, and facilities, including the Shopping Centre and the Leased Premises as shown on Schedule "B" are approximate, and the Landlord has the right at any time or times to change or relocate all or any of them. 

With respect to a re-location of the Leased Premises, the Landlord shall have the right, at any time during the Term or any renewal or extension thereof, upon three hundred & sixty (360) days' notice in writing to the Tenant, to relocate the Tenant to other premises in Shopping Centre (the "Relocated Premises'), and in such event the following terms and conditions shall apply:

(a)
the Relocated Premises shall contain approximately the same Rentable Area as the Leased Premises;

(b)
the Landlord shall provide at its expense leasehold improvements in the Relocated Premises at least equal to those contained in the Leased Premises at the time of relocation. In addition, the Landlord shall be responsible for the reasonable costs of moving the Tenant's trade fixtures, goods, chattels, furniture and furnishings from the Leased Premises to the Relocated Premises, but such cost shall include only the cost of the physical movement of such things and the Landlord shall not be responsible for any other costs incurred by the Tenant in respect of the Relocated Premises, nor shall the Landlord be liable for any direct or indirect costs, business interruption, consequential losses or damages, or any other costs, losses or damages occasioned by the interruption of the Tenant's business;

(c)
if the Tenant refuses to allow the Landlord to relocate the Tenant as set out above or if the Tenant attempts to obstruct such relocation in any manner, the Landlord may, at its option, terminate this Lease upon fifteen (15) days' notice to the Tenant, without prejudice to any other rights or remedies the Landlord may have, and in such event Rent and any other payments for which the Tenant is liable shall be apportioned and paid to the date of such termination, together with the reasonable expense of the Landlord attributable to the termination of the Lease, and the Tenant shall deliver possession of the Leased Premises to the Landlord upon the date of termination as set out in the Landlord's notice;

(d)
upon the relocation taking place, the Relocated Premises shall be deemed to be the Leased Premises and all other terms and conditions of this Lease shall apply to the Relocated Premises except as are inconsistent with the terms and conditions of this Lease and provided that Base Rent and the Tenant's Proportionate Share of Additional Rent shall be increased or decreased, as the case may be, from the Minimum Rent and Proportionate Share of Additional Rent for the Leased Premises in the same proportion that the area of the Leased Premises is increased or reduced and the Tenant shall execute such documents as the Landlord may require to confirm the foregoing.

The Tenant shall not have the right to object to or make any claim other than as expressly set forth herein on account of the exercise by the Landlord of any of its rights under this Section and the Tenant shall not be entitled to any abatement of Rent except an abatement of Minimum Rent for the period of time, if any, that the Tenant is unable to conduct business in the Leased Premises, as defined herein or as relocated, as a result of the performance of such changes, and the Minimum Rent and Additional Rent payable by the Tenant with respect to the relocated Leased Premises shall be increased or reduced proportionately to any increase or reduction in the area of the Leased Premises as relocated. The Landlord shall make any such changes as expeditiously as is reasonably possible in the circumstances and shall interfere as little as is reasonably possible in the circumstances with the Tenant's business operation in the Leased Premises. The Tenant shall forthwith, at the request of the Landlord, execute such further assurances, releases or documents as may be required by the Landlord to give effect to any of the Landlord's rights under this Section. 

15. REDEVELOPMENT
If at any time the Landlord shall decide to reconstruct, renovate, alter, remerchandise, sell and/or redevelop all or any part of the Shopping Centre to the extent that vacant possession of the Leased Premises is, in the discretion of the Landlord, required, or to demolish the building of which the Leased Premises form a part, the Landlord may terminate this Lease by giving not less than twelve (12) months notice in writing, to the Tenant without obligation or liability to the Tenant. The Tenant shall deliver up vacant possession of the Leased Premises in accordance with the provisions of the Lease and will execute all documents and other assurances as are reasonably required to give effect to the provisions of this Section.

In the event that the Landlord proposes to renovate the Shopping Centre at any time during the Term, or any renewal thereof, and the Landlord does not elect to relocate the Tenant or terminate the Lease, the Tenant shall, at the Tenant's sole expense, undertake to upgrade the Leased Premises, which upgrading may include the renovation of the Tenant's storefront and signage, and painting and upgrading of interior fixtures, all in accordance with the Landlord's then current standard design criteria for refurbishment.

16. FORM OF LEASE
The Tenant shall execute the Landlord's form of lease (the "Lease") for the Shopping Centre within 21 business days of delivery of the Lease to the Tenant, failing which the Landlord, at its option, may terminate this Offer and retain the deposit without prejudice to any other rights and remedies available to the Landlord. The Lease will incorporate the terms hereof (which terms will be more fully described and expanded upon) and other matters normally dealt with in shopping centre retail leases. In any event, the Tenant shall not be permitted possession of the Leased Premises, unless the Lease has been executed by it. In the event that there is any inconsistencies between the terms contained in the said Lease and the terms hereof, the terms of the Offer shall govern but only to the extent of the conflict. 

17. SIGNAGE
The Tenant shall not erect, install or display and sign, picture, advertisement, notice, lettering or decoration on the Building or which is visible from the exterior of the Leased Premises, except for the normal Building standard sign on the main entry door to the Leased Premises and on the Building's directory board, both to be installed by the Landlord, at the Tenant's costs, which shall be paid forthwith by the Tenant upon request. 
18. INSURANCE
(a)
The Tenant shall take out and keep in force at all times during the Term at its expense All - Risks insurance on a 100% replacement cost basis with respect to the Tenant's assets, goods, equipment, inventory and leasehold improvements, business interruption insurance, insurance for public liability in an amount of not less than $2,000,000.00 per occurrence, as well as all other forms of insurance and in such amounts and with such provisions as the Landlord may reasonably require and as more particularly described in the Lease. The Landlord and its mortgagees, if any, shall be an additional named insured in such policies and the Tenant shall furnish the Landlord with a certificate issued by the insurance carrier evidencing same prior to the Commencement Date and on each anniversary thereof during the Term.

(b)
The Landlord shall arrange insurance on the Shopping Centre in form, amount and type that it deems necessary and the Tenant will pay its Proportionate Share thereof as Additional Rent.

19. DEPOSIT
The Tenant's cheque of $       payable to the Landlord accompanies this Offer as a deposit, to be held pending acceptance of this Offer and to be returned without interest or deduction in the event this Offer is not accepted. In the event this Offer is accepted, the amount of $       from such deposit is to be applied to the Tenant’s account and applied rent as it falls due and the balance to be held by the Landlord as a security deposit for the obligations of the Tenant under the Lease. In the event of acceptance of this Offer by the Landlord and the failure of the Tenant to execute the Lease on or before the Commencement Date, then the Deposit shall be forfeited by the Tenant and retained by the Landlord as liquidated damages and not as a penalty. The Lease shall also contain a provision for the grant of a security interest over all of the Tenant’s assets at the Leased Premises and its interest in the Leased Premises in favour of the Landlord as security for the performance of the Tenant’s obligations under the Lease.

20. SUBORDINATION AND NON‑DISTURBANCE AGREEMENTS
The Tenant agrees to subordinate the Lease to every mortgage from time to time during the term of the Lease in accordance with the terms of the Lease and the Landlord agrees to request each mortgagee, at the Tenant's sole expense and after receipt of a written request from the Tenant, to provide the mortgagee's form of non-disturbance agreement in favour of the Tenant. 

21. TENANT IMPROVEMENTS AND ALTERATIONS
The Tenant shall not undertake any alterations or improvements in or to the  Leased Premises or any part thereof without obtaining the prior written consent of the Landlord as provided for in the Lease, and which consent shall not be unreasonably withheld, provided any alterations or improvements shall be made by contractors approved by the Landlord and provided, further, that such consent may be withheld if the Landlord has not received plans showing the proposed alterations and improvements and requisite permits authorizing such alterations or improvements. No alterations or improvements of a structural nature may be undertaken. The Tenant shall forthwith pay as Additional Rent all fines, costs and expenses incurred by the Landlord in connection with the Tenant's failure to obtain all requisite permits.

22. FINANCIAL INFORMATION
The Tenant shall provide to the Landlord forthwith upon acceptance by the Landlord of this Offer such financial information as to the Tenant's financial standing and corporate organization as the Landlord or its mortgagee reasonably requires to satisfy itself of the financial soundness and business experience of the Tenant and its ability to meet and to continue to meet its obligations under the Lease.  The Landlord shall be permitted 5 business days from receipt of all required information to review same and in the event that the Landlord is not satisfied with its review as aforesaid, in its sole and absolute discretion, the Landlord may terminate this Offer by delivering written notice to the Tenant within the said 7 business day period. In the event that the Tenant fails to deliver to the Landlord the necessary financial information as aforesaid, the Landlord shall have the right to terminate this Offer by delivery of written notice to the Tenant. In the event this Offer is terminated as aforesaid, the Tenant shall be entitled to a return of its deposit without deduction or interest.

23. AMENDMENT
No alteration, amendment, change or addition to this Offer binds the Landlord or Tenant, unless in writing and signed by both of them.

24. UNAVOIDABLE DELAYS
Whenever and to the extent that the Landlord is unable to fulfil or is delayed or restricted in the fulfilment of any obligation hereunder in respect of the supply or provision of any service or utility or the doing of any work or the making of any repairs by reason of being unable to obtain the material, goods, equipment, service, utility or labour required to enable it to fulfil such obligation, or by reason of any statute, law, by‑law or order‑in‑council or any regulation or order passed or made pursuant thereto, or by reason of the order or direction of any legislative, administrative or judicial body, controller or board, or any governmental department or any governmental officer or other authority having jurisdiction, or by reason of its inability to procure any licence or permit required therefore, or by reason of not being able to obtain any permission or authority required therefore, or by reason of any strikes, lockouts, slow‑downs or other combined action of workmen, or shortages of material, or any other cause beyond its control, the Landlord shall be relieved from the fulfilment of such obligation so long as such cause continues provided always that (except as may be expressly provided in this Lease) the Tenant shall not be entitled to any compensation for any inconvenience, or nuisance or discomfort thereby occasioned, or to cancel or terminate this Lease or to any abatement of Rent.

25. NO REPRESENTATION
It is understood and agreed that there are no covenants, representations, agreements, warranties or conditions in any way relating to the subject matter of this Offer, whether expressed or implied, collateral or otherwise, except those set forth herein.

26. TIME OF THE ESSENCE
Time shall be of the essence of this Agreement and every part thereof. 

27. REGISTRATION
The Tenant will not register the Lease, but may, with the prior written approval of the Landlord not to be unreasonably withheld, register a notice of the Lease against the title to the Building, which does not refer to any of the financial terms of the Lease, in accordance with the provisions of the Lease. 

28. JOINT AND SEVERAL LIABILITY
If at any time there is more than one Tenant together or in succession, they shall be jointly and severally liable for all of the obligations hereunder and under the Lease.

29. EXTENSION
Subject to the following terms hereof, the Tenant shall have the option to extend the Term for       (     ) further periods of       (     ) years each (individually an "Extension Term” and collectively the “Extension Terms”) commencing on the day after the expiry date of the Term (or the immediately preceding Extension Term as the case may be), and provided that, as preconditions to the Tenant exercising each and every such option, the Tenant:

(1)
has duly and regularly performed all of the covenants, terms and conditions required to be performed in the Lease without default thereunder; 

(2)
has given written notice to the Landlord of the exercise of the option at least 6 months and not more than nine (9) prior to the expiry of the Term (or the immediately preceding Extension Term as the case may be);

(3)
is the original tenant named herein;

(4)
is in occupation of and carrying on business from the Leased Premises;

Each Extension Term shall be on the terms and conditions set out in the Lease, save and except that:

(i) there shall be no further or other right of extension or renewal after expiry of the       (     ) Extension Term after the Term;

(ii) the Minimum Rent shall be in such amount as the Landlord and the Tenant may agree failing which the Minimum Rent shall be based upon the then current market net rentable rate for the Leased Premises similarly improved and fixtured for similar buildings and comparable space in other buildings comparably located but in no event shall the Minimum Rent be less than 110% of the Minimum Rent payable in the last year of the Term (or the immediately preceding Extension Term as the case may be); and

 (iii)
no Landlord's Work shall be performed or Tenant Inducements or Rent Free Period(s) provided.

In the event the that the Landlord and the Tenant are unable to agree in writing upon the Minimum Rent to be paid by the Tenant during an Extension Term by a date which is three (3) months prior to the expiry of the Term (or the immediately preceding Extension Term as the case may be) then the exercise of the within option to extend the Term (or the immediately preceding Extension Term as the case may be) shall be null and void and of no further force or effect, and the Tenant shall surrender the Leased Premises to the Landlord upon the expiry of the Term (or the immediately preceding Extension Term as the case may be).

30. INDEMNITY
The Indemnifiers hereby jointly and severally agree as principal obligor and not as sureties to indemnify and save harmless the Landlord in respect of all terms, conditions and obligations of the Tenant in this Agreement and the Lease resulting therefrom. The Indemnifier covenants and agrees to execute the Lease and an indemnity agreement in a form satisfactory to the Landlord and its solicitors and prior to the Tenant taking possession of the Leased Premises.

31. FACSIMILE CLAUSE
It is agreed by both parities that agreement and execution of this Offer to Lease through a facsimile copy shall be deemed to be accepted as the original.

32. TIME FOR ACCEPTANCE
This Offer shall be irrevocable by the Tenant and shall be open to acceptance by the Landlord until 4:00 p.m. on      , 20      after which time, if it has not been accepted in writing by the Landlord, same shall be void and the Landlord shall return to the Tenant its deposit without interest or deduction. The Landlord shall not be deemed to have made an offer to the Tenant by furnishing to the Tenant a copy of this Offer with the blanks completed. No agreement to lease shall arise between the parties hereto until acceptance by the Landlord and the payment of the deposit referred to herein. 

Included as an integral part of this agreement are Schedules A, B, C & D & G
IN WITNESS WHEREOF the Tenant hereto has hereunto caused to be affixed its corporate seal duly attested to by the hands of its proper signing officers authorized in this       day of      , 20     . 

     
Per:













[Authorized Signing Officer]






Name:
     
Per:







[Authorized Signing Officer]





Name:
     

ACCEPTANCE OF OFFER
The Landlord accepts the above Offer and covenants to carry out its obligations under this Offer.

IN WITNESS WHEREOF the Landlord hereto has hereunto caused to be affixed its corporate seal duly attested to by the hands of its proper signing officers authorized in that behalf this       day of      , 20     .

Paramount Overseas Investment Holdings Limited







Per:







[Authorized Signing Officer]

Schedule A
LEGAL DESCRIPTION FOR ANCASTER TOWN PLAZA 35 - 73 WILSON STREET, ANCASTER
ALL AND SINGULAR that certain parcel or tract of land and premises situate, lying and being in the Township of Ancaster, in the County of Wentworth, in the Province of Ontario, being composed of part of Lot No. 42 in the Third Concession, in the Town ship of Ancaster, and which is more particularly described as follows: that is to say:

COMMENCING at an iron bar planted in the north-western limit of the King’s Highway No. 2 as shown on plan prepared by the Department of Highways of Ontario and deposited in the Registry Office for the Registry Division of Wentworth as No. 837 Miscellaneous, distant five hundred and forty-one feet (541’-0”) measured on a course of south forty-eight degrees, 3 minutes west (S 48” 3’ W) thereon from an iron bar planted in the western limit of the road allowance between Lots Nos. 42 and 43 and known as Fiddler’s Green Road;

THENCE north twelve degrees, forty minutes, thirty seconds west (N 12 40’ 30’ W) four hundred and fifty-two feet five and one quarter inches (452’ - 5 1/4) more or less to an iron bar planted in the south easterly limit of the former right of way lands of the Hamilton and Brantford Electric Railway Company;

THENCE north forty-eight degrees, fifty-one minutes, thirty seconds east (N 48 51’ 30” E) along the last mentioned limit being eight-six feet nine and one half inches (86’-91/2”) more or less to an iron bar planted in a line drawn in a course of south twelve degrees, thirty-seven minutes, thirty seconds east (S 12 37’ 30” E) parallel with the eastern limit of Lot No. 42 from a point in the southern limit of the road allowance between Concessions Nos. 2 and 3, known as Jerseyville Road distant three hundred and ninety-six feet one inch (396’-1”) measured on a course of south seventy-seven degrees, three minutes, thirty seconds west (S 77 3’ 30” W) thereon from an iron bar planted in the north-eastern corner of the aforesaid Lot No. 42;

THENCE north twelve degrees, thirty-seven minutes, thirty seconds west (N 12 37’ 30” W) along a line so drawn and crossing the former right of way lands of the Hamilton and Brantford Electric Railway Company seventy-two feet ten and three quarter inches (72’ - 10 3/4”) more or less to an iron bar planted distant three hundred and twenty-four feet four inches (324’ - 4”) measured along the aforesaid line drawn on a course of south twelve degrees, thirty-seven minutes thirty seconds east (S 12 37’ 30” E) parallel with the aforesaid eastern limit of Lot No. 42 from the aforesaid point in the Southern limit of the road allowance Concessions Nos. 2 and 3.

THENCE south forty-eight degrees, fifty-one minutes, thirty seconds west (S 48 51’ 30” W) along the north-western limit of the former right of way lands of the Hamilton and Brantford Electric Railway Company five hundred and forty -six feet six and one half inches (546 - 6 1/2”) to an iron bar planted distant five hundred and eight-two feet nine and one half inches (582’ - 91/2”) measured on a course of south twelve degrees, thirty-seven minutes, thirty seconds west (S 12 37’ 30” W) parallel with the aforesaid eastern limit of Lot No. 42 from a point in the southern of the road allowance between Concessions Nos. 2 and 3 (now known as Jerseyville Road) distant eight hundred and seventy-six feet two inches (876’ - 2”) measured on a course of south seventy-seven degrees, three minutes, thirty seconds (S 77 3’ 30” W) thereon from an iron bar planted on the south-eastern corner of Lot No. 42 aforesaid;

THENCE south forty-nine degrees, six minutes, thirty seconds west (S 49 6’ 30” W) continuing along the north-western limit of the former right of way lands of the Hamilton and Brantford Electric Railway Company three hundred and seventy-seven feet one inch (377’ - 1”) to a point;

THENCE south twelve degrees, twenty-three minutes, thirty seconds east (S 12 23’ 30” E) crossing the former right of way lands of the Brantford Electric Railway Company seventy seven feet four and three-quarter inches (75’ - 4 3/4”) more or less to an iron bar planted in the southeastern limit thereon;

THENCE north forty-eight degrees, forty-six minutes, thirty seconds east (N 48 46’ 30” E) along the south-easterly limit of the former right of way lands of the Brantford Electric Railway Company two hundred and eight feet seven inches (208’ - 7”) to an iron bar planted;

THENCE north forty-eight degrees, fifty-one minutes, thirty seconds east (N 48 51’ 30” E) continuing along the south-easterly limit of the aforesaid right of way lands one hundred and four feet one inches (104’ - 1”) to an iron bar planted;

THENCE south twenty-five degrees, seventeen minutes, thirty seconds east (S 25 17’ 30” E) four hundred and nineteen feet eleven and one quarter inches (419’ - 11 1/4”) more or less to an iron bar planed in the aforesaid north-westerly limit of the Kings Highway No. 2;

THENCE north forty-eight degrees, three minutes east (N 48 3’ E) along the north-westerly limit of the King’s Highway No. 2 four hundred and twenty-four feet nine and one half inches (424’ - 9 1/2”) more or less to the place of beginning.

Premising that the bearing of the Kings’ Highway No. 2 as shown on Miscellaneous Plan 837 as an astronomic course of north forty-eight degrees, three minutes east (N 48 3’ E) that part of the highway extending westerly from the road allowance between Lots Nos. 42 and 43. All another bearing used therein is relative thereto.

SCHEDULE B
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SCHEDULE C
LANDLORD’S WORK

The Tenant shall accept the Leased Premises in an “as is where is basis”. 

The Landlord at its sole cost and expense shall complete the following repairs and/or improvements to the Leased Premises in a good and workmanlike manner based on the Landlords drawings and using the Landlords standard grade, quality and choice of materials:

1. Ensure the existing mechanical systems (electrical panel, plumbing and existing outlets) are in good working order;

2.      
3.      
4.      
5.      
TENANT’S WORK

The Tenant shall diligently carry out all other work, installations and improvements to ready the Leased Premises for the commencement of business in a good and workmanlike manner, in accordance with the plans and specifications which have first been approved by the Landlord in writing, such approval not to be unreasonably withheld or delayed. 

Further, the Tenant at its sole cost and expense shall be responsible for obtaining all necessary occupancy permits, it’s proportionate share of the building permit expense (and applicable taxes associated with the permit) etc. to satisfy all municipal, provincial and federal code requirements, copies of which permits shall be provided to the Landlord prior to the commencement of the Tenants Work. The Tenant shall pay its proportionate share of the building permit based on the total cost of Tenants work completed to the leased premises.


SCHEDULE “D”

INDEMNITY AGREEMENT
This Indemnity Agreement dated the       day of       20     , 

BETWEEN:

     

(hereinafter called “Indemnifier”)


- and -


Paramount Overseas Investment Holdings Limited

(hereinafter called “Landlord”)



WHEREAS:
(i)
     . (“Tenant”) and Landlord have entered into an       dated      , 20      (“The Offer") respecting certain premises (“Premises”) municipally known as      , Unit      , Hamilton, Ontario; and

(ii)
To induce Landlord to enter into the Lease with Tenant, Indemnifier has agreed to enter into this agreement with Landlord;

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency whereof is hereby acknowledged by Indemnifier, Indemnifier makes the following indemnity and agreement ("Indemnity") with Landlord as principal debtor and not as surety:

1.
Indemnifier hereby agrees with Landlord that it will:

i.
make the due and punctual payment of all Rent, including all loan repayments, monies, charges and other amounts of any kind whatsoever payable under the Lease by Tenant whether to Landlord or otherwise and whether or not the Lease has been surrendered, disclaimed, repudiated or terminated; 

ii.
effect prompt and complete performance of all obligations contained in the Lease on the part of Tenant to be kept, observed and performed; and 

iii.
indemnify and save Landlord harmless from any losses, costs or damages arising out of any failure by Tenant to pay the Rent including all loan repayments, monies, charges or other amounts due under the Lease or resulting from any failure by Tenant to observe or perform any of the obligations contained in the Lease.

2.
This Indemnity is absolute and unconditional and the obligations of Indemnifier shall not be released, discharged, mitigated, impaired, or affected by:

i.
any extension of time, indulgences or modifications which Landlord extends to or makes with Tenant in respect of the performance of any of the obligations of Tenant under the Lease; 

ii.
any waiver by or failure of Landlord to enforce any of the terms, covenants and conditions contained in the Lease; 

iii.
any assignment of the Lease by Tenant or by any trustee, receiver or liquidator, or any Transfer of all or any part of the Premises; 

iv.
any consent which Landlord gives to any such assignment or Transfer; 

v.
any amendment to the Lease or any waiver by Tenant of any of its rights under the Lease; 

vi.
any Alterations to or Changes in respect of the Premises; 

vii.
the expiration of the Term or any surrender, disclaimer, repudiation or termination of the Lease; 

viii.
any renewal or extension of the Lease pursuant to any option of Tenant or otherwise, Indemnifier hereby agreeing that its obligations under this Indemnity shall extend throughout the Term, as renewed or extended; 

ix.
any loss of or in respect of any security received by Landlord from Tenant or any other person, firm or corporation, whether or not occasioned or contributed to by or through the act, omission, default or neglect of Landlord; or 

x.
any act or omission of Landlord or any other person whereby Indemnifier would or might otherwise be released or have its obligations hereunder discharged, mitigated, impaired or affected in any way whatsoever; nothing but payment and satisfaction in full of all Rent and the due performance and observance of all terms, covenants and conditions on the part of Tenant to be paid and performed pursuant to the Lease shall release Indemnifier of its obligations hereunder.

3.
Indemnifier hereby expressly waives notice of the acceptance of this Indemnity and all notice of non-performance, non-payment or non-observance on the part of Tenant of the terms, covenants and conditions contained in the Lease.

4.
In the event of a default by Tenant under the Lease, Indemnifier waives any right to require Landlord to: 

i.
proceed against Tenant or any other indemnifier or pursue any rights or remedies against Tenant or any other indemnifier with respect to the Lease; 

ii.
proceed against or exhaust any security held by Landlord from Tenant or any other person, or 

iii.
pursue any other remedy whatsoever in Landlord’s power.  

Landlord has the right to enforce this Indemnity regardless of the acceptance of additional security from Tenant and regardless of any release or discharge of Tenant by Landlord or by others or by operation of any law.

5.
Without limiting the generality of the foregoing, the liability of Indemnifier under this Indemnity shall continue in full force and effect and shall not be or be deemed to have been waived, released, discharged, impaired or affected by reason of the release or discharge of Tenant in any receivership, bankruptcy, insolvency, winding-up or other creditors” proceedings, including, without limitation, any proceedings under the Bankruptcy and Insolvency Act (Canada) or the Companies” Creditors Arrangement Act (Canada), or the surrender, disclaimer, repudiation or termination of the Lease in any such proceedings and shall continue with respect to the periods prior thereto and thereafter, for and with respect to the Term as if the Lease had not been surrendered, disclaimed, repudiated or terminated. The liability of Indemnifier shall not be affected by any repossession of the Premises by Landlord.

6.
No action or proceeding brought or instituted under this Indemnity and no recovery in pursuance thereof shall be a bar or defense to any further action or proceeding which may be brought under this Indemnity by reason of any further default hereunder or in the performance and observance of the terms, covenants and conditions contained in the Lease.

7.
No modification of this Indemnity shall be effective unless the same is in writing and is executed by both Indemnifier and Landlord.

8.
Indemnifier shall, without limiting the generality of the foregoing, be bound by this Indemnity in the same manner as though Indemnifier were Tenant named in the Lease. Notwithstanding the foregoing, or any performance in whole or in part by Indemnifier of its obligations hereunder or of Tenant under the Lease, Indemnifier shall not have any entitlement to occupy the Premises or otherwise enjoy any of the benefits to which Tenant is entitled under the Lease, and Indemnifier shall not be entitled to be subrogated to any rights of Landlord whatsoever.

9.
If two or more individuals, corporations, partnerships or other business associations (or any combination of two or more thereof) execute this Indemnity as Indemnifier, the liability of each such individual, corporation, partnership or other business association hereunder is joint and several.  In like manner, if Indemnifier named in this Indemnity is a partnership or other business association, the members of which are by virtue of statutory or general law subject to personal liability, the liability of each such member is joint and several.

10.
All of the terms, covenants and conditions of this Indemnity extend to and are binding upon Indemnifier, his or its heirs, executors, administrators, successors and assigns, as the case may be, and enure to the benefit of and may be enforced by Landlord and any mortgagee, chargee, trustee under a deed of trust or other encumbrance of all or any part of the Project. The obligations of Indemnifier shall not be affected by the death or incapacity of Indemnifier.

11.
This Indemnity constitutes the complete agreement between Indemnifier and Landlord and none of the parties hereto shall be bound by any representations or agreements made by any person which would in any way reduce or impair the obligations of Indemnifier other than any which are expressly set out herein.

12.
The obligations of Indemnifier hereunder shall be assignable by Landlord and an assignment of the Lease shall constitute an assignment of the obligations of Indemnifier unless the said obligations of Indemnifier are specifically excepted from such assignment of the Lease.

13.
In the event of the termination of the Lease for any reason whatever or in the event of surrender (whether or not accepted by Landlord), disclaimer or repudiation of the Lease pursuant to any statute, including, without limitation, the Bankruptcy and Insolvency Act (Canada) or the Companies’ Creditors Arrangement Act (Canada), or otherwise then, at the option of Landlord, Indemnifier shall enter into a written lease of the Premises between Landlord as landlord and Indemnifier as Tenant for a term commencing at the date of such termination, surrender, disclaimer or repudiation and expiring on the date on which the Lease would have expired if it had run its full term without default by Tenant and without such termination, surrender, disclaimer or repudiation.  Such lease shall contain the same terms and conditions as are contained in the Lease which would apply to and be in force for that portion of the Term which by the original terms of the Lease would have remained unexpired at the date of such termination, surrender, disclaimer or repudiation.

14.
All debts, obligations and liabilities of Tenant to Indemnifier, present and future, are hereby assigned to Landlord and postponed to all of the obligations of Tenant to Landlord.  All money, property and other benefits received by Indemnifier from Tenant shall be received in trust for Landlord and, forthwith upon receipt, Indemnifier shall pay the same to Landlord on account of any outstanding obligations of Tenant to Landlord.

15.
Indemnifier shall be bound by any account settled between Landlord and Tenant.

16.
In the event that the Lease is terminated, surrendered, disclaimed or repudiated, the provisions of this Indemnity shall remain in full force and effect in accordance with its terms to the same extent as if this Indemnity had been a separate agreement entered into between Landlord and Indemnifier for due consideration and under seal.

17.
Notwithstanding any amendments of the Lease or any Alterations to the Premises (as provided by the Lease or otherwise), Indemnifier shall continue to be bound by all of its obligations pursuant hereto to the extent of what would have been its obligations pursuant hereto had such amendments or Alterations not been made.

18.
Indemnifier hereby represents and warrants to and covenants and agrees with Landlord that in entering into this Lease, Indemnifier is not contravening section 20 of the Ontario Business Corporations Act (or section 44 of the Canada Business Corporations act as the case may be) or any amendments thereto or any similar legislative provisions in force now or in the future.

19.
Indemnifier acknowledges receiving a copy of the Lease.  The expressions "Landlord", "Tenant", "Rent", "Term", “Premises", and other terms or expressions where used in this Indemnity, respectively, have the same meanings as they have pursuant to the Lease to the extent to which the context permits.

20.
This Indemnity shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, executors, administrators, successors and assigns.

21.
Indemnifier acknowledges the advice of Landlord that, before executing this Indemnity, Indemnifier should obtain independent legal advice and the Indemnifier confirms that it has done so.

Dated this ______ day of _____________, 20     
WITNESS:




)
INDEMNIFIER

)

                                                      

)
_________________________________

Name:      




Name:      
SCHEDULE G
The Tenant hereby acknowledges the following exclusive use covenants (rights) provided to the tenants located at the Ancaster Town Plaza (as of March 1st, 2008)

EXCLUSIVE USE DETAILS

	UNIT
	TENANT
	ARTICLE

PAGE #
	DESCRIPTION

	2
	Dr. Barnard Chiropractor Clinic


	
	“Provided the Tenant is not in default of the Lease, the Landlord shall not lease any space not the property for use as a chiropractic health care clinic.”

	6
	Shoppers Drug Mart


	Schedule B

Clause 7
	“The Landlord grants to the Tenants the exclusive right, within the shopping center owned by it, to carry on the business as a pharmacy or retail drug store, or as a business the principal products of which are patent medicines.”

	10& 11
	Royal Bank of Canada


	Article 21

Page 22
	“…permit the same to be used by or for any purpose of any other bank, treasury branch, trust, acceptance or loan corporation or any organization engaged in the business of accepting money on deposit, or lending money or any similar business.’

‘…for the purpose of installation or operating of any electronic or mechanical equipment, devices or machines by which banking transaction, operation or function may be available to the public during or after normal banking hours except such machine installed or operated by the Tenant.”

	17
	A&P Properties


	Article22

Pages 18 & 19
	“…the Landlord or the shopping center shall not permit any part of the Shopping Centre to be leased, sold, used or occupied as, or in connection with; a noxious or offensive use, manufacturing, a store selling food products in any form (except the Demised Premises), a bowling alley, theatre, funeral parlous, or warehouse (except for such warehouse use as shall be incidental to a retail use) a health spa or club, bingo hall, adult entertainment establishment, flea market, unless expressly hereunder permitted or as may be otherwise consented to in writing by the Tenant. Notwithstanding the foregoing, the following uses are expressly permitted:

(a) one (1) drug store not exceeding 10,000 square feet of gross leasable area, provided that nothing herein shall permit such premises to be used for the storage, display or sale of food or food products from more than five (5%) percent of the floor area of the premises, and nothing herein shall permit the premises to be used for storage, display or sale of fresh fruit or vegetables, dairy products, fresh meats, poultry, fish or baked goods, For the purposes of calculating the floor area for which food or food precuts can be sold, one-half (1/2) of the adjacent aisle shall be include in such calculation.

(b) one (1) ice cream or candy store;

(c) one (1) home caterer;

(d) one (1) donut shop;

(e) one (1) pet food store;

(f) restaurants, provided no sit down restaurant in excess of 50 seats shall be located closer than 150 feet from any entrance of the Demised Premises; (this provision shall not apply to the expansion of any existing restaurant located in the Shopping Centre as of the date hereof).

	20
	Pizza Pizza 


	Clause 2. Renewal

Page 2
	“…within a one-half mile radius of the Demised Premises to any person, firm or corporation for the purpose of the sale at retail for immediate consumption on or off the premises of pizza, ravioli, and Italian sandwiches.”



	22
	Jackie’s Travel


	Clause 5A

Page 5A 
	“The Landlord covenants to grant to the lessor an exclusive right within the shopping plaza to operate a full service travel agency.”

	23
	State Farm Insurance


	Article 13.02

Page 10
	“Provided the Tenant is not in default of the Lease, the Landlord agrees not to lease to any new tenant intending to operate an insurance office.”

	24
	The Brassie

	Addendum
	The Landlord covenants that during the initial Term or any renewal period it shall not lease any premises in the Project as it exists as of the Commencement Date to any tenant whose principal use of such is a licensed English Style Pub.

Notwithstanding anything to the contrary, the Covenant shall not apply to the premises or business of: 

· any anchor store (being one occupying premises in the Project comprising an area of at least 10,500 square feet) or department store, or

· any tenants and their successors, replacements and assigns operating in the Project as of the Commencement Date under existing leases or agreements;



	25 A&B
	Cora’s Breakfast & Lunch
	Article 10

Offer page 6
	“..The Tenant shall have exclusive rights in the Development for a sit down family type restaurant business specializing in breakfast service similar to Chez Cora and Cora chain and specifically excluding the following restaurants Golden Griddle, Smitty’s, Denny’s, Tutti Fruitti’s, Eggspectations, Angels Diner, Sunset Grill”.

	25 C
	Global Pet Foods
	Article 21

Lease Page 21
	“...pet food store specializing in natural, holistic and organic foods and supplements...”

	25 D
	EmbroidMe
	Article 21

Lease Page 21`
	“...such premises is the business for the design, production and sale of embroidery, screen printing, logo wear, team wear and advertising specialty products, including but not limited to items of clothing and clothing accessories (the “Covenant”).

	27/28/29
	Rogers Video


	Article 21 

Offer Page 8
	“…the Landlord shall not cause, suffer or permit (by the way of lease, sublease, assignment of lease, license or otherwise) any part of the Shopping Centre…for the following uses:

1. The sale and rental of new and previously viewed video tapes and/or discs and related products including, without restriction, pre-recorded video tapes and/or discs and video games and any other pre-recorded video and/or discs and video game formats;

2. The sale and rental of cable television products and services;

3. The sale and rental of cellular telephone products and services; and

4. The sale of other communication products and services related to 1, 2, and 3 above

5. The Landlord may be permitted to lease units within the property to computer software an/or hardware equipment. Further, the existing grocery store and drug store may sell videos within their leased premises, but in no event shall the sale of these videos exceed five per cent (5%) of their gross sales.”
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