INDUSTRIAL OFFER TO LEASE

BETWEEN:
Jamebur Industrial Holdings

 (hereinafter called the “Landlord”)

- and -

     
(hereinafter called the “Tenant”)

- and -

 FORMTEXT 

     
(the “Indemnifier”)

WHEREAS the Landlord is the owner of the lands and buildings in the Region of Halton and in the City of Burlington, Ontario (“Project”);

AND WHEREAS: The Tenant desires to lease from the Landlord the premises consisting of 1095 North Side Drive of the building presently constructed and situated on the Project and comprising approximately28,700 square feet more or less as cross-hatched on Schedule “A” attached hereto.("Premises"); 

NOW THEREFORE IN CONSIDERATION OF the covenants hereinafter contained, the Landlord agrees to lease the Premises as defined below to the Tenant and the Tenant agrees to lease the Premises from the Landlord and, except as outlined below, on a completely net and carefree basis and upon the terms and conditions set out in this Offer to Lease (“Offer”).

1. PREMISES AND ACCEPTANCE:
The Premises comprise approximately 28,700 square feet as calculated in accordance with the Landlord’s Lease form. Tenant shall also have a licence in common with all others entitled thereto to use the Common Areas (as defined in the Lease) subject to the terms of the Lease.

2. TERM AND EARLY OCCUPANCY: 
The term of the Lease (the “Term”) shall be for a period of  FORMTEXT 

      years commencing from  FORMTEXT 

      and ending  FORMTEXT 

     . Provided the Lease has been executed and delivered to the Landlord together with the Deposit, the Landlord will use commercially reasonable efforts to provide possession of the Premises, subject to availability, to the Tenant on  FORMTEXT 

      until the commencement of the Term for the purpose or setting up of the business subject to the Lease and payment of Additional Rent. Provided that the Landlord will not be responsible or liable if such early possession is not provided.

3. OPTION TO EXTEND:
So long as:

(a)
the Lease has not previously been terminated, and 

(b)
Tenant has not been and is not then in default under the Lease, and 

(c)
Tenant is in occupation of and carrying business from the Premises; and

(d)
Tenant gives to Landlord written notice of its intention to extend the Lease not more than nine (9) months nor less than six (6) months prior to the expiry of the Term;

the Tenant shall have the option to extend the Lease for  FORMTEXT 

      further successive period of  FORMTEXT 

      years each upon the same terms and conditions as contained in the Lease except that there shall be no further right of extension after the Extension Term, no rent concessions, no Landlord’s Work required, no fixturing period, no rent free period and no tenant allowances or any other amount payable by Landlord to Tenant, and annual Base Rent shall be equal to the fair market annual Base Rent for the Property as agreed upon by the parties having regard to the finished condition of the Premises at the time of the extension and having regard for then applicable basic rental levels for similar premises in similar properties in the City of Burlington. The parties shall make all reasonable efforts to reach agreement as to the fair market annual Base Rent for the Extension Term not less than three (3) months prior to the commencement of the Extension Term, and failing such agreement, the Lease shall not be extended and the Lease will expire on  FORMTEXT 

      unless sooner terminated in accordance with the Lease.  In no event shall the annual Base Rent for the Extension Term be less than the aggregate amount payable for the preceding year of the term for Base Rent. 

4. LANDLORD’S AND TENANT’S WORK:

The Tenant shall perform all work to the Premises required to open for business in accordance with Landlord’s criteria for Alterations and standards for the Project and the plans to be approved by Landlord (“Tenant’s Work”) as its sole cost and expense in accordance with the provisions of the Lease. Upon the Tenant executing and delivering the Landlord’s form of Lease and an insurance certificate from its contractor’s insurer confirming public liability coverage in an amount not less than three million ($3,000,000.00) dollars per occurrence and the Deposit to the Landlord, the Tenant shall commence and fully complete the Tenant’s Work at Tenant’s sole risk and expense during the Rent Free Period.

5. BASE RENT:
Base Rent plus applicable Sales Taxes is payable in advance on the first day of each month during each year of the Term as follows:

Lease Year(s)

Per Annum
Monthly

Rate Per Sq. Ft.
(i) 
 FORMTEXT 

     


$  FORMTEXT 

     

$  FORMTEXT 

     

$  FORMTEXT 

     
(ii) 
 FORMTEXT 

     


$  FORMTEXT 

     

$  FORMTEXT 

     

$  FORMTEXT 

     
(iii) 
 FORMTEXT 

     


$  FORMTEXT 

     

$  FORMTEXT 

     

$  FORMTEXT 

     

(iv)
 FORMTEXT 

     


$  FORMTEXT 

     

$  FORMTEXT 

     

$  FORMTEXT 

     

(v)
 FORMTEXT 

     


$  FORMTEXT 

     

$  FORMTEXT 

     

$  FORMTEXT 

     
The Tenant shall have  FORMTEXT 

      month(s) free Base Rent from  FORMTEXT 

      to  FORMTEXT 

       provided that Additional Rent and Sales Taxes for such period shall be payable.

6. ADDITIONAL RENT:
The Lease shall be fully net and carefree to the Landlord. In addition to the payment of Premises Realty Taxes (which include local improvement charges) allocated by the Landlord acting reasonably, its Proportionate Share of Realty Taxes for Common Areas, utilities and HVAC charges and all other taxes, costs or charges applicable to Tenant’s occupation of the Premises, Tenant shall pay its Proportionate Share of Landlord’s costs and expenses attributable to the ownership, administration, operation, management, maintenance, improvement, insuring, cleaning, supervision, advertising and promotion, rebuilding, replacement and repair of the Project (including without limitation, capital and structural repairs, replacements and improvements, depreciation and interest on deferred and undepreciated amounts) and including an administration fee equal to ten (10%) percent of the total of such costs and expenses (collectively “Operating Costs”).  Additional Rent shall be paid by way of equal monthly installments in advance based upon Landlord’s estimates for such period, not in excess of twelve (12) months, as Landlord may, from time to time determine and shall be adjusted after the end of each such period. All amounts payable by Tenant under the Lease save and except for Base Rent is Additional Rent. Landlord will provide annual statements of Additional Rent as soon as possible after request.

The Landlord acknowledges that the total amount for Additional Rent as outlined herein is estimated at approximately $  FORMTEXT 

      for 2008. This is not a representation or warranty but is an estimate only and is subject to change without notice. 

7. DEPOSITS:
Enclosed with the Offer is a deposit of $ FORMTEXT 

      (the “Deposit”) payable to the Landlord to be applied against the first and last months' Rent and Sales Taxes and as a Security Deposit for the performance and observation by the Tenant of its liabilities and obligations under the Lease, including GST due hereunder as well as for any damages the Landlord may suffer as a result of the early termination, surrender, forfeiture or disclaimer of the Lease. Any draw by the Landlord on the Deposit during the Term or any extension hereof will require the Tenant to re‑instate the Deposit to the original amount within five (5) days after demand thereof. Upon determination of the Base Rent payable during any Extension Term the Deposit shall be increased by an amount equal to the increase for a one month period, plus the increase for one month’s installments of Additional Rent. The Landlord shall also have the right to annually request and receive within thirty (30) days of written request an increase in the Deposit equal to the annual estimated increase, if any, in Additional Rent for a one month period.

8. USE OF AND ACCESS TO PREMISES:

The Tenant shall actively, continuously and diligently use the Premises for a  FORMTEXT 

      and for no other purposes whatsoever. During the Term or any extension, provided Tenant is not in default and subject to the Lease and all applicable laws, Tenant will have unrestricted access to the Premises for its employees and customers at days, hours and times appropriate for the business use being carried out by the Tenant. Subject to the Lease and all applicable laws, the Tenant shall have the use of  FORMTEXT 

      parking spaces for its employees at the rear of the Premises, subject to change by the Landlord from time to time, and one (1) unreserved parking space in front of the Premises in common with all others entitled thereto. 

9. LEASE:

Tenant agrees to execute and deliver the Lease within thirty (30) days after receipt from the Landlord, subject to reasonable non financial amendments by both parties and in any event, prior to possession of the Premises by the Tenant. The Lease form shall include all the terms and conditions contained in this Offer which the Tenant acknowledges and agrees will be expanded upon in the Lease and such other terms and conditions as are in the Landlord’s Form of Lease including but not limited to a relocation provision. If Tenant has not executed and redelivered the Lease to the Landlord in form acceptable to the Landlord within such thirty (30) day period, the Lease form as provided by the Landlord will be binding on the Tenant with respect to those clauses which have been settled and Landlord, at its option, by written notice to Tenant, may terminate the agreement arising upon acceptance of the Offer, whereupon such agreement shall be at an end, in addition to any other remedy for enforcement of this provision. All provisions of the Offer shall merge in the Lease. The Lease shall contain, inter alia, provisions granting the Landlord the right to make installations, expansions, alterations, improvements, redevelopments, rearrangements, reductions and renovations in and to the Project including the Common Areas, parking areas and/or the Premises and in connection with the supply of utilities, support or other accommodations to other portions of the Project which work by the Landlord may include without limitation, structural or other alterations to the Project and reductions in the gross leasable area of the Premises. 

10. ACCEPTANCE OF PREMISES:
The Tenant accepts the premises in an “as is where is” condition on the Commencement Date and acknowledges having inspected the Premises and all equipment and facilities forming part thereof or servicing same and being satisfied with the condition thereof in all respects. The Landlord makes no representation or warranty as to the chattels, fixtures, goods and equipment in the Premises at the date hereof and grants to the Tenant whatever interest the Landlord may have, if any, to use same subject to this Offer, the Lease and all applicable laws. 
11. LEASEHOLD IMPROVEMENTS:
Upon installation, all Leasehold Improvements become the property of Landlord but Landlord shall not have any responsibility in respect of the maintenance, repair or replacement thereof. Tenant shall not remove any Leasehold Improvements from the Premises at any time except that, at the expiry or earlier termination of the Term, Tenant shall remove any or all Leasehold Improvements in or about the Premises unless the Landlord otherwise advises the Tenant in writing, and shall repair all damage resulting from and shall restore the Premises to their condition prior to, the installation and removal thereof, all at its sole cost and expense.

12. TRADE FIXTURES:
So long as the Tenant is not then in default under the Lease, at the expiry or earlier termination of the Term, Tenant shall at its sole cost and expense, remove its trade fixtures and repair all damage resulting from the installation or removal of such trade fixtures. If within ten (10) days after the expiry or earlier termination of the Term, Tenant does not remove its trade fixtures then at the option of Landlord, such trade fixtures or property shall become the absolute property of Landlord (free and clear of any liens or encumbrances thereon or there over) or may be disposed of by Landlord without any compensation to Tenant or an encumbrance or the Landlord may require the Tenant to remove such trade fixtures at its sole cost and expense and repair all damage resulting from the installation or removal of such trade fixtures. The Landlord shall have the option to purchase the Tenant’s trade fixtures in whole or in part exercisable within 10 days after the expiry or other termination of the Lease at the then fair market value as if removed from the Premises as determined by the average of two (2) accredited appraisers’ valuations. If the option is exercised the purchase shall be completed within five (5) days for cash unless the tenant is indebted to the Landlord in which case the Landlord shall set‑off the price for the trade fixtures so purchased against such debt. 

The Tenant further covenants that it shall not encumber or charge any of the chattels and trade fixtures and leasehold improvements in the Premises now or in the future. However, the Tenant, when not in default and on ten (10) business days prior notice to the Landlord together with such information the Landlord reasonably requires, shall be entitled to charge to bona‑fide arms‑length institutional lenders, its goods and movable trade fixtures installed after the Commencement Date for the purposes of carrying on business operations provided however that the Landlord hereby specifically reserves its rights and remedies under the common law and under any Landlord and Tenant legislation in force in Ontario including but not limited to the right to distrain.

13. MAINTENANCE AND REPAIR:
The Tenant at its expense shall repair, replace and maintain the Premises in good repair and condition as a prudent owner (NOTE * save and except for Structural Repairs which shall be carried out by the Landlord at the Tenant’s sole cost and expense or where applicable, at the Tenant’s Proportionate Share of such cost and expense) and every part thereof, and all contents thereof and all services and equipment located in or serving the Premises in good workmanlike repair and condition (excepting only reasonable wear and tear not inconsistent with the maintenance of the Premises as a first class industrial facility) in accordance with all Laws and Landlord’s reasonable requirements and the Lease. "Structural Repairs" means repairs and/or replacements required in the Landlord’s sole opinion to the bearing walls, bearing beams, sub floor and roof deck of the Premises and any other repairs/replacements which would be considered to be "structural" by the Landlord's architect/engineer.

14. ALTERATIONS:
"Alterations": means any repairs, alterations, replacements, decorations or leasehold improvements to the Premises, whether as part of the Tenant's Work or otherwise. The Tenant will not make any Alterations to the Premises without the Landlord's prior written approval in accordance with the Lease, which will not be unreasonably withheld. 

15. HVAC SYSTEM:
The Tenant agrees to take all steps necessary to maintain and repair and if necessary replace the existing heating and cooling system (the “HVAC System”) servicing the Premises, and repair all damage to the Project and any damage caused to the belongings of other tenants or users of the Project by virtue of any such failure to so maintain and repair. Further, the Tenant acknowledges that the condition of the HVAC System is satisfactory for the Tenant and that the Landlord has no responsibility for same. 

16. TENANT’S INSURANCE:
The Tenant covenants to insure and keep insured, during the entire Term, and any extension thereof, the Leased Premises, including at a minimum: “All Risks” insurance upon all property owned by the Tenant or for which it is legally responsible within the Project; Comprehensive Form liability insurance for a limit of not less than $3,000,000.00 per occurrence; business interruption insurance for the full rent during the term; glass coverage; sign coverage; and, such additional insurance as provided for in the Lease and the Landlord requires from time to time and naming the Landlord and its mortgagees as additional named insured’s on the policies and on such other terms and conditions as are contained in the Lease. The Tenant shall obtain from its insurer that all of the above-noted insurance policies to contain a waiver of rights of subrogation against the Landlord and all as more fully set out in the Lease.

17. RULES AND REGULATIONS:
The Tenant shall abide by all reasonable Rules and Regulations promulgated and adopted by the Landlord, including without limitation, Rules and Regulations and general policies formulated by the Landlord from time to time relating to the delivery of goods and merchandise to the Leased Premises.

18. SALES TAXES:
Tenant covenants to pay to the Landlord, all Sales Taxes (including but not limited to all goods and services or other similar taxes) imposed by the government of Canada, or by any provincial or local government, upon Landlord or Tenant on or in respect of the Lease, the payments made by Tenant hereunder or the goods and services provided by Landlord, including but not limited to the rental of the Premises and provision of administrative services to Tenant or to others.

19. POST-DATED CHEQUES:
The Tenant will, on or before the execution of the Lease, provide the Landlord with twelve (12) monthly post-dated cheques for the first years Base Rent and first year’s Additional Rent as estimated by the Landlord. Thereafter during the Term, the Tenant shall on each anniversary date of the Commencement Date, provide twelve (12) post-dated monthly checks for the Base Rent and Additional Rent due for the year of the Term.

20. ASSIGNMENT, SUBLETTING:

Neither the agreement arising upon acceptance of the Offer nor the Lease may be assigned, charged, encumbered, or transferred directly or indirectly by the Tenant nor may the Premises be sublet in whole or in part, directly or indirectly, by the Tenant, and there shall be no change in effective voting control of the Tenant if it is a corporation, nor the partners of the Tenant if it is a partnership (a “Transfer”) without Landlord’s prior written consent not to be unreasonably withheld except on the basis of the criteria set out in the Lease; and neither the Offer nor the Lease, is to be deemed to contain any provision under any code or any statute or otherwise, which conflicts with or amends this prohibition against any Transfer. 
21. TERMINATION UPON NOTICE AND AT END OF TERM:
If the Landlord desires at any time to remodel or demolish the Premises or any part thereof, to an extent that renders continued possession by the Tenant impracticable, the Tenant shall, upon receiving one hundred and twenty (120) days' written notice from the Landlord: 

21. surrender this Lease, including any unexpired remainder of the Term; and

21. vacate the Premises and give the Landlord possession. 

If the Project is subject to an Agreement of Purchase and Sale or if the Project or any part thereof is expropriated or condemned by any competent authority the Landlord shall have the right to terminate this Lease by giving ninety (90) days' notice in writing (or such lesser amount if required by any competent authority) to the Tenant together with payment on the date the Tenant vacates the Premises of the undepreciated capital cost of the Tenant’s Leasehold Improvements on a straight-line basis less any amounts then due and payable by the Tenant under the Lease;

22. SECURITY INTEREST: 
As security for the due payment of the Rent reserved hereunder whether now due, accruing due or to fall due at any time during the Term, and the performance by the Tenant of all covenants, agreements, provisos and conditions of the Tenant to be performed hereunder, the Tenant hereby grants to the Landlord a lien and charge on all of the personal property of the Tenant on, in or about the Premises. Such lien and charge shall constitute a security agreement within the meaning of the Personal Property Security Act (Ontario) and on default of the Tenant hereunder the Landlord shall have, in addition to any other rights and remedies it may be entitled to under this Lease or otherwise, all the rights and remedies of a secured party under the Personal Property Security Act. For greater clarity, the rights of the Landlord hereunder shall be in addition to and not in substitution for any other rights and remedies of the Landlord. Nothing in this Section shall prevent the Tenant from disposing of its inventory in the ordinary course of business and for the purpose of carrying on same. The provisions of this Section shall survive the expiration or earlier termination of the Lease.

23. CONDITIONS:
This Offer is conditional:

(a)
on the Landlord receiving a satisfactory credit approval of the Tenant within  FORMTEXT 

      business days from the date of acceptance of this Offer failing which this Offer shall become null and void and the Deposit shall be returned in full to the Tenant without interest or deduction.  Should notice not be issued by the Landlord during the conditional period in writing to the contrary, this condition shall be deemed not to have been satisfied. 
(b)
the Landlord being satisfied in its sole and arbitrary discretion with the financial status of the Tenant to meet all its obligations under the Lease within  FORMTEXT 

      days after receipt from the Tenant of the financial information required in Section 25 hereof.

(c)
 FORMTEXT 

     
24. FINANCIAL INFORMATION:
The Tenant shall, within five (5) days after request from the Landlord, provide to the Landlord such information as to the Tenant’s financial standing and corporate organization as the Landlord requires, failing which the Tenant shall be in default of the Offer. The Landlord may make such enquiries and personal investigation as to the Tenant’s financial standing and credit worthiness as the Landlord deems necessary for the purpose of deciding whether to accept the Offer and the Tenant hereby consents to all such enquiries and personal investigation being made and authorizes all credit reporting agencies and financial institutions to provide full information concerning Tenant and its affairs to the Landlord upon Landlord’s request.

25. WASTE AND NUISANCE:
The Tenant shall not carry on or permit to be carried on, nor will it omit to do or permit to be omitted to be done anything in or about the Premises, any business or activity which may be a nuisance to other tenants, occupants or customers of the Project. In the event that the Landlord decides in its sole opinion, that the compressor in the Premises is disturbing other tenants in the Building, the Tenant covenants and agrees to re-locate the compressor at its sole cost and expenses to an area designated by the Landlord outside the Building within a shelter to be constructed by the Landlord with the costs of such shelter to be shared equally by the Landlord and Tenant with the Tenant’s share of such costs and expenses to be paid within five (5) days of request therefore as Additional Rent. 

26. SIGNS
The Tenant, at its cost shall have the right to place, its standard signage on the outside of the building provided that the design, size, content and location of the signage is approved by the Landlord in its sole, unfettered and arbitrary opinion and all municipal and governmental authorities. The Tenant covenants and agrees that upon expiry or other termination of the Term, it shall forthwith remove all signage, including pylon signage, and repair all damage caused by the installation or removal of such signage at its sole costs and expense.

27. DEFAULT UNDER OFFER:
If the Offer is accepted by the Landlord and the Tenant thereafter fails to comply with the provisions of the Offer or the Lease or becomes bankrupt or insolvent or attempts to utilize for its benefit any insolvency protection laws, the Deposit, if any, shall be forfeited to the Landlord in payment for its expenses, but such forfeiture shall not limit or preclude the Landlord’s other rights and recourses, including, without limitation, all of Landlord’s remedies under the Lease, and the Landlord shall have a right of action against the Tenant for damages for failure to comply with the provisions of the Offer and further the Landlord may (whether or not a Deposit has been paid) at the Landlord’s option, declare the agreement arising upon acceptance of the Offer, and all rights of the Tenant hereunder, terminated upon written notice by the Landlord to the Tenant and such agreement and all rights of the Tenant shall terminate accordingly, and the Landlord may re-enter the Premises.

28. INDEMNITY:
The undersigned Indemnifier as principal debtor and not as surety, hereby guarantees the due performance and observance of each and every covenant, the obligation and agreement contained in the Offer to be performed or observed by Tenant during the Term and extensions thereof, including without limitation, the payment of Rent and all other amounts payable by Tenant under the Offer and the Lease and Indemnifier agrees to fully indemnify and save Landlord harmless from and against all losses, damages, costs and expenses arising from any default by Tenant in performance of all such covenants, obligations and agreements. The Indemnifier covenants with Landlord to execute and deliver to the Landlord, contemporaneously with the execution and delivery of the Lease, Landlord’s form of Indemnity Agreement attached hereto as Schedule “B”
29. APPLICABLE LAW AND INTERPRETATION:
The Offer shall be governed by and construed under the laws of the jurisdiction in which the Premises are located and the provisions of the Offer shall be construed as a whole according to their common meaning and not strictly for or against the Landlord or the Tenant.  The words “Landlord” and “Tenant” shall include the plural as well as the singular, as the case may be.  The definitions contained in the Offer shall also apply to all schedules and riders (if any) incorporated herein unless otherwise indicated. The captions of the sections of the Offer are included for convenience only, and shall have no effect upon the interpretation of the Offer or any of the schedules or riders (if any) hereto or of the Lease.

30. ADDITIONAL PROVISIONS:

30. NON-DISTURBANCE:
This Lease is subordinate to every existing and future mortgage, charge, trust deed, financing, refinancing or collateral financing against the Leased Premises or the Project and to the instruments of, as well as the charge or lien resulting from any of them and any renewals or extensions of or advances under them (collectively, "encumbrances"). The Tenant will, on request, attorn to and recognize as landlord the holder of any such encumbrance, the Owner, or any transferee or disposee of the Project or of an ownership or equity interest in the Project. The Tenant will, within fifteen (15) days after request, sign and deliver any reasonably requested document confirming the subordination or the attornment. The form and content of the document will be determined by the party requesting it. Provided that no subordination by the Tenant shall have the affect of permitting the holder of any mortgage or charge or other security to disturb the occupation and possession by the Tenant of the Leased Premises during the term of the Lease or any renewal thereof other than pursuant to the Lease and only for so long as the Tenant is not in default thereof.

30. REGISTRATION:
The Tenant shall be permitted to register on title a Notice of the Lease or a “short-form” memorandum thereof subject to the approval of the Landlord and in accordance with the Lease.

30. MERGER:
The terms and conditions as set out in this Offer shall merge with the execution and delivery of the Lease.

30. TIME OF THE ESSENCE:
Time shall be of the essence of this Offer and each and every part hereof.

30. FACSIMILE CLAUSE:
Landlord, Tenant, and Indemnifier agree that execution and acceptance of this Offer and any amendments, notices and/or waivers related thereto may be communicated by telecopier/facsimile machine by either party to the other and such communication shall be binding upon the parties and further covenant and agree that any such amendments, notices or waivers to this contract, may be executed in two or more counterparts (either by original signature therein or by telecopier/facsimile machine signature therein) each of which shall be deemed an original and all of which together shall be deemed one and the same document so long as such communication is legible in its entirety. Provided however, that the parties agree to deliver executed originals to each other within three (3) days of acceptance of the Offer.

30. PLANNING ACT:
This Offer to Lease is conditional upon compliance with the subdivision control provisions of the Planning Act, R.S.O. 1990 and amendments thereto at the Tenant’s sole cost and expense.

30. INTEREST:
All invoices issued by the Landlord to the Tenant are payable upon receipt.  The Landlord shall be entitled to charge interest on all overdue accounts at the rate of 5% per annum over the prime commercial lending rate per annum, by any Canadian chartered bank designated by the Landlord from time to time, as more particularly described in the Lease.  Such interest shall be calculated and compounded monthly and payable by the Tenant as Rent.

30. ACKNOWLEDGMENTS:
Both the Tenant and the Landlord do hereby acknowledge that they have been advised to seek independent counsel prior to signing this Offer to Lease and have done so.

30. JOINT AND SEVERAL:
The covenants by the Tenant, if more than one person, firm or corporation, are hereby declared to be joint and several.  The word “Tenant” is deemed to be taken to mean each and every person or party mentioned as Tenant herein, whether one or more and if there is more than one Tenant, any notice required under this Agreement may be given by or to any one thereof and shall have the same force and effect as if given by or to all of them.

30. NO REPRESENTATION:
It is understood and agreed that except as set out in this Offer to Lease there are no covenants, representatives, agreement, warranties or conditions in any way relating to the subject matter of this Agreement, whether expressed or implied, collateral or otherwise, either oral or written except those set forth in this Agreement.

30. NO AMENDMENT:
Except as herein otherwise provided, no subsequent alteration, amendment, change or addition to this Agreement shall be binding upon the Landlord or the Tenant unless reduced to writing and signed by each of them. 

30. NOTICES:
All notices, approvals and other documents required or which may be given under this Offer shall be in writing, duly signed by the party giving such notice and transmitted by facsimile, registered mail or personal delivery, addressed as follows:

Tenant and 

Indemnifier:
Name
 FORMTEXT 

     
Tel:
 FORMTEXT 

     
Fax:
 FORMTEXT 

     
Email:
 FORMTEXT 

     
Attention:      
Landlord:
Jamebur Industrial Holdings


8400 cote de liesse, Suite 200



Montreal, Quebec

H4T 1G7
Any notice or approvals so given shall be deemed to have been received on the fourth business day following that date of mailing, if sent by registered mail, but shall be deemed to have been received on the date of delivery if delivered by personal delivery prior to 5:00 p.m. and thereafter on the next business day (other than a Saturday, Sunday or statutory holiday in Ontario). Any party may from time to time by notice given as provided above, change its address for the purposes of this clause.

31. SCHEDULES AND APPENDICES:
The following Schedules and Appendices are attached hereto and form a part hereof:

Schedule “A”
-
Plan with Premises

Schedule “B”
-
Indemnity Agreement

32. ACCEPTANCE:
This Offer to Lease shall be open for acceptance by the landlord until 5:00 p.m. on the  FORMTEXT 

      day of      , 20 FORMTEXT 

      otherwise it shall be considered null and void and any deposits made by the Tenant shall be returned to the Tenant without deduction or interest

SIGNED AND SEALED



The undersigned Tenant(s) hereby accepts the terms, 

in the presence of



conditions and provisions in this Offer to Lease and in

Witness whereof I/We set my/our hand and seal and I/We have the authority to bind the Corporation
     
__________________________


___________________________________    
Witness




Tenant







Name
     
SEAL













Date:      
SIGNED AND SEALED



The undersigned Landlord(s) hereby accepts the above

in the presence of



Offer to Lease and agrees to carry out the complete the 

Terms of same.

Jamebur Industrial Holdings
________________________________ 

_______________________________________

Witness




Landlord



SEAL







Date:      
SIGNED AND SEALED



The undersigned Indemnifier hereby accepts the above

in the presence of



Offer to Lease and agrees to carry out the complete the 

Terms of same.

_______________________________ 

________________________________________

Witness





      - Indemnifier








Date:      
SCHEDULE “A”

PREMISES SITE PLAN
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SCHEDULE “B”

INDEMNITY AGREEMENT
This Indemnity Agreement dated the       day of       20     , 

BETWEEN:
     
(hereinafter called “Indemnifier”)

- and -

Jamebur Industrial Holdings
(hereinafter called “Landlord”)

WHEREAS:
(i)
      (“Tenant”) and Landlord have entered into a lease dated *(“Lease") respecting certain premises (“Premises”) municipally known as       ; 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, nonpayment 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.

WITNESS:




)


)

                                                        


)
                                                        
)

Name:      *

