Appendix A
Terms and Conditions

HOTEL X-PHASE || DEVELOPMENT

Exhibition Place and City of Toronto Corporate Real Estate Management staff are prepared to
request the necessary approvals from The Board of Governors of Exhibition Place (the "Board")
and City Council to enter into the Phase 2 Lease (as defined below) on the terms and conditions
set out in this term sheet (the "Term Sheet"). However, the Tenant acknowledges that the terms
and conditions herein are not intended to be legally binding, and do not constitute a binding
contractual commitment. Legally binding obligations with respect to this transaction will result only
if: (i) Exhibition Place and City staff obtain all necessary approvals from the Board and City
Council, respectively; and (ii) the Landlord, the Board and the Tenant execute and deliver a
binding agreement on the terms and conditions set out herein. Capitalized terms not otherwise
defined herein have the meaning given to them in the Phase 1 Lease.

Landlord

City of Toronto (the "Landlord")

Tenant

Lakeshore Princess West GP Inc., the General Partner of the
Lakeshore Princess West Limited Partnership (the “LP”)
established by Henry Kallan, the Kimel Group and others with
respect to the Phase 2 Lands. The General Partner and LP shall
collectively be the “Tenant” and shall be jointly and severally liable
to perform the Tenant obligations under the Phase Il Lease. The
Tenant is an affiliate of Princes Gates Hotel Limited Partnership, as
such term is defined in the Phase 1 Lease (as defined below).

Phase 2 Lease

The parties will enter into a new lease (the "Phase 2 Lease") for the
Phase 2 Lands, as defined below, based on the terms for the Phase
2 Lands set out in Section 2.6 of the original lease between City of
Toronto, the Board and Princes’ Gates Hotel Limited Partnership
dated November 22, 2010, as amended (the “Phase 1 Lease”), as
amended by this Term Sheet and subject to any necessary
changes to reflect the City of Toronto as Landlord and to
incorporate updates to the Landlord's standard form of lease.

Phase 2 Lands

The Phase 2 Lands are set out in the sketch attached as Schedule
1 (the "Phase 2 Lands").

The Parties shall jointly arrange for completion of a reference plan
setting out the exact location and dimensions of the Phase 2 Lands.
The costs of obtaining the reference plan shall be shared equally
by the Landlord and the Tenant.

Development

Construction of (i) a full service hotel having approximately 400
rooms, of which up to 100 can include kitchens (and which hotel
will include bars, restaurants, pool and other amenities compatible
with a full service resort style hotel of comparable size and quality)
and also including underground parking for approximately 350
motor vehicles (the "Phase 2 Hotel"); and (ii) construction of an
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entertainment venue (the "Venue") having a 6,000-7,000 seating
capacity to be utilized for the purposes hereinafter set out
(collectively, the “Development”). The Development will also
include select retail uses reflecting a small village concept and,
space permitting, two (2) outside tennis courts.

The current conceptual design for the Development is shown in
Schedule 4.

Financing Plan

On or before the milestone dates set out in Schedule 2 hereto, the
Tenant shall prepare and submit to the Board and Landlord for their
approval a financing plan which, as a minimum, will contain:

i.  Financial projections, to the level of Earnings Before
Interest, Depreciation, Amortization and Taxes for a period
of not less than ten complete years following opening of the
Phase 2 Hotel and Venue;

ii. final capital cost estimates; and

iii. commitment letters from the Tenant's lenders and equity
investors.
The Parties acknowledge and confirm that the Financial projections
referred to in item i above have been delivered to and are under
review by the Landlord.

Lease Commencement
Date and Initial Term

The Lease will commence on the first day of the Construction
Period (the “Phase 2 Lease Commencement Date”) and will
continue for an initial term co-terminous with the initial term of the
Phase 1 Lease (the "Term").

Renewal Terms

The Tenant will have two (2) renewal options for renewal terms of
twenty-five (25) years each, on the terms and conditions provided
for in the Phase 1 Lease.

Construction Period

The Construction Period shall start upon the earlier of: (i)
commencement of the excavation of the Phase 2 Lands in
accordance with the necessary excavation permits issued by the
City of Toronto; and (ii) 90 days after the issuance of all required
excavation permits by the City of Toronto. The Tenant will utilize
reasonable commercial efforts to commence excavation by the
milestone date set out in Schedule 2 hereto and substantially
complete the Development within the milestone dates set out in
Schedule 2 hereto, subject to any delays, not caused by the
Tenant, in obtaining all required municipal approvals and
agreements and building permits, and subject to force majeure.

Additional Rent

The Phase 2 Lease shall be absolutely net to the Landlord and the
Tenant will be responsible for the payment of all taxes,
assessments, utilities, and other costs of any nature payable in
respect of the Phase 2 Lands during the Term and renewal terms,
if exercised. Additional Rent will be defined and payable in the
manner set out in the Phase 1 Lease, save and except that hydro,
sewage systems and hot and cold water facilities will be connected
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directly to existing services of the City of Toronto and will not be
provided by Exhibition Place

The Tenant shall pay all HST or other goods and services, sales or
use tax applicable to any amounts payable under the Phase 2
Lease.

Rent Commencement
Date

The commencement date for payment of Minimum Rent and
Percentage Rent will be determined in the same manner as the
Phase 1 Lease, amended as follows:

a) Phase 2 Hotel: no annual Minimum Rent or Percentage
Rent shall be payable under the Phase 2 Lease with respect
to the Phase 2 Hotel until the date (the “Phase 2 Hotel Rent
Commencement Date”) which is the earliest of: (i) thirty-six
(36) months after the Phase 2 Lease Commencement Date
and (ii) one (1) month after the date on which the Phase 2
Hotel commences operations as determined by the check-
in of its first overnight guest; and

b) Venue: no annual Minimum Rent or Percentage Rent shall
be payable under the Phase 2 Lease with respect to the
Venue until the date (the “Phase 2 Venue Rent
Commencement Date”) which is the earliest of (i) thirty-six
(36) months after the Phase 2 Lease Commencement Date
and (ii) the date upon which the first publicly ticketed event
is held at the Venue.

Construction
Preconditions

Construction of the Development may not commence until:

(a) Forsub-grade work, the Tenant has obtained an excavation
and shoring permit and any other licenses and approvals
required for the subgrade work and, for any above-grade
work, the Tenant has obtained approval of all other plans
and obtained all licenses and approvals and building
permits required to construct the Development;

(b) The Landlord has approved the plans, site plan and
Development Plan (having a corresponding meaning to the
definition in the Phase 1 Lease) for the Development;

(c) The Landlord has confirmed that the Tenant's excavation
and disposal plan (excluding any contaminated soils to be
removed and disposed of by the Landlord as hereinafter set
out) is in compliance with MOECP's most current
Management of Excess Soill — A Guide for Best
Management Practices and On-Site and Excess Soil
Management (O. Reg. 406/19), or any subsequent MOECP
regulation dealing with excess soil.
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After completion of the Development, the Tenant may not carry out
additional construction on the Phase 2 Lands or alterations to the
Phase 2 Hotel or the Venue without the Landlord’s prior approval,
such approval not to be unreasonably withheld or delayed, all on
the terms and conditions of Section 10.3 of the Phase 1 Lease.
Once approval is granted, no material changes to plans are
permitted without the Landlord’s prior written consent, which
consent will not be unreasonably withheld, conditioned or delayed.

Construction Features

The Development shall be constructed in accordance with all
applicable federal, provincial and municipal laws, regulations,
standards, by-laws, policies and rules, including without limitation
to the foregoing the Ontario Building Code and the Toronto Green
Standard Version 4, Tier 2, and the Tenant will achieve a LEED
silver rating for the Development.

The Development will comply with any federal, provincial and
municipal requirements to address hazards posed to migrating
birds and the Tenant will consult with the Fatal Light Awareness
Program (FLAP) regarding mitigating measures to reduce bird
fatalities.

The Development will comply with all federal, provincial and
municipal accessibility laws, regulations, by-laws, standards,
policies and rules.

Expansion of New
Brunswick Drive

The Tenant agrees to expand and upgrade, at its sole expense, the
whole of New Brunswick Drive, including sidewalks and
boulevards, in order that it may be utilized for two way vehicular
traffic, including upgrades to and the replacement of traffic signals
as required. The Tenant agrees to pay for the road access required
from New Brunswick Drive east to the Hotel and Venue and shall
be responsible for maintenance of the area between the Phase 2
Lands and New Brunswick Drive.

The Landlord shall be responsible for any incremental costs
associated with the removal of any contaminated soil required by
the foregoing expansion and upgrade of New Brunswick Drive.
"Incremental costs" shall mean the difference in the cost of
transport and disposal of the contaminated soil versus transport
and disposal of clean fill. For certainty, the Landlord shall not be
responsible for the cost of excavation of any contaminated soil in
connection with the foregoing expansion and upgrade of New
Brunswick Drive, if such excavation was in any event required to
be undertaken by the Tenant for such work, but shall be
responsible for any excavation and related soil removal which the
Tenant did not otherwise require for such work. The Tenant and the
Landlord agree that the Tenant shall have no responsibility or
liability for pre-existing contamination or hazardous materials
existing in, on or under New Brunswick Drive prior to the Phase 2
Lease Commencement Date and not caused by the tenant under
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the Phase 1 Lease, which shall be the responsibility of the
Landlord.

Environmental
Provisions/Condition
of Phase 2 Lands

The Phase 2 Lease shall require the Tenant to comply with all
environmental provisions contained in the Phase 1 Lease with
respect to the Phase 2 Lands, subject to any required changes to
reflect current applicable law.

The Landlord's environmental obligations with respect to the Phase
2 Lands shall be as set out in Section 11.8 of the Phase 1 Lease.
For certainty, the Tenant and the Landlord agree that the Tenant
shall have no responsibility or liability for pre-existing contamination
or hazardous materials existing in, on or under the Phase 2 Lands
prior to the Phase 2 Lease Commencement Date and not caused
by the tenant under the Phase 1 Lease, which shall be the
responsibility of the Landlord. As set out in the following
subparagraph, the Landlord will be responsible for the incremental
costs of removal of all environmental contaminants from the Phase
2 Lands (i) as may be disclosed in the Phase | or Phase Il Reports
referred to below or (ii) as otherwise may be existing on the Phase
2 Lease Commencement Date, including the removal and disposal
of all contaminated soils (unless such soils can be used by the
Tenant in the Development for backfill and/or compaction). The
Landlord will indemnify the Tenant for costs, claims, legal actions,
liability and expenses in connection with damage to the property
and environment as a result of the Pre-Existing Environmental
Condition of the Phase 2 Lands, or that arise thereafter due to an
act or negligence of the Landlord. The Landlord will not be liable
for any claims or government orders to the extent caused by
activities, omissions, negligence or failure of the Tenant (or those
for whom it is responsible at law) to comply with its obligations
under the Phase 2 Lease. “Pre-Existing Environmental
Condition” means the environmental condition of the Phase 2
Lands (i) disclosed by the Phase | and Il Environmental Site
Assessments to be obtained by the Landlord following signing of
the Phase 2 Lease, copies of which are to be provided to the
Tenant or (i) otherwise existing on the Phase 2 Lease
Commencement Date, including groundwater contamination, if
any.

The Parties agree that the excavation and removal of all soil from
the Phase 2 Lands, including contaminated soil, will be undertaken
by a qualified contractor retained by the Landlord and the Tenant
jointly. All of the incremental costs relating to the removal and
disposal of contaminated soil disclosed in the Phase | or Phase I
Reports referred to above will be invoiced to and payable by the
Landlord directly to the contractor unless otherwise agreed
between the Parties. For certainty, the Landlord shall not be
responsible for the cost of excavation of any contaminated soil
disclosed in the Phase | or Phase Il Reports referred to above, if
such excavation was in any event required to be undertaken by the
Tenant for the construction of the Development, but will be
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responsible for the incremental costs of removal and disposal of
such soil, in the same manner as with respect to the development
of the Phase 1 Hotel. In such case, "incremental costs” shall mean
the difference in the cost of transport and disposal of the
contaminated soil versus transport and disposal of clean fill. Where
permissible under applicable laws and commercially reasonable to
do so, the Tenant will use contaminated soil for back filling and
compaction as part of its construction.

The Tenant and Landlord shall be equally responsible for the costs
of relocating (i) the existing electrical sub-station situated on the
Phase 2 Lands and (ii) the underground conduit duct situated under
the Phase 2 Lands, which costs are estimated to be approximately
$9.8 million for the underground conduit duct and $_1.2 million for
the electrical substation. All of such costs will be due and payable
as and when they are invoiced by the contractors retained to
perform such work.

All costs associated with any storm and sanitary sewer
improvements in connection with the Development will be the
responsibility of the Tenant.

All costs associated with the improvements to the hydro electrical
infrastructure in connection with the Development will be the
responsibility of the Tenant.

Ownership of
Buildings/Surrender

The Tenant will complete the Hotel and Venue on the Phase 2
Lands as contemplated in the plans, site plan and Development
Plan approved by the Landlord. All of the buildings, structures and
improvements comprising the Hotel and Venue will be the property
of the Tenant throughout the Term, provided that at the expiry of
the Term, all of such buildings, structures and improvements will
automatically become the property of the Landlord without the
payment of any amount to the Tenant.

Maintenance & Repair

The Landlord shall have no obligation for any repairs to the Phase
2 Lands or the buildings, structures and improvements comprising
the Hotel and the Venue nor shall it have any obligation to furnish
any services or facilities to the Phase 2 Lands or buildings. The
Tenant will repair and maintain the Phase 2 Lands and all buildings,
structures and improvements in a good state of repair in first class
manner and to the standards of a prudent owner of similar property,
as set out in Article 10 of the Phase 1 Lease.

Sighage

Phase 2 Hotel Signage: The provisions of Section 8.3 of the Phase
1 Lease shall apply to all signage for the Phase 2 Hotel. All exterior
and interior signs shall comply with all applicable laws, including
without limitation any City of Toronto signage by-laws, rules and
requirements, and the Tenant is responsible for all costs and
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expenses relating to signage, including any required applications
and permits.

Venue Signage: The following provisions shall apply to signage in
respect of the Venue:

a) The Tenant shall be permitted to install: (i) exterior signage;
and (ii) any internal signage visible from the exterior of the
Venue; provided that such signage is for the purpose of (A)
showing the name of, and directions to, the Venue and/or
any businesses or activities within the Venue, and (B)
subject to compliance with subsection (f) below, the
Proposed Venue Signage, and further provided that the
size, form, type, colour, design, content and location of such
signage shall be subject to the prior approval of the
Landlord, acting reasonably and having regard to the
Landlord’'s and the Board's policies relating to signage at
Exhibition Place, as well as normal City of Toronto site plan
and development approvals.

b) All exterior and interior signs shall comply with all applicable
laws, including without limitation any City of Toronto
signage by-laws, rules and requirements, and the Tenant is
responsible for all costs and expenses relating to signage,
including any required applications and permits, provided
that the Landlord shall not object to the Tenant’s application
for all minor variances and signhage by-law amendments
that the Tenant may require for signage permitted by this
Term Sheet.

c) The Tenant shall have full control over all signage,
advertising and display facilities located within the Venue
and not visible from the outside of the Venue provided that
such signage, advertising and display facilities comply with
all applicable laws.

d) The Tenant shall not erect any exterior sighage, as
permitted by subsection (a) above, other than that relating
directly to (i) the Venue, (ii) any businesses or activities
being carried on within the Venue or, (iii) subject to
compliance with the requirements of subsection (f) below,
the Proposed Venue Signage.

e) The Tenant shall be responsible for the cost related to the
design, construction, installation, maintenance and repair of
all signage.

f) The Tenant has provided the Landlord with the proposed
exterior locations and specifications of its requested
signage relating to the Venue, as set out in Schedule 3
hereto (the "Proposed Venue Signage"). The Proposed
Venue Signage consists of (i) signs situated along the
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southerly boundary of the Phase 2 Lands and (ii) other
static and non-static sighage relating to naming rights for
certain areas of the Venue as depicted on Schedule 3 and,
wheresoever depicted on Schedule 3, LED panels which
provide for event messaging and promotion and
sponsor/partner recognition, including the names, logos,
products and services of the sponsors and partners. The
Tenant acknowledges that it has been advised by the
Landlord that the Proposed Venue Signage may not be not
permitted under current City of Toronto sighage by-laws,
rules and requirements. The Landlord will not object to the
Tenant applying to the appropriate City of Toronto
authorities for such by-law amendments, variances and
other permissions as would be required to permit the
Proposed Venue Signage. In the event all required by-law
amendments, variances and other permissions are granted
by the relevant City of Toronto authorities, in their sole and
unfettered discretion, the Tenant shall be permitted to install
the Proposed Venue Sighage, at its sole expense and in
accordance with all applicable terms and conditions of the
Phase 2 Lease. In the event all required by-law
amendments, variances and other permissions are not
granted by the relevant City of Toronto authorities, the
Tenant shall not be permitted to install the Proposed Venue
Sighage or any part thereof that has not been approved by
the relevant City of Toronto authorities.

Naming
Rights/Marketing

The provisions of Article 8 of the Phase 1 Lease regarding the
Tenant's naming rights, use of the Landlord's trademarks, etc. and
marketing shall apply to the Phase 2 Lease. For certainty, such
provisions shall apply to both the Phase 2 Hotel and, with
necessary changes, to the Venue. Without limitation to the
foregoing, the Phase 2 Hotel and the Venue shall be subject to and
comply with the provisions of Section 8.1 of the Phase 1 Lease,
such that the Tenant shall be permitted to sell the naming rights for
the Hotel and/or the Venue, provided that:

a) the prior Approval of the Landlord for the name of the Hotel
and/or the Venue, as applicable, has been obtained;

b) the name of the Hotel and/or the Venue, as applicable, does
not contravene applicable law; and

¢) it shall not be deemed unreasonable for the Landlord to
withhold consent where the proposal conflicts with signage,
sponsorship or advertising rights granted by the Landlord or
Board to other parties, and which rights are in effect at the
time of the Tenant’s request.

The proposed areas of the Venue, including entrance ways and
outdoor plazas, in respect of which the Tenant proposes to grant
naming rights to its sponsors and partners are as depicted on
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Schedule 3; however, no such naming rights have yet been
finalized.

Public Use of Outdoor
Areas

Save as provided in the remainder of this heading "Public Use of
Outdoor Areas", all areas of the Phase 2 Leased Lands, other than
the Development (the "Outdoor Areas"), shall be built and
maintained as publicly accessible open space. There shall be no
permanent fences or gates located anywhere in the Outdoor Areas,
provided that the foregoing shall not apply with respect to any
existing fencing situated on the Phase 1 Lands or any replacement
of any such existing fencing.

Notwithstanding the foregoing paragraph, the following shall apply
to those parts of the Outdoor Areas designated as "North Plaza"
and "The South Porch" in Schedule 5:

() when there is an event being held at Exhibition Place or
in the Development which the Landlord and Tenant have
agreed would warrant restricting public access to the North
Plaza and/or The South Porch whether due to the nature of
the event, the volume of traffic, crowd control purposes,
security or other reasons acceptable to both parties, acting
reasonably, the Tenant may restrict public access to the
North Plaza and/or The South Porch, as applicable, through
temporary fencing or such other means as agreed to by the
Landlord, acting reasonably, for the entire course of the
event, plus as much as the full day prior to and the full day
following the event, if the preparations for and dismantling
after the event justify the need for such restrictions; and

(i) provided that, except for the Canadian National
Exhibition (the "CNE") and the Honda Indy (or their
respective successor events), public access to the North
Plaza and/or The South Porch shall not be restricted as set
out in subsection (i) for more than five (5) consecutive days
in connection with any single event, or for more than five (5)
days in total in any one month period;

(i) notwithstanding subsections (i) and (ii) above, during
the months when the CNE and Honda Indy (or their
respective successor events) occur, public access to the
North Plaza and/or The South Porch shall not be restricted
as set out in subsection (i) for more than two (2) days in
addition to the CNE and Honda Indy (or their respective
successor events) set up and event days. However, the
CNE (or its successor event) closure in September will vary
depending on when Labour Day falls. It is understood and
agreed that the two (2) day limitation set out in this
subsection (iii) is not intended to reduce the maximum total
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number of days that closure would be permitted pursuant to
subsection (ii) above; and

(iv) notwithstanding subsection (i) and (ii) above, during the
period that the Caribbean Carnival is held at Exhibition
Place, the Tenant shall have the right to restrict public
access to the Phase 2 Lands for two (2) consecutive days
and such restricted period shall be in addition to the
limitation of five (5) days in total in any one month referred
to in subsection ii).

The Tenant shall be responsible for all care and maintenance of
the north plaza area, to the same standard as the remainder of the
Phase 2 Lands, as set out under the heading "Maintenance &
Repair”, above.

Uses/Prohibited Uses

Insurance The Tenant shall take out and maintain insurance as described in
the Phase 1 Lease, subject to any changes required by the
Landlord's internal risk management group, throughout the Term
and any renewals.

Permitted Permitted Uses:

Permitted Uses for the Phase 2 Lands are solely the
following:

() the operation of the Phase 2 Hotel as a full service hotel
to the standards required under the Phase 1 Lease,
including restaurants, bars, a pool and other amenities
compatible with a full service resort style hotel of
comparable size and quality, underground parking,
retail uses to reflect a small village style concept and, if
space permits, two (2) outside tennis courts; and

(i) the operation of the Venue as a facility having a seating
capacity of 6,000 to 7,000 seats for concerts, sports
events, private meeting events, promotional events,
family shows, corporate launches and Cirque de Soleil-
like events.

No Residential Accommodations:

The provisions of Section 6.4 of the Phase 1 Lease shall be
amended so as to read as follows in the Phase 2 Lease:

Under no circumstances shall the Tenant be permitted to
include any form of residential accommodation (other than
for general manager, resident manager and resident chief
engineer, if such residency is desirable in the Tenant's
reasonable judgment for the due performance of such
duties) other than commercial extended-stay transient
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accommodation, and at all times the Phase 2 Hotel shall
continue to be marketed as a commercial lodging facility.

Exclusive Uses:

The provisions of Section 7.2 of the Phase 1 Lease shall
apply to the Phase 2 Lease with respect to the Phase 2 Hotel.
There shall be no exclusive use provisions with respect to the
Venue.

Casino:

The provisions of Section 6.6 of the Phase 1 Lease, relating
to the operation of a Casino, apply to the Phase 2 Lease.

Prohibited Uses:
The Prohibited Uses set out in the Phase 1 Lease, save and

except the prohibited uses set out in Section 6.2(e), shall apply to
the Phase 2 Lease.

Assignment and
Subletting

Article 14 of the Phase 2 Lease shall provide that no Transfers shall
be permitted without the consent of the Landlord, not to be
unreasonably withheld or unduly delayed, save and except with
respect to:

i.  Transfers contemplated by Section 14.5(a) and (c) of the
Phase 1 Lease shall be permitted following substantial
completion of the applicable portion of the Development
without Landlord consent, but on prior Notice to the
Landlord;

ii. a transfer of shares if the shares of the Tenant are traded
on a recognized stock exchange shall be permitted
following substantial completion of the applicable portion of
the Development without Landlord consent, but on prior
Notice to the Landlord; and

iii. alicence or sublease contemplated by Section 14.2(h) of
the Phase 1 Lease.

Transfers that consist of: (a) the sublease of all of the Phase 2
Lands; (b) the sublease of the entirety of the portion of the Phase
2 Lands appurtenant to the Phase 2 Hotel; or (c) the sublease of
the entirety of the portion of the Phase 2 Lands appurtenant to the
Venue (each, a “Permitted Sublease”) shall be permitted subject
to receipt of the Landlord’'s consent, not to be unreasonably
withheld or unduly delayed, provided that any Permitted Sublease
shall comply with Sections 14.2(a)-(f) of the Phase 1 Lease and
further provided that the Landlord shall be deemed not to be acting
unreasonably in refusing its consent where the proposed subtenant
has not satisfied each of the following: (1) the subtenant provides
satisfactory evidence that it has sufficient equity to construct and
operate the Development or its portion of the Development, as
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applicable; (2) the subtenant provides satisfactory evidence that it
has arranged for construction financing with a Leasehold
Mortgagee that, combined with the proposed subtenant’s equity, is
sufficient to construct and, together with permanent financing to be
obtained by the subtenant in the ordinary course following
completion of construction, operate the Development or its portion
of the Development, as applicable; and (3) the subtenant makes
available a sufficient construction guarantor with sufficient assets
and a tangible net worth sufficient to cause the Development or the
applicable portion of the Development, as applicable, to be
constructed and operated.

Article 14 shall also provide that in no event shall any Transfer to
which the Landlord has consented constitute an automatic release
or otherwise relieve the Tenant from the performance of the terms,
covenants and conditions herein on its part contained to be
observed and performed throughout the balance of the then Term.
For certainty, the second sentence of Section 14.1(f) of the Phase
1 Lease shall be deleted in the Phase 2 Lease.

Registration and
Creation of Leasehold
Parcel(s)

The Tenant may, at its sole cost, and subject to compliance with
the requirements of Section 19.3 of the Phase 1 Lease, register a
notice of the Phase 2 Lease against title to the Phase 2 Lands and
apply for the creation of a leasehold parcel for the Phase 2 Lands.
Registration shall not be permitted prior to the Commencement
Date.

Leasehold Charges

The provisions of Section 14.3 and Schedule "C" to the Phase 1
Lease shall apply to the Phase 2 Lease (collectively, the
“Leasehold Mortgage Provisions”), provided that,
notwithstanding the foregoing:

i.  where the Landlord has consented to a Permitted Sublease
as provided for above, the Landlord shall be deemed to
have consented to the grant of a Leasehold Mortgage to the
Leasehold Mortgagee under the construction financing that
has been disclosed by the subtenant to the Landlord;

ii. the grant of any other Leasehold Mortgages from time to
time prior to the applicable Rent Commencement Date shall
require the prior consent of the Landlord, not to be
unreasonably withheld or unduly delayed; and

iii. the grant of any Leasehold Mortgages from time to time
following the applicable Rent Commencement Date shall
not require the prior consent of the Landlord if such
Leasehold Mortgagee is a chartered bank or a trust
Company or institutional lender including, without limitation,
a mortgage and loan company, mortgage investment
company, insurance company, pension fund or financial
institution, qualified to do business in Ontario, or in the
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alternative, the Landlord, acting reasonably and without
delay, shall have provided its consent,

and in the case of (i), (ii) or (iii) above, shall otherwise comply with
the Leasehold Mortgage Provisions.

Non-Disturbance
Agreement

The Landlord shall agree to provide to the subtenant under a
Permitted Sublease a non-disturbance agreement on the terms
otherwise provided for in Section 14.2(g) of the Phase 1 Lease,
other than the requirement that the Permitted Sublease be a
sublease of all of the Phase 2 Lands.

Right of First Refusal

If, during the initial term of the Phase 2 Lease, the Landlord enters
into a bona fide agreement of purchase and sale for the Phase 2
Lands with a third party (the "Offer"), the Landlord shall provide
notice of same to the Tenant (the "Sale Notice") and the Tenant
shall have one (1) Right of First Refusal (the “ROFR") to purchase
the Phase 2 Lands on the same terms and conditions as the Offer,
provided it exercises the ROFR by notice to the Landlord within
thirty (30) days of receipt of the Sale Notice. In the event that the
Tenant does not exercise its ROFR within the above time period,
then the Tenant’'s ROFR will cease to apply and be of no further
force or effect and the Landlord shall have the right to complete the
sale of the Phase 2 Lands pursuant to the Offer. Notwithstanding
any of the foregoing, the ROFR will not apply to any transfer of the
Phase 2 Lands to any federal, provincial or municipal governmental
or quasi-governmental agency, board, commission or other body
(although the ROFR will survive such a transfer) or the transfer of
small amounts of the Phase 2 Lands for road widenings,
easements, or similar transactions. The foregoing provisions shall
also apply, mutatis mutandis, in the event the Landlord enters into
an Offer with respect to the Phase 1 Lands.

In the event the Offer relates solely to the Phase 2 Lands and the
Tenant exercises its ROFR with respect to such Offer, the Tenant
shall, for and on behalf of Princes Gates Hotel Limited Partnership,
have an option to purchase the Phase 1 Lands based on the market
value thereof as determined by an appraisal, to be completed by a
duly qualified real estate appraiser, retained by the Landlord, using
terms of reference agreed to by the Landlord and the Tenant, both
acting reasonably. The foregoing provisions shall also be
applicable, mutatis mutandis, in the event the Landlord enters into
an Offer with respect to the Phase 1 Lands only. In the event the
Landlord enters into an Offer with respect to both the Phase 1
Lands and the Phase 2 Lands, the ROFR must be exercised with
respect to both of the Phase 1 Lands and the Phase 2 Lands.

Compliance —
Collective Agreements

1) The Tenant acknowledges that the Board has collective
agreements with the following local unions and the Tenant will take
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all necessary action not to put the Board in breach of any of these
agreements:

(a) Labourers’ International Union of North America,
Local 506 (the Board represents to the Tenant that,
to the best of the Board's knowledge, as of the date
of this Term Sheet the only applicable jurisdiction
under this agreement relates to work rights for
exhibitor display (e.g. booth builds and associated
materials handling connected to same);

(b) The United Association of Journeymen and
Apprentices of the Plumbing and Pipe Fitting
Industry of the United States and Canada, Local
Union 46;

(c) The International Alliance of Theatrical Stage
Employees and Moving Picture Machine Operators
of the United States and Canada, Local #58,
Toronto ("IATSE"), provided that, in the event the
Tenant enters into a separate collective agreement
with IATSE (the "Tenant-IATSE Agreement"), the
Tenant-IATSE Agreement shall be a “collective
agreement with the union” as contemplated by
Article 18.1(a) of the Board's collective agreement
with IATSE, and the Tenant shall comply at all times
with the Tenant-IATSE Agreement;

(d) The Ontario Provincial Council, United Brotherhood
of Carpenters and Joiners of America (O.P.C.),
Local Union 27;

(e) International Brotherhood of Electrical Workers,
Local Union 353;

) International Brotherhood of Painters and Allied
Trades District Council 46.

The Tenant has also entered into Minutes of Settlement with IATSE
and others dated June 16, 2021 (the "MOS"), and the Tenant shall
at all times fully comply with all obligations under the MOS.

The Tenant agrees that it shall comply with the foregoing collective
agreements and any present and future collective agreements to
which the Landlord and/or the Board become bound with respect
to the operation of the Leased Property (collectively the “Collective
Agreements”) and shall endeavor not to prejudice any relationship
between the Landlord or the Board and any union or trade
organization. The Landlord agrees to provide written notice to the
Tenant of the Collective Agreements together with a copy thereof
and copies of any amendments to such Collective Agreements, any
grievances filed thereunder with respect to operation of the Leased
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Property and ongoing status reports with respect to such
grievances thereafter. In addition, in the event a party asserts
through the grievance and arbitration procedure of a Collective
Agreement that the Landlord or the Board is in breach thereof and
said breach was caused solely by the Tenant’s failure to comply
with same, then the Tenant shall indemnify the Landlord and the
Board with respect to any costs, damages, losses and awards that
may be incurred by them as a result of a breach by the Tenant of
its obligations hereunder, including without limitation, negotiated
settlements resulting in payment by the Landlord and/or the Board
or any awards against the Landlord and/or the Board rendered by
an arbitrator, Ontario Labour Relations Board or other adjudicative
body with jurisdiction to make such an award against the Landlord
or the Board, to the extent directly resulting from such Tenant's
breach notwithstanding that such grievance is filed after termination
or earlier expiry of this Lease provided such grievance is filed within
the time limits set out in the applicable Collective Agreement or as
otherwise permitted by applicable laws and relates to that period of
time the Lease was in effect. The Tenant shall pay any such award,
settlement, loss and other costs and damages, incurred by the
Landlord and/or the Board within fifteen (15) business days of
receipt of demand therefore from the Landlord. All amounts
payable by the Tenant under this clause shall be Additional Rent.

The Landlord and/or the Board agree that, at the time of any future
negotiations of the collective agreements during the Term, it will
consult with the Tenant and provide the Tenant with the opportunity
to advise the Landlord and/or the Board of any concerns or issues
which it wishes the Landlord and/or the Board to treat with priority
pertaining to the collective agreement in question. The Landlord
and/or the Board agree to give due consideration to any matter or
interest raised by the Tenant, provided that in all circumstances the
Landlord and/or Board retain full and unfettered discretion with
respect to any actions taken or decisions made during such
negotiations, and in no event shall the foregoing clause be
interpreted or construed to give the Tenant any consent or approval
rights with respect to such actions, decisions and negotiations.

The Landlord and/or the Board agree to provide such reasonable
information as the Tenant may require from time to time to fulfil its
obligations under this Article, and throughout the Term to notify the
Tenant of any revisions to or new collective agreements entered
into with the aforesaid unions, and to provide the Tenant with
copies therefor once finalized and signed. The Landlord and/or the
Board shall provide the Tenant on request with copies of all
applicable union agreements, and any awards or orders.

The Tenant agrees that it shall comply with any collective
agreements to which the Landlord and/or the Board is bound or
becomes bound with respect to work by the Tenant on the Lands
throughout the Term. The Tenant will comply with both the
Landlord's Labour Trades Contractual Obligations in the
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Construction Industry Policy and Fair Wage Policy, which are
subject to amendments and change from time to time. The Tenant
shall provide such evidence of compliance as the Landlord may
reasonably request from time to time. The Tenant shall contact the
Landlord's Fair Wage Office prior to commencement of any
construction, obtain copies of current policies and applicable
information for the purpose of pre-qualifying proposed contractors,
as determined by and in accordance with the then-current usual
practices for the Landlord's Fair Wage Office and obligations to the
Landlord. The Tenant shall adhere to and comply with all applicable
collective agreements to which the Landlord and the Board are
bound (or become bound prior to the commencement of any work
covered under those collective agreements). The Tenant agrees to
indemnify the Landlord and the Board with respect to any costs,
damages, losses and awards that may be incurred by it as a result
of a breach by the Tenant of its obligations hereunder, including
without limitation, negotiated settlements resulting in payment by
the Landlord and/or the Board, or any awards against the Landlord
and/or the Board resulting from a grievance filed against the
Landlord and/or the Board with respect to a breach of any of the
collective agreements to which the Landlord and/or the Board are
bound or become bound. The Tenant shall pay any such award,
settlement, loss and other costs and damages, incurred by the
Landlord and/or the Board, within fifteen (15) business days of
receipt of demand therefore from the Landlord. The Tenant shall be
permitted to attend the mediation and/or hearing of any grievance
subject to an order to the contrary by the arbitrator or Vice-Chair of
the Ontario Labour Relations Board hearing the grievance referral.
For grievances that are settled by the Landlord or the Board prior
to or at any point during any grievance or grievance arbitration or
referral hearing, the Landlord shall engage and consult with the
Tenant as to the financial terms of settlement, but final
determination as to whether a matter is to be settled and the terms
of settlement shall remain with the Landlord. All amounts payable
by the Tenant under this clause shall be Additional Rent.

Lease Documentation

If the Phase 2 Lease on the terms and conditions herein is
authorized by the Board and City of Toronto Council, the Phase 2
Lease agreement shall be prepared by the Landlord on the
Landlord's standard form and shall incorporate the terms set out
herein. This Term Sheet contains the basic terms and conditions
upon which the Landlord will lease the Phase 2 Lands to the
Tenant, and supplementary terms and conditions and revisions to
the terms and conditions of this Term Sheet may be contained in
the Phase 2 Lease. Without limitation to the foregoing, certain
provisions in the Landlord's standard form (including, without
limitation, those which are specifically noted above in this Term
Sheet) have been amended or updated since the Phase 1 Lease
documentation. All documentation shall be in a form and content
satisfactory to the City Solicitor.
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Board Execution

The Board will also execute the Phase 2 Lease and, unless the
Landlord advises otherwise and save as expressly otherwise
provided in the Phase 2 Lease, all rights, covenants and obligations
of the Landlord may be exercised, performed or complied with by
the Landlord and/or the Board.

Landlord's Condition

The Phase 2 Lease is subject to the following conditions for the
benefit of the Landlord:

0] the Tenant, by no later than the milestone date set
out in Schedule 2 for the submission of the site
plan application, finalizing the design of the
Development to the satisfaction of the Landlord, in
consultation with the Board, each acting
reasonably;

(ii) the Tenant, by no later than the milestone date set
out in Schedule 2, submitting a site plan application
for the Development satisfactory to the Chief
Planner and Executive Director, City Planning.

The foregoing conditions are for the sole benefit of the Landlord
and may only be waived by the Landlord. In the absence of a notice
in writing of the waiver or satisfaction of each of the foregoing
conditions given to the Tenant prior to the expiry of the above-noted
time periods, the condition or conditions will be deemed not to have
been satisfied or waived by the Landlord and the Phase 2 Lease
shall be null and void and neither party shall have any further
obligations to the other or be liable for any loss, damages or costs
whatsoever.

Landlord as
Municipality

Nothing in this Term Sheet or the Phase 2 Lease, including without
limitation to the foregoing, the provisions under the heading
"Signage", above, derogates from, interferes with, or fetters the
exercise by the City of Toronto, its officers, employees, agents,
representatives or elected and appointed officials, of all of its rights
and obligations as a municipality (whether discretionary or
mandatory), or imposes any obligations on the City of Toronto in its
role as a municipality, and the City of Toronto shall not be
prevented from or prejudiced in carrying out its statutory rights and
responsibilities, including its planning, legislative and regulatory
rights and responsibilities.
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SCHEDULE 1A

SITE PLAN OF LEASED PROPERTY
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SCHEDULE 2

MILESTONE DATES

HOTEL PHASE 2 DEVELOPMENT
PROJECT SCHEDULE/MILESTONES DATES

Concept Plan submission to City Planning Completed

Concept Plan submission to City Design Review Panel

Advisory Board Completed

Archaeological Work - Stage 1 Completed

Plan of Survey - Reference Plan and Topography Plan Completed
Exhibition Place Board - Request for Approval 28-Sep-21
Declaration of Development Lands as Surplus by City September/October 2021
General Government and Licensing Comm. - Request for
Approval 20-Oct-21
Toronto City Council - Request for Approval 09-Nov-21
Archaeological Work - Stage 2 01-Nov-21
Submission of Site Plan Application 30-Jan-22
Reference Plan/Survey registered on Title and separate
property identifier 31-Jan-22
Public Consultation/Engagement Jan 1/22 - Sept 30/22
Site Plan Review Dec 9/21 - Oct 31/22
Apply for Building Permit Jan 1/21- Aug 18/22
Capital Cost Estimates - Final 30-Mar-22
Financing Plan- Commitment Letters from Tenant Lenders
and Equity Partners 01-Dec-21
Infrastructure Pre-Work Jan 1/22 - Jul 31/22
Award Construction Contract 15-Apr-22
Commence Site Excavation Aug 29/22
Commence Construction Aug 29/22
Complete Construction/Open for Business Aug 27/25
Finalize and Execute Lease 30-Jun-22
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SCHEDULE 3

PROPOSED VENUE SIGNAGE

e
Place Toronto

9.28.2021
POPULOUS

= ieT

— /

—~ \\ /
N

N W

liaicialers

=

|+ Perk
Ion

BlES

sl =13 b
Exhi

]

©
- ZE
(3%

Exhibition Place Hotel X Development - Phase 2 Lands — Appendix A Page 21 of 45



SnoIndod

WS

EPVIL TR

RI2ld OWE

¢ UBISE() J0E0U0)  OJUOIO] BORIG UCWIGIYXS | BNUSM BILELICMS] + (21GH § BSeyd

oysd
apad
= L]
2 [EREE kb
-— - ..I [ RiEEN s WA
. WET T3 - g EhET BNUSA
T T T T T T T T T T Gsén o seeienen
= o - - T Warsl T - ehe SanoA P T
_ _ _ _ - - T WISEEIS g eAeT BUNIOA T

5282 19 F FnaT SUIION P T
. W66 T2 e BRI 5 SoH

pieog o2pIA 31

(0|4 & 10014 W PE'T) §(3A8T oSy [B30H

U 7556 73 - (UBWE) [Bas UBINGjssy [B10H ©

WTZEz0, TS Bhe meu g £ yaeg joog « il 2dan ®

Uo

1eAs|3 35e3

SNOILVA3T3 ONIATINg

Page 22 of 45

Exhibition Place Hotel X Development - Phase 2 Lands — Appendix A



Q08 2E0%

21jua) a1edisUg

+ UBISB10BIUCT  CJUCUOL BOR|G LONIGILXT | SNUSA BOLBLLIOLIE] = [B10H 17 8S2Ud

pieAs|nog aloysaye]
48AC 86plIg ueISepad

asejed 9SI0H

B el .u‘

[ . § s -aE—— . ; 7 T ——— e —— g ]

f N VT T E RS EE T

Y

(s2Bpa jIJUMOp) aBEUBIS JOOY SNUSA pieog ospIA 31

(400]4 03 J0GIZ W FEE) SI9M0] WOOH [019K

J
U 7856 19 - (UemE) o5 Jusinejsoy PioH ®
T T T TS0l A e ey T T eed [oog v e Jeddn ™

W ZE 66175 - ewoL e oL ®

LD BRG] LTS

SNOILVA3IT3 ©ONIA1Ing

Page 23 of 45

Exhibition Place Hotel X Development - Phase 2 Lands — Appendix A



snoindod | st

LOS oz [oF4

oL Q

008l 8/eds
50 1] Z
T 5
*WsITIo BN

el
e |
S |

T

+ UBISS 198000

@11) sbeubis a1e1s [810H

24iua) aJdediaul

O 1EAG]  [5oAN

SNOILVYA3T3 ONIATING

Page 24 of 45

Exhibition Place Hotel X Development - Phase 2 Lands — Appendix A



SNOINAOd | i

WG

e R

-

-

uoiIPsULOD WooY Uegin

CI54 8L 13- 11923 | BUINIGA PN

LISE 8E 19 - § [@readn

Wgs 7T BAsT RJEUEL (T H0H
A

(0014 03 10004 W F6'Z) 58487 WOoY BI6H

A,

WZg'56 13 - (UBMS) [BAa] |UBINESaY FoH

U ZEEOL 13 - BMOL BISH a1

+ uBISEE 1080UOD  OJUOIDL EDE|Q UDIIGIKT | BNUSA BIUSLLIOLEY + [910H T PSeld

(1Purd v L0ST pejRiopiad Jipy2eq)
obeUB|S opeded anusp

syoelleg Asjuels

UOI1eAS | YLION

SNOILVYA3T3 9NIGTING

Page 25 of 45

Exhibition Place Hotel X Development - Phase 2 Lands — Appendix A



SCHEDULE 4

CONCEPTUAL DESIGN OF DEVELOPMENT
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SCHEDULE 5

NORTH PLAZA AND THE SOUTH PORCH
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