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GROUND LEASE

This Ground Lease is made the 10" day of March, 2022.
BETWEEN:
UNIVERSITY HEALTH NETWORK
(the “Landlord”)
OF THE FIRST PART;
-and -
CITY OF TORONTO
(the “Tenant”)
OF THE SECOND PART,

WHEREAS pursuant to the Social Medicine Initiative Memorandum of Understanding
dated August 16, 2019 (as the same may be amended from time to time, the “MOU”) between
the Landlord, the Tenant and United Way Greater Toronto, the Landlord and the Tenant agreed
to seek ways in which to improve outcomes across a broad range of issues identified in the
Tenant’s Poverty Reduction Strategy, including access to affordable and supportive housing and
services;

AND WHEREAS the Landlord is the registered and beneficial owner in fee simple of
the Lands with good title thereto free and clear of all encumbrances, except the Permitted
Encumbrances set forth in Schedule “C”;

AND WHEREAS the Landlord has agreed to lease to the Tenant, and the Tenant has
agreed to lease from the Landlord, the Leased Lands in order for the Tenant to develop and
construct modular affording housing in accordance with and subject to the terms and conditions
contained in this Ground Lease;

NOW THEREFORE, in consideration of the rents, covenants and agreements
hereinafter reserved and contained on the part of the Tenant to be paid, observed and performed
and other good and valuable consideration now paid by each of the Parties to the other (the
receipt and sufficiency of which is hereby acknowledged by each of the Parties), the Landlord
leases the Leased Lands to the Tenant, in accordance with and subject to the terms and
conditions of this Ground Lease, and the Landlord and the Tenant covenant and agree, each with
the other, as follows:

ARTICLE |
DEFINITIONS AND SCHEDULES

1.1 Definitions

In this Ground Lease, unless the context expressly or by necessary implication requires
otherwise, the following words and terms have the respective meanings set out below. Certain
additional terms not defined in this Section 1.1 have been defined within specific Sections or
articles of this Ground Lease. Whether a word or term has been defined in this Section 1.1 or
elsewhere does not affect the meaning or interpretation of the word or term.

“Act of Bankruptcy” means if the Tenant shall make an assignment for the benefit of
creditors, or an assignment in bankruptcy or shall take advantage in respect of its own
affairs of any statute for relief in bankruptcy, moratorium, settlement with creditors, or
similar relief of bankrupt or insolvent debtors, or if a receiving order is made against the
Tenant or if the Tenant is adjudged bankrupt or insolvent, or if a liquidator or receiver of
any property of the Tenant is appointed by reason of any action or alleged insolvency of
the Tenant, or if the interest of the Tenant in this Ground Lease or the Facilities shall
become liable to be taken or sold under any writ of execution or other like process which
shall remain undischarged for thirty (30) days;
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“Adjacent Lands” means the Lands, save and except the Leased Lands;

“Amenity Space” means those portions of the Adjacent Lands shown in yellow as
“Additional Amenity Space” on the plan attached to this Ground Lease as Schedule
“g.17:

“Approval” means any approval of the Landlord, required or contemplated under this
Ground Lease, to be given or withheld, as the case may be, on the following basis,
namely such approval of the Landlord shall not be unreasonably or arbitrarily withheld or
delayed; any request for approval shall be made by Notice, and each request for approval
shall be in writing; with any refusal to grant the Tenant’s request for approval, the
Landlord shall by Notice deliver written reasons for its refusal to the Tenant; and
“Approved” has a corresponding meaning;

“Arbitration Panel” shall have the meaning given that term in Section 15.1;
“Arbitration Act” means the Arbitration Act, 1991, S.0. 1991, c-17;
“Assumption Agreement” shall have the meaning given that term in Section 10.3;

“Authority” means any federal, provincial, regional or municipal government, ministry,
department, board, agency or other authority (including, without limitation, suppliers of
public utilities) having jurisdiction over the Leased Lands, and “Authorities” means
every Authority;

“Base Rent” shall have the meaning given that term in Section 3.1;

“Business Day” means each of Monday, Tuesday, Wednesday, Thursday and Friday,
except when any such day occurs on a statutory holiday observed in Ontario and
“Business Days” has a corresponding meaning;

“Claims” means claims, losses, damages, suits, judgments, actions, causes of action,
legal proceedings, executions, demands, penalties or other sanctions of every nature and
kind whatsoever and all liabilities of every nature and kind whatsoever, whether accrued,
actual, contingent or otherwise, and any and all costs and expenses incurred in connection
therewith, including, without limitation, legal fees and disbursements on a full indemnity
basis;

“Commencement Date” means March 10, 2022;

“Construction Lay Down Areas” means those portions of the Adjacent Lands shown as
Construction Lay Down Areas on the plan attached to this Ground Lease as Schedule
“p»-

“Damage” shall have the meaning given that term in Section 11.12(Kk);

“Environmental Laws” means all federal, provincial and municipal laws, regulations,
by-laws, standards, requirements, ordinances, codes, policies, guidelines, Orders,
Environmental Notices, Environmental Permits and directives pertaining to the

protection, conservation, utilization, impairment or degradation of the Environment in
effect from time to time;

“Environment” includes air, land, groundwater and surface water;

“Environmental Notice” means any citation, directive, Order, inspection, proceeding,
judgment or other communication, written or oral, actual or threatened;

“Environmental Permit” means any permit, certificate, authorization, license, right or
exemption or the like issued or granted by any Authority pursuant to or under any
Environmental Laws;

“Event of Default” shall have the meaning given that term in Section 13.1(a);

“Facilities” means the modular housing facilities containing individual self-contained
units (including without limitation with bathrooms and kitchens) that the Tenant will
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design, construct, own and operate on the Leased Lands that may, but not necessarily,
include outdoor amenity, playing and seating areas, bicycle storage facilities (which may
or may not be contained in a separate structure located on the Leased Lands), parking
lots, lighting and other facilities, buildings or structures incidental to the primary modular
housing facilities located on, in or within the Leased Lands and together with offices,
general kitchen facilities, general recreational spaces and any other related services,
facilities, counselling or other assistance provided to the residents of the Building from
time as are considered appropriate by the Tenant;

“Force Majeure” means any act, event, cause or condition that prevents a Party from
performing its obligations (other than payment obligations) pursuant to this Lease, that is
beyond the affected Party’s reasonable control, and shall include: (a) acts of God,
including extreme wind, ice, lightning or other storms, earthquakes, tornados, hurricanes,
cyclones, landslides, drought, floods and washouts; (b) fires or explosions; (c) local,
regional or national states of emergency; (d) general strikes and other labour disputes; (e)
civil disobedience or disturbance, war (whether declared or not), acts of sabotage,
blockades, insurrections, terrorism, revolution, riots, epidemics or pandemics; (f) an
order, judgment, legislation, ruling or direction by Authorities restraining a Party,
provided that the affected Party has not applied for or assisted in the application for and
has used commercially reasonable efforts to oppose said order, judgment, legislation,
ruling or direction; and (g) any inability to obtain or to secure the renewal or amendment
of, any permit, certificate, impact assessment, licence, approval of any Authority required
to perform or comply with any obligations under this Lease, unless the licence or
approval was caused by the violation of the terms hereof or consented to by the Party
invoking Force Majeure;

“Freehold Mortgage” means any mortgage, charge, debenture or security instrument
(including a deed of trust and mortgage securing bonds and all indentures supplemental
thereto) which may now or hereafter affect the freehold title of the Landlord in the
Leased Lands;

“Freehold Mortgagee” means the mortgagee, chargee, secured party or trustee for bond-
holders, as the case may be, named in a Freehold Mortgage;

“Ground Lease” means this ground lease, as it may be amended, supplemented, replaced
or restated from time to time;

“Hazardous Substance” means any substance or material whose Release, transport, use
or storage or handling is regulated or prohibited by any Authority under any
Environmental Laws including, without limiting the generality of the foregoing, any
contaminant, pollutant, deleterious substance, inflammable liquid, chemical, explosive
material or material which may impair life or health, any petroleum or other hydrocarbon
and any derivative or by-product thereof, any dangerous substance or goods, asbestos,
any gaseous, solid or liquid waste, any special waste, toxic or hazardous substance or
chemical, any hazardous waste, material or substance, as defined in or pursuant to any
Environmental Laws;

“Health Emergency” means a situation in which the Landlord and the Tenant jointly
determine, each acting reasonably and based on advice from a medical professional, or a
directive, a bulletin, notice or other form of communication from a public health
authority, that occupants, tenants, invitees or contractors working at the Lands are or may
be exposed to imminent danger from a disease, virus or other biological or physical
agents that may be detrimental to human health including, by way of example, severe
acute respiratory syndrome (SARS) virus, the 2009 HIN1 flu and the 2019 novel
coronavirus disease (COVID-19).

“HST” means the harmonized sales tax payable pursuant to Part IX of the Excise Tax
Act, R.S. 1985, c.E-15 (and any successor tax thereto);

“Health Emergency Plan” means a plan prepared by or for the Landlord for managing
the Lands in response to a Health Emergency as may be amended from time to time;

217118.01321/113662673.9



“Improvements” means all buildings, structures, fixtures and other fixed improvements
constructed by or on behalf of the Tenant on, in or under the Leased Lands at any time
and from time to time, including without limitation the Facilities;

“Indemnified Parties” shall have the meaning given that term in Section 9.7;
“Landlord” means the party of the first part, its successors and assigns;

“Landlord’s Covenants” means all of the terms, covenants and conditions of this
Ground Lease on the part of the Landlord to be observed and performed,;

“Landlord’s Employees” means the Landlord’s directors, officers, employees, servants,
agents and those for whom the Landlord is responsible at law;

“Landlord’s Services Work” means shall have the meaning given that term in
Section 8.9;

“Lands” means the lands owned by the Landlord legally described in Schedule “A” and
commonly known as the Parkdale Campus;

“Law” means every statute, law, by-law, regulation, ordinance, requirement and order
from time to time or at any time having the force of law, in force during the Term
affecting in any way the Leased Lands or the Improvements or the condition,
maintenance, use or occupation of the Leased Lands or the Improvements, as any of the
foregoing may be interpreted and applied from time to time by courts or other tribunals of
competent jurisdiction; “Laws” has a corresponding meaning;

“Leased Lands” means the lands leased to the Tenant by this Ground Lease as shown
outlined in green on the plan attached to this Ground Lease as Schedule “B.1” (together
with all easements, rights, heriditaments and appurtenances belonging or pertaining
thereto) and otherwise as legally described in Schedule “B”;

“Notice” means a written notice sent in accordance with Section 16.8 of this Ground
Lease;

“OHSA” shall have the meaning given that term in Section 8.1;
“Operator” shall have the meaning ascribed thereto in Section 10.3;

“Order” means any order, decision, decree, judgment, ruling, claim or the like from or
by any Authority under Environmental Laws;

“Party” means either the Landlord or the Tenant and “Parties” means the Landlord and
the Tenant;

“Permitted Encumbrances” means the encumbrances affecting the Leased Lands set
forth in Schedule “C”;

“Permitted Transfer” shall have the meaning ascribed thereto in Section 10.3;
“Permitted Transferee” shall have the meaning ascribed thereto in Section 10.3;

“Person” means an individual, a partnership, a co-ownership arrangement, a corporation,
a government or any department or agency thereof, a trustee, any unincorporated
organization or association and the heirs, estate trustees or other legal representatives of
an individual;

“Planning Act” means the Planning Act, R.S.0. 1990, c. P.13, as amended from time to
time;

“Planning Approvals” means all official plan amendments, zoning approvals (including
without limitation, Ministerial Zoning Orders), site plan approvals, conservation authority
approvals, permits required under the Building Code Act, and any other Authority
approvals, consents, authorizations, agreements and permits, necessary for the Tenant to
develop and construct the Project;
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“Prime Rate” means the rate of interest per annum established and quoted from time to
time by the Landlord’s banking institution as its reference rate of interest for the
determination of interest rates that it charges customers of varying degrees of
creditworthiness for Canadian dollar loans made by it in Ontario;

“Project” means the use of the Leased Lands for the construction and operation of the
Facilities;

“Release” includes any release, discharge, emission, disposal or dumping into or within
the Environment;

“Rent” means the amounts more particularly described in Section 3.1, being the
aggregate of the Base Rent payable pursuant to Section 3.1, plus all other amounts
payable by the Tenant under this Ground Lease, whether payable to the Landlord or
otherwise;

“Residential Tenancies Act” means the Residential Tenancies Act, 2006, S.O. 2006, c.
17, as amended from time to time;

“Services” shall have the meaning ascribed thereto in Section 7.1(a);

“Storage Tank Area” means the portion of the Lands shaded in blue on the plan
attached to this Ground Lease as Schedule “B.1” and all related piping and other
infrastructure shown in red, to the extent that such piping and infrastructure is not located
on the Leased Lands;

“Storage Tank Easement” shall have the meaning ascribed thereto in Section 2.1;

“Storage Tank Infrastructure” means the infrastructure and equipment relating to the
subsurface storm water storage unit to be installed on the Lands;

“Substantial Performance Date” means the date of substantial performance of the
construction contract entered into by the Tenant for the construction of the Facilities,
within the meaning of that term in the Construction Act, R.S.O 1990 c. C. 30, as
amended,;

“Taxes” means all taxes, rates, duties, charges, assessments, impositions, levies, charges
for local improvements and/or licence fees imposed by any Authority, general and
special, ordinary and extraordinary, foreseen and unforeseen, of every nature and kind
whatsoever, levied, charged or assessed upon or in respect of the Leased Lands and the
Facilities, or upon any part or parts thereof and all Improvements now or hereafter
erected or placed on the Leased Lands, or charged against the Landlord on account
thereof, including but not limited to local improvement charges, but excluding any taxes
personal to the Landlord, such as income and corporate taxes. In addition to the
foregoing, Taxes shall include any and all taxes, charges, rates, duties, impositions, levies
or assessments which may in the future be levied, charged or assessed in lieu thereof or in
addition thereto;

“Tenant” means the party of the second part, its successors and permitted assigns;

“Tenant’s Covenants” means all of the terms, covenants and conditions of this Ground
Lease on the part of the Tenant to be observed and performed;

“Tenant’s Employees” means the Tenant’s directors, officers, employees, servants,
agents and those for whom the Tenant is responsible at law;

“Term” means the term of this Ground Lease as set out in Section 2.1; and
“Transfer” shall have the meaning given that term in Section 10.1.
1.2 Schedules

The Schedules referred to in this Ground Lease are deemed to form part of this Ground
Lease and are incorporated by reference. Such Schedules are as follows:
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Schedule “A”

Legal Description of Lands

Schedule “B” - Legal Description of Leased Lands
Schedule “B.1” - Site Plan

Schedule “C” - Permitted Encumbrances
Schedule “D” - Construction Lay Down Areas
Schedule “E” - Tenant’s Environmental Reports

1.3 Boundary Adjustment

The Parties acknowledge and agree that, notwithstanding the definitions in Section 1.1
and Schedule “B” and “B.1” annexed to this Ground Lease, as of the date of execution and
delivery of this Ground Lease, a Reference Plan describing the Leased Lands has not been
prepared and deposited on title. The Landlord and Tenant agree that the Tenant will arrange for
a draft Reference Plan of the Leased Lands and Construction Lay Down Areas to be prepared
based upon and reflecting the dimensions and location of the Leased Lands and Construction Lay
Down Areas shown on the site plan attached to this Ground Lease as Schedule “B.1” as of the
date of execution and delivery of this Ground Lease, subject to such adjustments to be agreed
upon between the Landlord and the Tenant subsequent to the execution and delivery of this
Ground Lease, each acting reasonably. The final draft Reference Plan will be agreed upon by the
Landlord and the Tenant before it is deposited on title. Once the final Reference Plan is agreed
upon, finalized and deposited on title, Schedule “B” to this Ground Lease will be finalized to
refer to the actual legal description of the Leased Lands and Construction Lay Down Areas
described by reference to the deposited Reference Plan and Schedule “B.1” will be replaced with
a copy of the final Reference Plan as so deposited and such amended Schedules shall be initialled
by both the Landlord and the Tenant to reflect and confirm such agreement.

ARTICLE 11
TERM
2.1  Grantand Term
The Landlord hereby
(i) leases the Leased Lands to the Tenant, and the Tenant shall be entitled to have

and to hold the Leased Lands for and during the Term. The Term of this Ground
Lease shall commence on the Commencement Date and end on the last day of the
period of Forty-Nine (49) years following the Commencement Date, unless the
Term is otherwise terminated as provided for in this Ground Lease;

(i) grants and conveys to the Tenant, its employees, subtenants, workmen, operators,
contractors, agents and invitees the licence during the Term to the access, use and
enjoyment of the Amenity Space; for use in common with all others who are
granted the right to access, use and enjoyment of such Amenity Space.

(iii)  grants and conveys to the Tenant, its employees, subtenants, workmen, operators,
contractors, agents and invitees the right, licence, liberty, privilege and easement
or right in the nature of an easement (the “Storage Tank Easement”) on, in,
over, under and through the Storage Tank Area during the Term for the purposes
of maintaining, repairing, replacing and altering from time to time the Storage
Tank Infrastructure, together with the right of ingress and egress to and from the
Storage Tank Area together with all required vehicles, equipment, supplies and
machinery. The benefit of this easement shall annex to and run with each and
every part of the Leased Lands and the burden of this easement shall annex to and
run with each and every part of the Storage Tank Area. The Landlord covenants
and agrees to register or cause to be registered a Transfer Easement on title to the
Storage Tank Area subject only to the Permitted Encumbrances, in a form and
substance acceptable to the Tenant.

2.2 Surrender of Property
Upon the termination of this Ground Lease by the Landlord in accordance with the
provisions hereof or upon the expiration of the Term, the Tenant shall surrender and deliver up

vacant possession of the Leased Lands. The Landlord shall have the right, in its sole and
absolute discretion, to:
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(i) require the Tenant, by notice given to the Tenant within the greater of: (a) 24
months prior to the date of termination of this Ground Lease; and (b) the
expiration of the Term and the required notice period under the Residential
Tenancies Act for the purposes of notice to tenants occupying the Facilities, to
demolish all Improvements then located on the Leased Lands and remove from
the Leased Lands all such Improvements (including without limitation the
Facilities) and all rubble and debris resulting or arising from the demolition of the
Improvements and shall fill all excavated areas with clean fill and grade, compact
to one hundred percent (100%) Standard Proctor Density and leave the Leased
Lands level, free of rubble and debris and in a clean condition free of Hazardous
Substances and in full compliance with all Environmental Laws. The Landlord
agrees that the Tenant shall have the right to enter upon the Leased Lands for a
period of two (2) months following the termination of this Ground Lease or
expiration of the Term for the purpose of carrying out any work or activities to
comply with the foregoing covenant and obligation of the Tenant; or

(if)  accept possession and transfer of ownership of all Improvements then located on
the Lands (including without limitation the Facilities), to be surrendered in the
condition and state of repair required under this Ground Lease, for nominal
consideration.

The Landlord and Tenant agree to meet on or about the twentieth (20™) anniversary of the
Commencement Date to discuss any improvements and expenditures of a capital nature that may
then be required in respect of the Facilities and the Parties’ long-term planning in respect of the
Facilities.

2.3 Overholding

Subject to the Tenant’s rights in Section 2.2 hereof and the requirements of the
Residential Tenancies Act respecting termination of tenancies, upon the expiration of this
Ground Lease by the passage of time and the Tenant remaining in possession of the Leased
Lands:

@) there shall be no implied renewal or extension of this Ground Lease;

(b) if the Landlord consents in writing to the Tenant remaining in possession, the Tenant
shall be deemed, notwithstanding any statutory provision or legal assumption to the
contrary, to be occupying the Leased Lands as a monthly tenant, which monthly tenancy
may be terminated by either Party on thirty (30) days’ written notice to the other, which
thirty (30) day period need not end on the last day of a calendar month;

(c) if the Landlord does not consent in writing to the Tenant remaining in possession, the
Tenant shall be deemed, notwithstanding any statutory provision or legal assumption to
the contrary, to be occupying the Leased Lands as a tenant at the will of the Landlord,
which tenancy may be terminated at any time by the Landlord upon giving fifteen (15)
days’ written notice to the Tenant; and

(d) the Tenant shall occupy the Leased Lands on the same terms and conditions as are
contained in this Ground Lease save and except that:

(=) the Term and the nature of the tenancy shall be as set out in subsection 2.3(b) or
(c), as the case may be; and

(i) the Tenant shall not be entitled to take the benefit of any rights personal to the
Tenant and which may be contained in this Ground Lease.

The Tenant shall be estopped and forever barred from claiming any right to occupy the Leased
Lands on terms other than as set out in this Section and the Landlord may plead this Section in
any court proceedings. Unless the Tenant remains in possession pursuant to subsection 2.3(b)
hereof, the Tenant shall indemnify and save harmless the Landlord from all Claims incurred by
the Landlord as a result of the Tenant remaining in possession of all or any part of the Leased
Lands following the expiry of the Term. Nothing in this Section shall be interpreted as
permitting or giving the Tenant an option to stay in possession of the Leased Lands following the
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expiry of the Term and the Tenant shall surrender the Leased Lands to the Landlord on the
expiry of the Term.

ARTICLE Il
RENT

3.1 Rent

Commencing on the Commencement Date and continuing for the duration of the Term,
the Tenant shall pay to the Landlord base rent (“Base Rent”) in the amount of One Dollar
($1.00) per year, without deduction except as expressly provided herein. The Tenant shall pay
the Base Rent for the entire Term within thirty (30) days of the Commencement Date.

3.2 Interest on Unpaid Amounts

If the Tenant fails to pay Rent when the same is due and payable to the Landlord such
unpaid amounts shall bear interest from their respective due dates to the date of payment at a rate
of four percent (4%) in excess of the Prime Rate, such interest to be calculated and compounded
semi-annually, not in advance, and to be payable on demand.

3.3 Net Ground Lease

The Tenant acknowledges and agrees that it is intended that this Ground Lease shall be
absolutely and completely net and care-free to the Landlord and that the Landlord shall not be
responsible during the Term for any costs, charges, impositions, expenses and outlays of any
nature whatsoever arising from or relating to the Leased Lands, the use and occupancy of the
Leased Lands, the use of the contents of the Leased Lands or the activities carried on or in the
Leased Lands, including, without limitation, those relating to development, maintenance, repair,
replacement, improvement, administration and operation except as specifically set out in this
Ground Lease and the Tenant shall pay all costs, charges, impositions, expenses and outlays,
save and except for:

©) any amounts relating to any Freehold Mortgages of the Leased Lands granted by the
Landlord;

(b) any income, corporate, capital or other taxes of a personal nature, payable by the
Landlord, other than as expressly set out in this Ground Lease;

(c) any amounts expressly required by this Ground Lease to be paid by the Landlord;

(d) any costs related to the negligence or wilful misconduct of the Landlord or the Landlord's
Employees except as expressly set out in this Lease;

(e) any costs or expenses related to Hazardous Substances on, in or under the Leased Lands
that were introduced or discharged by the Landlord or the Landlord’s Employees
(including, without limitation, contaminant, removal and/or remediation costs, costs to
make necessary alterations, repairs and/or replacements to the Leased Lands as a result
thereof, legal costs and fines, sanctions and penalties imposed in respect thereof;

f expenses for the defence of the Landlord's title to the Leased Lands;

(9) administration and management fees, asset management fees and annual valuation or
appraisal fees; and

(h) any insurance which the Landlord carries in respect of the Leased Lands.

If such amounts payable by the Tenant cannot be determined until after the expiration or
earlier termination of the Term, the Tenant’s obligation to pay such amounts shall survive such
expiration or earlier termination for a period of twenty-four (24) months, and upon such amounts
being determined, the Tenant shall forthwith pay the same.

3.4 Rent to be Paid without Set-Off

Except to the extent specifically permitted by the terms of this Ground Lease, all Rent
shall be paid by the Tenant without set-off, abatement, or deduction for any reason or cause
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whatsoever, including, without limitation, by reason of section 35 of the Commercial Tenancies
Act, the benefits of which are expressly waived by the Tenant.

35 HST

The Tenant shall pay to the Landlord all HST payable on the Rent, which payment shall
be made at the same time as the Rent to which the HST relates is to be paid in accordance with
the terms of this Ground Lease. Regardless of any other provision of this Ground Lease to the
contrary, the amounts payable by the Tenant under this Section shall be deemed not to be Rent,
but the Landlord shall have all of the same remedies for and rights of recovery for such amounts
as it has for the recovery of Rent under this Ground Lease.

ARTICLE IV
TAXES AND UTILITIES

4.1  Payment of Taxes by Tenant

The Tenant shall be responsible for the payment of all Taxes, if any, as of and from the
Commencement Date. Taxes shall be based upon a separate assessment of the Leased Lands, if
such a separate assessment is available, otherwise Taxes shall be allocated by the Landlord to the
Leased Lands on a reasonable and equitable basis based upon, among other matters, the area of
the Leased Lands relative to the area of the Lands. The Tenant shall pay directly to the relevant
taxing Authorities, and discharge in each year during the Term and within the times provided for
by the taxing Authorities, all Taxes, and the Tenant shall provide the Landlord, upon request by
the Landlord, a copy of all tax bills and assessment notices for the Leased Lands or any part
thereof and shall deliver to the Landlord receipts evidencing the payment of all the Taxes upon
request by the Landlord and furnish such other reasonable information in connection therewith as
the Landlord reasonably requires, but only in the event there are Taxes levied and payable in
respect of the Leased Lands.

4.2 Landlord’s Taxes

The Landlord shall pay directly to the relevant taxing Authorities all income and capital
taxes payable by the Landlord, if any.

4.3 Contest Taxes

The Landlord covenants and agrees that the Tenant shall have the right in the name of the
Landlord or otherwise, at its own expense, to contest the amount and/or legality of any Taxes,
business taxes (of the Tenant), assessments and/or any other taxes and charges which the Tenant
is obligated under the terms of this Ground Lease to pay, either in whole or in part and/or to
make application for cancellation or reduction of same or any assessment upon which the same
may be based and the Landlord agrees at the request of the Tenant to consent to or authorize such
action by the execution of any document necessary in connection with such contest or
application at no cost to the Landlord, and the prosecution of any such contest or application
should be without obligation or cost to the Landlord except as provided herein. If the Tenant
contests the amount and/or legality of any such Taxes, business taxes, assessments and/or any
other rates and charges which the Tenant is obligated under the terms of this Ground Lease to
pay either in whole or in part and/or makes application for cancellation or reduction thereof or
any assessment upon which the same may be based, the time within which the Tenant shall be
required to pay the same either in whole or in part shall, if permitted by Law, be extended until
such contest or application shall have been finally determined, provided such Taxes and/or
assessments are bona fide, diligently, expeditiously and in good faith contested and such
contestation is diligently prosecuted and does not subject the Leased Lands to forfeiture or sale
or otherwise cause the Landlord to be in default of the payment of Taxes. The Tenant agrees that
it will prosecute any such contest and/or application with due diligence and at its own expense on
its own behalf without obligation of the Landlord. The Landlord agrees to cooperate fully with
the Tenant in the prosecution of any such appeal. The Tenant shall be entitled to receive the
amount of any rebate of any Taxes. The Tenant shall be solely responsible for all penalties, late
payment or interest charges imposed by any Authority as a result of the Tenant’s late payment of
any of the amounts described in this Section.
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4.4 Tenant Responsible for all Utilities

The Tenant shall promptly pay all charges and costs, for all utilities and services supplied
to the Leased Lands, but only in respect of the Leased Lands, as of and from the Commencement
Date.

ARTICLE V
USE

5.1 Use

The Leased Lands shall only be used for the purpose of the development, construction,
maintenance and operation of the Facilities in accordance with all Laws and for no other purpose
whatsoever. The Tenant shall satisfy itself that the contemplated use complies with all local
zoning by-laws and building regulations. Any proposed change of use is subject to Approval by
the Landlord.

5.2  Compliance with Laws

The Tenant shall in its activities pursuant to this Ground Lease and in connection with all
of its operations and activities in connection with the Leased Lands and the Facilities comply
with or conform with the requirements of every Law at its sole cost and expense, provided that
the Tenant may, acting reasonably and in good faith challenge any Laws or the application or
effect of any Laws while at all times complying with same. The Tenant shall not permit the use
of the Leased Lands or the Facilities for any unlawful purpose.

5.3  Tenant Shall Actively Use

At all times from and after the Commencement Date, the Tenant shall itself or cause any
Operator to actively operate the Facilities on the Leased Lands in accordance with Section 5.1 of
this Ground Lease. Except during: (i) the initial construction of the Facilities pursuant to Section
8.1, (ii) any reconstruction of the Facilities pursuant to Article XII, (iii) any substantial
renovation or major refurbishments on the Leased Lands, or (iv) Force Majeure pursuant to
Section 16.19, if at any time during the Term the Facilities are not actively used by the Tenant
for the purpose of providing modular affordable housing facilities for use by residents of the City
of Toronto or any other use now or hereafter permitted or contemplated under this Ground Lease
for a period of twelve (12) months or such longer period as may be agreed upon by the parties in
advance, each acting reasonably, the Landlord shall have the right to terminate this Ground
Lease upon not less than sixty (60) days’ prior written notice to the Tenant.

54  INTENTIONALLY DELETED
5.5  Health Emergency

©) If a Health Emergency exists, the Tenant or the Operator shall enforce at the Leased
Lands any existing Health Emergency rules or regulations in existence, and/or may
impose, in conjunction with the Landlord, additional rules, regulations and restrictions to
mitigate or minimize the effects of the Health Emergency.

(b) Without limiting the generality of the foregoing and subject to the provisions of the
Residential Tenancies Act, during a Health Emergency, the Landlord and/or the Tenant
shall be entitled to (or the Tenant shall require the Operator to):

(i) restrict or limit access to the Leased Lands and the Improvements to employees of
the Tenant and residents of the Facilities only, and/or to prohibit entry by visitors
or invitees for a reasonable period of time during such event;

(i) decontaminate all or any part of the Leased Lands and the Improvements, and if
such work is not completed by the Tenant or the Operator, the Landlord shall be
entitled to enter the Leased Lands and to do so at the Tenant’s expense. Any steps
that the Landlord may choose to take are in its sole and unfettered discretion and
nothing herein shall obligate the Landlord to effect any decontamination;

(ili)  impose sanitization requirements and/or implement health precautions consistent
with the advice from medical experts or public health officials;

217118.01321/113662673.9



(iv)  require changes to the heating, ventilation and air conditioning systems serving
the Facilities;

(v) delineate passages of ingress and egress in common areas of the Leased Lands;
and

(vi)  close all or any part of the Leased Lands and the Facilities if it is determined by
the parties, each acting reasonably, that it is not safe to continue to operate the
Leased Lands and the Facilities or certain parts of the Leased Lands and the
Facilities.

(c) Except in the case of gross negligence of wilful misconduct, during a Health Emergency,
neither the Landlord nor the Tenant or Operator shall be:

0] in default by reason of any action taken pursuant to its Health Emergency Plan or
any other decisions such party makes in good faith in response to a Health
Emergency; or

(i) liable in contract, tort, or otherwise, for any act or omission in exercising the
Health Emergency Plan or any other decisions it makes in good faith in response
to a Health Emergency.

ARTICLE VI
APPROVALS

6.1  Planning Approvals

The Tenant shall, at its sole expense, take all steps necessary to seek and obtain any and
all land use approvals and permits as are required to develop the Project on the Leased Lands,
including without limitation the Planning Approvals.

6.2  Planning Act

This Ground Lease contemplated hereunder is subject to the condition that the
subdivision control provisions of the Planning Act are complied with. The Parties acknowledge
and agree that the lease of the Leased Lands by the Landlord to the Tenant for the Term does not
require a severance consent under the Planning Act because the Leased Lands are being leased to
the Tenant, which is a municipality.

6.3  Planning Approvals

©) The Tenant shall, at its sole cost and expense, apply for and obtain site plan approval
under Section 41 of the Planning Act and Section 114 of the City of Toronto Act, 2006
and a building permit from the City of Toronto for the Facilities, in addition to all other
Planning Approvals to be obtained by the Tenant pursuant to Section 6.1 above. The
Landlord shall execute in its capacity of owner of the Leased Lands all agreements
required in connection with the Planning Approvals. The Tenant shall comply at its sole
cost and expense in all respects with the conditions and requirements of site plan
approval, any agreements entered into by the Landlord or the Tenant in connection with
the Planning Approvals and the terms and requirements of all Planning Approvals during
the Term. The Parties acknowledge and agree that the Council of the City of Toronto
cannot be fettered in its discretion when considering applications submitted by the Tenant
for Planning Approvals to be obtained by the Tenant pursuant to Section 6.1.

(b) The Tenant shall be responsible for paying all amounts payable to the City of Toronto
under the Planning Act as payments of money in lieu of parkland dedication conveyances
in connection with the Facilities.

(c) If any agreements to which the Landlord is required to become a party to facilitate or
permit the Tenant to obtain the Planning Approvals require the Landlord to provide
security or other monies to the relevant Authority on the execution thereof, the Landlord
shall not be required to execute same until such time as the Tenant provides such security
or monies. If any of the Agreements to which the Landlord is required to become a party
require the Landlord or the Tenant to provide security or other monies to the relevant
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7.1

@

(b)
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Authority during their currency, the Tenant shall provide all such security or other
monies to the relevant Authority, in accordance with the terms of such agreements, as
required by the relevant Authority. The Tenant shall indemnify and save harmless the
Landlord from all Claims arising in connection with any such agreements executed by the
Landlord or registered against the title of the Leased Lands.

Co-operation by Landlord

The Landlord shall provide all necessary and commercially reasonable co-operation,
consents, support and confirmations to the Tenant in order to allow the Tenant at its sole
cost and expense to obtain the Planning Approvals including without limitation, where
required and requested by the Tenant, signing, as owner of the Lands, any application or
agreement which the Tenant makes with respect to the Planning Approvals. The
Landlord shall not be required to incur any costs or expenses in order to provide such
cooperation, consents, support and confirmation to the Tenant. The Landlord
acknowledges that it may be required as owner of the Lands to enter into agreements or
documents (including, without limitation, site plan agreements and development
agreements) which affect the Lands or parts thereof and agrees to do so at the request of
the Tenant if such are reasonably required or desirable to obtain the Planning Approvals
and such agreements or documents are acceptable to the Landlord, acting reasonably. If
the Tenant is required to enter into any agreement with any Authority in order to obtain
the Planning Approvals and such Authority requires the Landlord, as owner of the Lands,
to enter into such agreement, the Landlord shall do so. The Tenant shall promptly upon
request reimburse the Landlord for all reasonable legal fees and expenses incurred by the
Landlord for the review of any such documents and agreements provided that the
Landlord shall not charge the Tenant any internal fees for reviewing and executing such
agreements and documents.

The Tenant, in its private capacity and not in its capacity as a municipal corporation
hereby indemnifies and saves the Landlord harmless from and against any and all Claims
of any nature or kind whatsoever that the Landlord may suffer or incur during the Term
of this Lease as a result of the Landlord executing any consents or applications or
entering into any agreements contemplated in Section 6.3(a). This indemnity shall
survive the expiration or earlier termination of this Ground Lease.

ARTICLE V11
ROAD ACCESS AND SERVICES TO LEASED LANDS

Services

The Tenant shall be solely responsible for the construction and installation to the Leased
Lands of all utilities, water service, natural gas service, hydro service, sanitary and storm
sewer services and all other services and utilities required for the use and operation of the
Leased Lands and the Facilities (collectively, the “Services”) in compliance with the
requirements of all applicable Authorities having jurisdiction. The Tenant shall also be
responsible for the operation, use, repair, maintenance and replacement of all Services
which are the responsibility of the City of Toronto, and to cause all other Services to be
operated, used, repaired, maintained and replaced by the appropriate Authority.

To the extent the Services are to be shared at any time during the Term (the “Shared
Services”), the Parties shall negotiate in good faith and agree to share the costs of the
construction, maintenance, repair, replacement and use of such services on an equitable
basis based on the reasonably anticipated extent of each party's use of such Shared
Services. Failing such agreement, the parties agree to submit the matter for arbitration in
accordance with Article XV.

Notwithstanding the foregoing, the Tenant shall not be liable or responsible for (i) any
Hazardous Substances existing in, under or on the Leased Lands as at the
Commencement Date; and (ii) any necessary repairs, replacements or alternations to the
Services caused by the negligence or wilful misconduct of the Landlord, its agents,
servants, employees, contractors or any other party for whom the Landlord is responsible
at law. Subject to the foregoing but for certainty, the Tenant acknowledges and agrees
that the Landlord shall not have any responsibility of any nature or kind whatsoever with
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respect to any Services to the Leased Lands or, unless otherwise mutually agreed to, the
Shared Services.

From and after the Commencement Date, it shall be the responsibility of the Tenant at its
cost to carry out and complete all lateral connections to such Services and for the
installation of such Services within the boundaries of the Leased Lands, in accordance
with plans and specifications approved by the Landlord. The Tenant shall be prohibited
from connecting to any existing Services serving the Adjacent Lands, the Tenant
acknowledging and agreeing that, other than Shared Services which may be required
during the Term, under no circumstances will the Leased Lands be serviced from
connections to the Services within the boundaries of or serving the Adjacent Lands. For
certainty, the Tenant acknowledges and agrees that, other than Shared Services which
may be required during the Term, all Services to the Leased Lands will be supplied from
sources external to the Lands without exception and the Tenant shall only be required to
size same for the Tenant’s use and not for the Landlord’s Adjacent Lands or for any
future use of the Leased Lands by the Landlord unless otherwise mutually agreed to by
the Landlord and the Tenant.

The Tenant shall be solely responsible for maintaining, repairing and replacing or causing
to be maintained, repaired and replaced all lateral connections to the Services and all such
Services within the boundaries of the Leased Lands, at its sole cost and expense, except
for any maintenance, repairs and replacements required due to the negligence or wilful
misconduct of the Landlord or the Landlord’s Employees.

Access and Parking

The Tenant acknowledges and agrees that there shall be no direct access (pedestrian or
vehicular) from the Leased Lands to the Adjacent Lands, unless otherwise mutually
agreed to by the Landlord and the Tenant.

The Tenant acknowledges and agrees that all vehicular parking for the Leased Lands and
the Facilities shall be located within the boundaries of the Leased Lands. The Tenant
further acknowledges that the Landlord wishes to prevent unauthorized use of the parking
facilities on the Leased Lands by patients, patrons and staff of the Landlord’s institutional
hospital facilities located on the Adjacent Lands. In this regard, the Tenant and Landlord
agree to cooperate and work together to develop solutions so as to ensure that the
Landlord’s paid parking facilities on the Adjacent Lands will not be comprised in any
way by the construction or use of parking facilities on the Leased Lands. Solutions to be
considered in the regard may include rigid fencing, landscaped buffers, coordination of
parking gates or a combination of the above, all of which shall to be discussed and
negotiated between the Landlord and Tenant as part of the design of the Facilities to be
constructed by the Tenant on the Leased Lands and Approved by the Landlord under this
Ground Lease.

ARTICLE VIII
CONSTRUCTION AND LANDLORD’S SERVICES WORK

Tenant to Construct

The Tenant, at its sole cost and expense, acting diligently, in good faith and
expeditiously, shall construct and complete the Facilities and Improvements on the
Leased Lands in a good and workmanlike manner and in compliance with all applicable
codes and Laws and in accordance with a work plan and schedule developed by the
Tenant and Approved by the Landlord (which work plan and schedule represents the
Parties’ best estimate as to the timing of the Planning Approvals, preconstruction studies
and assessments and post planning approval activities). The Tenant covenants and agrees
that the construction of the Facilities and Improvements on the Leased Lands shall be
completed within forty-eight (48) months following the Commencement Date, failing
which the Landlord shall have the right to terminate this Ground Lease upon not less than
sixty (60) days prior written notice to the Tenant, provided the Landlord’s right to
terminate the Lease shall be rendered null and void if the Tenant is diligently engaged in
constructing the Facilities and can provide reasonable evidence satisfactory to the
Landlord that completion of construction of the Facilities can be attained prior to sixtieth
(60th) month following the Commencement Date.
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The Tenant shall be responsible for all health and safety matters with respect to the
construction of the Facilities, including those imposed pursuant to the Occupational
Health and Safety Act, R.S.0. 1990, ¢.0.1 (the “OHSA”). The parties acknowledge and
agree that the Landlord is not and shall not be the constructor under the OHSA in
connection with the construction of the Facilities. The Tenant shall perform the duties of
the constructor in accordance with the OHSA or shall engage a third party contractor to
perform the duties and responsibilities of the constructor for the construction of the
Facilities. The Tenant shall be responsible for obtaining all Planning Approvals required
for the construction of the Facilities, which shall be obtained at the Tenant’s sole cost and
expense. Prior to applying for any Planning Approvals or for a building permit, the
Tenant shall consult with and obtain the Landlord’s Approval on design elements related
to the development and built form of the Facilities. The initial design, site location and
exterior finishing of the Facilities shall be subject to Approval by the Landlord not to be
unreasonably withheld or delayed. The Landlord covenants to respond to all submissions
for its Approval in an expeditious manner, and in any event to advise the Tenant of
Approval (or disapproval with reasons) within ten (10) Business Days of receipt of the
submission. Construction shall be undertaken only in accordance with such approved
plans and all applicable Laws and codes and construction hoarding shall be provided to
the satisfaction of the Landlord, acting reasonably. All construction traffic shall be
coordinated by the Tenant with the Landlord to ensure no material disruption to the
access of patients, patrons and staff to the institutional hospital buildings on the Adjacent
Lands.

Construction

Once construction of the Facilities has commenced, the Tenant shall diligently proceed to
complete such construction in accordance with the plans and specifications approved by
the Landlord, the requirements of all Planning Approvals obtained by the Tenant in
connection with such construction and the requirements of all applicable Laws.

The Tenant shall not suffer or permit any lien under the Construction Act (Ontario) or
any like statute to be filed or registered against the Leased Lands or the Adjacent Lands
by reason of work, labour or services or materials supplied or claimed to have been
supplied to the Tenant or anyone holding any interest in any part thereof through or under
the Tenant. If any such lien shall at any time be filed or registered, the Tenant shall
procure registration of its discharge within fifteen (15) days after the lien has come to the
notice or knowledge of the Tenant; provided, however, should the Tenant desire to
contest in good faith the amount or validity of any lien the Tenant shall provide the
Landlord with written notice of such desire and shall (at the Landlord's option, if the
Tenant is not the City of Toronto or a successor municipality, or at the Tenant’s option if
the Tenant is the City of Toronto or a successor municipality): (i) pay into Court to the
credit of such lien action, the amount of the lien claimed plus any other amounts required
under the Construction Act (Ontario) to fully discharge and vacate the registered lien and
any certificate(s) of action related thereto from title (collectively the “Discharge
Proceeds”) and cause such lien and any related certificate(s) of action to be discharged
from title; (ii) pay the Discharge Proceeds to the Landlord, plus an amount on account of
the Landlord's estimated reasonable legal fees in connection with such lien and
certificate(s) of action; or (iii) post a bond in favour of the Landlord in the amount of the
Discharge Proceeds and estimated reasonable legal fees. In such event, the Landlord
agrees that the Tenant may defer payment of such lien claim for a period of time
sufficient to enable the Tenant to contest the claim (which the Tenant covenants to do
diligently and expeditiously). Subject to the Tenant’s right to contest any lien as more
particularly set out in this Section 8.2(b), the Landlord may, but shall not be obliged to,
discharge any such lien filed or registered at any time if in the sole discretion of the
Landlord the Leased Lands or the Adjacent Lands or any part thereof or the Tenant’s
interest in the Leased Lands become liable to any forfeiture or sale or is or are otherwise
in jeopardy, and any amounts paid by the Landlord in so doing, together with all
reasonable costs and expenses of the Landlord, shall be reimbursed to the Landlord by
the Tenant on demand and may be recovered as Rent.

The Tenant shall repair and make good any damage to any roadway or other property of
the Landlord caused by the Tenant, its contractors or any Person acting for or on behalf
of the Tenant or for whom the Tenant is responsible, during construction of the Facilities.
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Any failure on the part of the Tenant to repair and make good any such damage shall
entitle the Landlord to make the required repairs and to charge the cost of same back to
the Tenant and same shall constitute Rent under this Ground Lease.

8.3 Construction Lay Down Areas

The Landlord hereby grants to the Tenant the right to use and access the Construction
Lay Down Areas and such other areas as the Landlord may specifically designate from time to
time, for the storage of construction equipment and materials, crane swings, usage by the
suppliers, contractors and workers and for parking of all types of vehicles and construction
equipment. The right to use and access the Construction Lay Down Areas shall expire upon the
completion of construction of the Facilities. Upon the expiry of the rights granted pursuant to
this Section, the Tenant shall cause the removal of all equipment and materials from the
Construction Lay Down Areas and shall restore same to the condition existing prior to the
Tenant performing its work.

8.4  Development Charges/Building Permit Fees/Services

The Tenant shall be responsible for all development charges, if any, that are payable in
respect of the construction of the Facilities. The Tenant shall post security and pay all deposits
and prepayments that are required with respect to the construction of the Facilities.

8.5  Signage

All building signage proposed to be erected by the Tenant on or in connection with the
Project shall be subject to Approval by the Landlord, and shall comply with all municipal
requirements.

8.6 Exterior Renovations or Alterations of Facilities

The Tenant agrees that any renovations, alterations or additions to the exterior of the
Facilities proposed to be carried out by the Tenant at any time during the Term shall require the
Approval of the Landlord, including if there is a proposed change to the appearance, elevations,
size, height, coverage, exterior landscaping or parking areas or facilities of the Facility.

8.7  Repair and Maintenance

Save and except for any repairs, replacements and alterations required due to the
negligence or wilful misconduct of the Landlord and the Landlord’s Employees (which shall be
the responsibility of the Landlord to effect), the Tenant shall be responsible for, and shall repair,
maintain and make replacements to the Facilities and the Leased Lands as would a prudent
owner, and in a manner consistent with its proximity to an institutional hospital building.
Without limiting the foregoing, the Tenant shall keep the Facilities, all basic building services,
and all landscaped and paved areas of the Leased Lands in good order and condition and in a
good state of repair, as would a prudent owner.

8.8  Tenant’s Property

The Landlord and Tenant agree that the Facilities and all other Improvements upon the
Leased Lands from time to time shall be the separate owned property of the Tenant at all times
during the Term, notwithstanding any rule of law to the contrary.

8.9 Landlord’s Services Work

@) Notwithstanding anything contained in this Ground Lease to the contrary, the Tenant
acknowledges and agrees that the Landlord retains fee simple ownership of the Leased
Lands and that the Landlord, its servants, agents, contractors and representatives shall
have the right at any time or times during the Term to enter the Leased Lands or any part
or parts thereof on forty-eight (48) hours prior notice (or no notice in the event of an
emergency) to Tenant to perform inspections and other preliminary services relating to
the construction, installation, repair, maintenance, replacement, use and operation of
underground and above-ground utilities and services in, under, over, along, upon and
through the Leased Lands or any part or parts thereof and to grant easements and licences
in connection therewith (collectively, the “Landlord’s Services Work™).
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(b) If the Landlord requires access to any portion of the Facilities occupied by a residential
subtenant or sub-subtenant (as the case may be of the Tenant or Operator) for the purpose
of performing inspections and other preliminary services relating to the Landlord’s
Services Work, then such access shall be in accordance with the Residential Tenancies
Act. The Landlord agrees to use commercially reasonable efforts not to materially
adversely limit or interfere with the Tenant’s and the Tenant’s (or the Operator’s, as
applicable) subtenants’, sub-subtenants’, invitees’, licensees’ and the Tenant’s
Employees’ continued use, operation and enjoyment of the Leased Lands and Facilities in
accordance with the terms of this Ground Lease. The Tenant acknowledges and agrees
that the Landlord, its servants, agents, contractors and representatives may proceed with
the Landlord’s Services Work without the consent or approval of the Tenant and the
Tenant hereby irrevocably grants to the Landlord its consent to the carrying out of the
Landlord’s Services Work and to the grant of any easements or licences by the Landlord
in connection therewith.

(c) In exercising its rights pursuant to this Section 8.9, it is specifically understood and
agreed by the Tenant that:

(i) there shall be no compensation paid to the Tenant in connection with the
Landlord’s Services Work and that under no circumstances shall the Landlord be
liable to the Tenant for any costs, expenses or damages, direct, indirect or
consequential, arising from the Landlord’s exercise of its rights with respect to the
Landlord’s Services Work under this Section 8.9;

(i) the Landlord shall be entitled to limit from time to time as may be reasonably
necessary by reason of the Landlord’s Services Work, the Tenant’s (or the
Operator’s or residential subtenants’ or sub-subtenants’) use of portions of the
parking facilities forming part of the Facilities located on the Leased Lands and
temporarily disrupt the Tenant’s (or the Operator’s or residential subtenants’ or
sub-subtenants’) ingress to and egress from the Leased Lands and/or the
Facilities, provided that if ingress to and egress from the Leased Lands and/or the
Facilities cannot be provided, then the Landlord shall use best efforts to provide
alternative access arrangements to the Leased Lands and/or Facilities. For
certainty, the Landlord acknowledges that the Tenant (and/or Operator, as
applicable) shall be required to comply with the Residential Tenancies Act
regarding any residential subtenant’s access to the Leased Lands and Facilities
and the Landlord’s Services Work shall be conducted accordingly;

(iii)  except in the case of emergencies (where no notice shall be required), the
Landlord shall give to the Tenant at least thirty (30) days prior written notice of
its intention to proceed with the Landlord’s Services Work and the Tenant and the
Landlord agree to cooperate with one another in order to allow the Landlord’s
Services Work to be completed as expeditiously as possible and to minimize
interference with the Tenant’s and residents’ use, enjoyment and/or operation of
the Facilities; and

(iv)  provided the provisions of this Section 8.9 are complied with, the Landlord shall
not, by reason of exercising its rights pursuant to this Section 8.9, be in default or
be deemed to be in default of any other covenant or proviso contained in this
Lease or at law.

ARTICLE IX
ENVIRONMENTAL MATTERS

9.1  Compliance with Environmental Laws

The Tenant covenants and agrees with the Landlord that the Tenant shall at all times
during the Term, at its sole cost and expense, operate, use, repair and maintain the Leased Lands
and the Improvements and shall cause the Leased Lands and the Improvements to be operated,
used, repaired and maintained by all Persons (including without limitation the Tenant’s
Employees and the Tenant’s agents, contractors and those for whom it is responsible) in strict
compliance with all Environmental Laws. The Tenant further covenants and agrees to obtain
any Environmental Permits required in connection with the Tenant’s operation, use, repair and
maintenance of the Leased Lands and the Improvements and to operate, use, repair and maintain
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the Leased Lands and the Improvements in strict compliance with all such Environmental
Permits. Without limiting the generality of the foregoing, the Tenant shall obtain and maintain
all necessary waste generation registrations and shall comply with all requirements applicable to
or governing such registrations.

9.2

@)

(b)

©

9.3

@

(b)

Inspection

The Tenant shall permit the Landlord, the Landlord’s Employees and the Landlord’s
consultants, authorized representatives and agents on ten (10) Business Days prior written
notice (an “Inspection Notice”) (or less or no notice in the case of emergency, as may be
reasonable in the circumstances) at its sole cost and expense to:

0} inspect the Leased Lands;

(i) conduct non-invasive environmental tests and environmental assessments
(provided copies of same are provided to the Tenant if so requested, within sixty
(60) days of such tests and environmental assessments being completed on the
Leased Lands); and

(iif)  remove samples from the Leased Lands.
If the Inspection Notice requires the Landlord to:

(i) inspect the Tenant’s operations and examine and photocopy any documents or
records relating to the environmental condition of the Leased Lands; and/or

(i) interview the Tenant, the Tenant’s Employees and the Tenant’s agents,
contractors and those for whom it is responsible, all in connection with the
Tenant’s compliance with Section 9.1 hereof, at such reasonable times and
intervals as the Landlord may reasonably require;

then the Landlord shall provide to the Tenant reasonable grounds (such grounds to be
communicated to the Tenant at the time of the Landlord’s request) that the Landlord has
reason to believe that the Hazardous Substances have been Released on the Leased Lands
during the Term. Notwithstanding the foregoing, for so long as the Tenant is the City
of Toronto or a successor municipality, this Section 9.2(b) shall not apply.

The Landlord agrees to use commercially reasonable efforts not to materially adversely
limit or interfere with the Tenant’s and the Tenant’s subtenants’, invitees’, licensees’ and
the Tenant’s Employees’ continued use, operation and enjoyment of the Leased Lands
and Facilities in the exercise of the Landlord’s inspection rights under this Section 9.2.

Use of Hazardous Substances

The Tenant shall not use the Leased Lands or the Facilities, or permit them to be used, to
utilize, manufacture, store, produce or process any Hazardous Substance except as
permitted in writing by the Landlord and provided that the use of any such Hazardous
Substances shall only be used by the Tenant in strict compliance with the requirements of
all Environmental Laws.

The Tenant shall:

(i) give notice to the Landlord of the presence at any time during the Term of any
Hazardous Substances at or on the Leased Lands together with such information
concerning such Hazardous Substances and their presence on the Leased Lands as
the Landlord may reasonably require;

(i) give notice to the Landlord of any occurrence which might give rise to a duty
under Environmental Laws in either the Tenant or the Landlord with respect to
the presence of any Hazardous Substances on the Leased Lands including,
without limitation, notice of the Release of any Hazardous Substances at the
Leased Lands;

(iif)  promptly deliver to the Landlord copies of any notices, directives, Orders or
communications received from, or delivered by the Tenant to, any Authority
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relating to the state of compliance of the Leased Lands or the Tenant’s operations
thereon with Environmental Laws; and

(iv)  transport, store and dispose of any Hazardous Substances strictly in accordance
with Environmental Laws and any reasonable directives of the Landlord provided
in connection therewith.

(c) If at any time before, during or after the Term the Tenant brings or creates on the Leased
Lands or the Improvements in violation of any Environmental Laws, any Hazardous
Substances, or if the Tenant’s operations causes there to be any Hazardous Substances
upon the Leased Lands or the Improvements, then, notwithstanding any rule of law to the
contrary, such Hazardous Substances shall be and remain the sole and exclusive property
of the Tenant and shall not become the property of the Landlord notwithstanding the
degree of affixation of the Hazardous Substances and the goods containing the Hazardous
Substances to the Leased Lands or the Improvements and notwithstanding the expiry or
earlier termination of this Ground Lease.

(d) The Landlord represents and warrants that, to the best of its knowledge, it is not aware of
any Hazardous Substances being located at or on the Leased Lands as at the
Commencement Date other than as noted in the Environmental Due Diligence
Investigations Report dated March 26, 2021 prepared by WSP Canada and attached to
this Ground Lease as Schedule “F” (“Tenant’s Environmental Report”).

9.4 Notice

(@) The Tenant shall promptly notify in writing both the Landlord and the proper Authority,
of any Release occurring upon the Leased Lands.

(b) If the Release of Hazardous Substances occurring on the Leased Lands is brought upon or
created by the Landlord or the Landlord’s Employees (the “Landlord’s Hazardous
Substance”), or if there is a Release upon the Adjacent Lands which in the Landlord’s
reasonable opinion is likely to migrate onto the Leased Lands, then the Landlord shall
promptly notify in writing both the Tenant and the proper Authority upon the Landlord
becoming aware.

9.5 Removal of Hazardous Substances

(@) The Tenant shall promptly remove all non-permitted Hazardous Substances used or
Released onto the Leased Lands other than the Landlord’s Hazardous Substances, such
removal to be carried out in full compliance with the requirements of Environmental
Laws. For certainty, the foregoing obligation of the Tenant shall include, without
limitation, the responsibility to remove any Hazardous Substances which have, as a result
of the operations of the Tenant or any other Person acting under its authority or control,
become affixed to, permeated or accumulated on or within any structures forming part of
the Facilities or the Leased Lands.

(b) The Landlord shall promptly remove the Landlord’s Hazardous Substances, such removal
to be carried out in full compliance with the requirements of Environmental Laws.

9.6  Audit Report

Six (6) months preceding the expiration of the Term, the Tenant shall provide to the
Landlord, at the Tenant’s cost and expense, an independent environmental audit report, in form
and substance and from qualified experts Approved by the Landlord, regarding the
environmental condition of the Leased Lands. Upon the request of the Landlord at any time
during the Term, where the Landlord on reasonable grounds (such grounds to be communicated
to the Tenant at the time of the Landlord's request) has reason to believe that Hazardous
Substances have been Released on the Leased Lands and has elected not to conduct its own
environmental tests and inspections in accordance with Section 9.2, the Tenant shall provide to
the Landlord an independent environmental audit report, in form and substance and from
qualified experts Approved by the Landlord, regarding the environmental condition of the
Leased Lands. The Tenant shall be responsible for the cost of any such reports requested by the
Landlord and shall remove from the Leased Lands any Hazardous Substances pursuant to
Section 9.5 hereof, unless: (i) the reports indicate that no Hazardous Substances have been
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Released on the Leased Lands, or (ii) the reports indicate the existence of any Hazardous
Substances at or on the Leased Lands that (A) were not noted in the Tenant’s Environmental
Report, or (B) are the Landlord’s Hazardous Substances; in which event the Landlord shall be
responsible for the cost of any such reports and, if applicable, shall remove from the Leased
Lands such Landlord’s Hazardous Substances in accordance with the requirements set out in
Section 9.5.

9.7  Environmental Indemnity

The Tenant hereby covenants and agrees to indemnify and save the Landlord and the
Landlord’s Employees (in this Section, collectively referred to as the “Indemnified Parties™)
harmless from and against all Claims as a result of, in connection with or arising from:

(@) any act or omission on the part of the Tenant, the Tenant’s Employees or those for whom
the Tenant is in law responsible at any time during the Term of this Lease which results
in the presence of any Hazardous Substance at, in, on, upon or within the Leased Lands
or the Improvements or the Release, escape, seepage, leakage, spillage or transportation
away from the Leased Lands or the Improvements of any Hazardous Substances not
resulting from the negligence or wilful misconduct of the Landlord or any of the
Landlord's Employees;

(b) the presence of any Hazardous Substances at, in, on, upon or within the Leased Lands or
the Improvements that was caused by the Tenant, the Tenant’s Employees or those for
whom the Tenant is in law responsible, or the Release, escape, seepage, leakage, spillage
or transportation away from the Leased Lands or the Improvements of any Hazardous
Substance as a result of any act or omission of the Tenant or any of the Tenant’s
Employees or the Tenant’s contractors or agents;

(c) the imposition of any Order or any Environmental Notice affecting the Leased Lands or
the Improvements or the use thereof which results from an act or omission on the part of
the Tenant, the Tenant’s Employees or those for whom the Tenant is in law responsible;

(d) any non-compliance with Environmental Laws, Environmental Permits, Orders or
Environmental Notices pertaining to the Leased Lands, the Improvements or their use by
the Tenant, the Tenants Employees or those for whom the Tenant is in law responsible;
and

(e) the removal, storage or disposal of any Hazardous Substances from the Leased Lands or
the Improvements by the Tenant, the Tenant’s Employees or those for whom the Tenant
is in law responsible at any time during the Term.

This indemnity shall survive the expiry or earlier termination of the Term.
9.8 Remedial Action

Upon the demand by any Authority or the Landlord requiring that removal, clean-up or
remedial or corrective action be undertaken either because of the presence, introduction, deposit,
Release, emission, leak, spill or discharge of Hazardous Substances at the Leased Lands or the
Facilities during the Term that is caused by any act or omission on the part of the Tenant, the
Tenant’s Employees or those for whom the Tenant is in law responsible or by the Tenant’s
operations and use of the Facilities and the Leased Lands, the Tenant shall promptly, at its own
expense, take all action necessary to carry out a full and complete removal, clean-up and
remedial and corrective action so as to remove all such Hazardous Substances from the Leased
Lands and to bring the Leased Lands into full compliance with the requirements of
Environmental Laws. No action by the Landlord and no attempt by the Landlord to mitigate its
damages under any Law shall constitute a waiver or a release of the Tenant’s obligations
hereunder. The Tenant’s obligations and liabilities hereunder shall survive the expiration or
earlier termination of this Ground Lease.

9.9 Pre-Existing Environmental Condition
Notwithstanding any other provisions of this Ground Lease, the Landlord shall remain

responsible, during the Term and after the termination or expiry of this Ground Lease, for any
claims by third parties and government orders arising from the environmental condition of the
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Leased Lands as disclosed in the Tenant’s Environmental Report (“Third Party Claims”), and
the Landlord shall indemnify and save the Tenant harmless from all such Third Party Claims
except to the extent that any activities or negligence on the part of the Tenant Parties, or any of
them, (including without limitation the failure or neglect to fulfill all Tenant obligations under
this Article) has caused or exacerbated matters which are the subject of Third Party Claims.

ARTICLE X
ASSIGNMENT AND SALE

10.1  Assignment/Sublease
©) Except as permitted in this Article X,

) the Tenant shall not be permitted to assign this Lease, sublet all or any part of the
Leased Lands or the Facilities, mortgage or charge or grant a security interest in
this Ground Lease or its leasehold interest in the Leased Lands or share or part
with the possession of the whole or any part of the Leased Lands or the Facilities
(collectively, a “Transfer”) without the prior written Approval of the Landlord,
and

(i) together with the request for such Approval (or notice for a Permitted Transfer),
the Tenant shall provide an executed agreement (an “Assumption Agreement”)
in favour of the Landlord, whereby the transferee pursuant to the Transfer agrees
to observe and perform all of the covenants and obligations of the Tenant in this
Ground Lease.

10.2  Assignment by Landlord

In the event of the sale, transfer or conveyance by the Landlord of the Leased Lands, or
the assignment by the Landlord of this Ground Lease or any interest of the Landlord hereunder to
a purchaser, transferee or assignee acceptable to the Tenant, acting reasonably, and to the extent
that such purchaser, transferee or assignee assumes the Landlord’s Covenants, the Landlord
shall, thereupon and without further agreement, be freed and relieved of all liability with respect
to the Landlord’s Covenants.

10.3  Permitted Transfers
Notwithstanding Section 10.1 hereof:
(@) The following Transfers:
(i) by the Tenant to a successor municipality;

(i) by the Tenant to any agency, operator, person, organization, manager or other
entity or any combination thereof (each an “Operator”) that the Tenant considers
appropriate for the operation and management of the Facilities in accordance with
the MOU at any time and from time to time; and

(iif) by the Tenant or an Operator to individual subtenants for residential purposes
(any such Transfer hereinafter referred to as an "Occupant Transfer”);

(hereinafter referred to as a “Permitted Transfer” and each shall be individually a
“Permitted Transferee”) shall not require the approval or consent of the Landlord.

(b) Save and except in the case of any Occupant Transfer, for which this Section 10.3(b)
shall not apply, the Tenant shall provide the Landlord with prior written notice of any
Permitted Transfer.

(c) If the Permitted Transfer is to:

(i) a successor municipality, then upon execution of the Assumption Agreement by
the Landlord and the successor municipality, the Tenant shall be released from all
covenants, obligations and liabilities under this Lease arising at any time during
the Term following the effective date of the Permitted Transfer set out in the
Assumption Agreement; and
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10.4

(if) ~ an Operator pursuant to a sublease of all of the Leased Lands and Facilities, then
an Assumption Agreement shall not be required provided the Operator covenants
and agrees in its sublease with the Tenant that the Operator shall at all times
comply with the terms and conditions of this Ground Lease, including but not
limited to Section 13.1.

Approval of Landlord

In providing its Approval to a Transfer where such Approval is required, the Landlord

shall be required to not unreasonably withhold such Approval.

11.1

@)

(b)

(©

(d)

ARTICLE XI
INSURANCE

Construction Insurance

Prior to the commencement of construction of the Facilities or any other Improvements
on the Leased Lands, the Tenant shall effect and maintain or cause to be effected and
maintained, until completion of the construction of the Improvements, the following
insurance coverages:

(i) insurance protecting the Landlord and the Tenant (without rights of cross claim or
subrogation against the Landlord or the Tenant) from loss due to damage to the
Improvements and fixtures, equipment and building materials on the Leased
Lands from time to time during construction. Such insurance may be by policies
effective from time to time covering the risks during different phases of
construction and shall be in an “all risks” form including resultant damage from
error in design, faulty workmanship and, to the extent available and generally
obtained for similar properties in the City of Toronto, in an amount not less than
the replacement cost of such Improvements, fixtures, equipment and building
materials at all times and in any event in an amount sufficient to prevent the
Landlord from being deemed to be co-insurer; and

(i) insurance coverage protecting the Landlord as well as the Tenant and all
contractors, sub-contractors of any tier, consultants, architects, engineers,
construction managers and project managers engaged in the construction of the
Facilities or other Improvements (without rights of cross claim or subrogation
against the Landlord or the Tenant) from damages because of property damage
and/or bodily injury (including death) arising out of all of the construction
operations pertaining to the Leased Lands or arising out of the control or use of
the Leased Lands by the Tenant. The policy limit shall be no less than Ten
Million Dollars ($10,000,000.00) per occurrence and Ten Million Dollars
($10,000,000.00) in the aggregate. The policy shall provide no less than two (2)
years completed operations coverage, and non-owned automobile liability
insurance (including contractual liability) shall be included.

The Tenant shall ensure that all contractors and subcontractors purchase, provide and
maintain automobile liability insurance and contractor’s equipment insurance and provide
the Tenant with proof of such insurance. The contractor’s equipment coverage shall
provide a waiver of subrogation in favour of the Landlord.

The Tenant shall purchase, provide and maintain or cause to be purchased, provided and
maintained, at no cost to the Landlord, project specific pollution liability insurance
coverage (combined contractors’ pollution liability and pollution legal liability) in the
minimum amount of Five Million Dollars ($5,000,000.00) per claim and in the aggregate.
Such policies shall have an extended reporting period being a minimum of 36 months
following the Substantial Performance Date.

Tenant and all contractors, subcontractors of any tier, consultants, architects or engineers,
construction managers and project managers engaged on the Project shall purchase,
provide and maintain or cause to be purchased, provided and maintained, at no cost to the
Landlord, workplace safety and insurance board insurance in accordance with Province
of Ontario requirements.
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11.2  “All Risks” Property Insurance

Except with respect to any portion of the Improvements which is insured pursuant to
Section 11.1, the Tenant shall insure and keep insured at all times during the Term, the
Improvements and all other insurable property from time to time forming part of the Facilities
from and after the completion of construction of same or installation on the Leased Lands, as the
case may be, in an amount not less than the replacement cost from time to time thereof against
loss or damage by perils of “All risks” (being the perils from time to time included in the
standard “All risks” policy issued by insurers from time to time) to the extent available and
generally obtained for similar properties in the City of Toronto. Notwithstanding the
foregoing, so long the Tenant is the City of Toronto or a successor municipality, the
Landlord agrees that the Tenant shall be permitted to self-insure for the first $5,000,000 of
loss on a per occurrence basis to the Improvements and all other insurable property from
time to time forming part of the Facilities.

11.3 Deductibles

The Tenant may effect the insurance required to be maintained pursuant to this Article
under a policy or policies in the amounts required less such reasonable deductible amounts as
would normally be maintained by persons insuring similar properties in the City of Toronto. The
cost of the deductible will be borne by the Tenant, subject to the other terms and conditions of
this Ground Lease.

11.4  Public Liability Insurance

The Tenant shall, during the Term (commencing on completion of construction of the
Facilities and any other related Improvements on the Leased Lands), effect and maintain
comprehensive public liability insurance on an occurrence basis against claims from bodily
injury, personal injury, death or property damage suffered by others arising out of the operations
of the Tenant and those for whom the Tenant is at law responsible (collectively, the “Liability
Claims”), indemnifying and protecting them in such amounts as shall reasonably be required by
the Landlord from time to time and to such extent as may from time to time be usual and prudent
with companies operating or owning similar properties in equivalent locations (which amount
shall not initially be less than Ten Million Dollars ($10,000,000.00) for any personal and bodily
injury, death, property damage or other claim in respect of any one accident or occurrence) and,
without limitation, with provisions for cross liability and severability of interests, tenant’s legal
liability, contractual liability, non-owned automobile liability and legal liability for damage to
hired automobiles, products and completed operations, advertising injury liability, contingent
employer’s liability and employees as additional insureds. The Landlord and any Freehold
Mortgagees of the Landlord shall be named as additional insureds in such insurance.
Notwithstanding the foregoing, so long the Tenant is the City of Toronto or a successor
municipality, the Landlord acknowledges and agrees that the Tenant shall be permitted to
self-insure on a per occurrence basis the first $5,000,000.00 of any Liability Claims.

11.5 Insurance Primary

The insurance policy or policies placed by the Tenant pursuant to this Article shall be
primary and shall be fully exhausted before calling into contribution any insurance available to
the Landlord.

11.6  Co-insurance

If any policies of insurance required under this Article contain any co-insurance clause,
the Tenant shall obtain and maintain at all times a sufficient amount of such insurance to meet
the requirements of any such co-insurance clause so as to prevent the insureds from becoming
co-insurers under the terms of such policy or policies and to permit full recovery of the amounts
insured in the event of loss (subject to the provisions for deductibles set out in Section 11.3
hereof).

11.7 Insurance Certificates

All insurance to be provided pursuant to this Article shall be placed with reputable and
quality insurers licenced in Ontario. The Tenant shall upon the Commencement Date of the
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Term and annually upon the renewal of such insurance provide the Landlord with a certificate of
each insurance policy required to be maintained by the Tenant under this Article XI.

11.8 Non-Cancellation

Each of the policies of insurance provided pursuant to this Article XI shall contain an
agreement by the insurer to the effect that it will not cancel or refuse to renew or materially alter
such policy prior to its expiration, whether by reason of non-payment of premium, non-
fulfillment of condition or otherwise, except after thirty (30) days prior written notice to the
Landlord and to any other insured or mortgagee named in such policy.

11.9 Premiums and Evidence of Payment Thereof

The Tenant shall duly and punctually pay all premiums and other sums of money payable
for maintaining the insurance to be provided by it pursuant to this Article. The Tenant will
produce to the Landlord as soon as is reasonably feasible following written request from the
Landlord, evidence of the renewal or replacement of such insurance and shall make available
upon request evidence of every payment of all premiums and other sums of money payable for
maintaining such insurance in force. The Tenant shall be entitled to satisfy the insurance
requirements set out in this Ground Lease by its blanket policies provided all such coverages are
included and the Landlord is named and insured by such policies as required in this Article XI.

11.10 Loss Payable

The parties shall cause any and all policies of insurance provided for in this Article to be
written in the joint names of the Landlord and the Tenant and those for whom they are at law
responsible and any mortgagee which may require to be so named, with loss to be paid in
respect of any damage or destruction of property insured thereunder to the insureds in
accordance with Section 11.12 or, if requested by any of the Landlord, the Tenant or any such
mortgagee, to the Insurance Trustee acceptable to the Tenant, and to be paid in accordance with
Section 11.12. Subject to Section 11.12(a), 11.12(a) the insurance proceeds from all such
policies shall be made available for repair and rebuilding of the property damaged or destroyed.
Except as expressly provided in this Section 11.10, the Insurance Trustee may determine the
manner in which such proceeds will be made available and impose any requirements it deems
reasonable, consistent with the objects of the insurance trust to which it is subject, and to best
ensure that repair and rebuilding will be properly effected. Notwithstanding the foregoing, so
long that the Tenant is the City of Toronto or a successor municipality: (i) the Tenant shall
only be required to include the Landlord and Freehold Mortgagees as loss payees, as their
interests may appear, and (ii) the requirements with respect to the Insurance Trustee set
out in this Section 11.10 and Section 11.12 below shall not apply to the Tenant.

11.11 Landlord’s Right to Insure

The Tenant shall advise the Landlord of any cancellation, material alteration or lapse of
any policies of insurance required to be provided hereunder. If the Tenant fails to effect and
keep such insurance in force, or should such insurance be in an amount less than the amount
Approved by the Landlord, the Landlord shall have the right, but not the obligation, upon Notice
to the Tenant and without assuming any obligation in connection therewith, to effect any such
insurance at the cost of the Tenant and the Landlord shall be immediately reimbursed by the
Tenant for all such outlays without prejudice to any other rights and recourses the Landlord may
have under this Ground Lease as a result of such failure. No such insurance taken out by the
Landlord shall relieve the Tenant of its obligations to insure hereunder and the Landlord shall not
be liable for any loss or damage suffered by the Tenant in connection therewith.

11.12 Insurance Trustee

Where damage or destruction occurs with respect to the Facilities or the Improvements
which is wholly or partly covered by insurance, the proceeds of which are payable to an
Insurance Trustee pursuant to Section 11.10, such insurance proceeds shall be disbursed in
accordance with the following provisions:

(@) if the Tenant terminates this Ground Lease pursuant to Section 12.1, and the Landlord

does not notify the Tenant that it will be proceeding with the repair of the damage or
destruction to the Facilities or the Improvements, then all insurance proceeds payable
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(b)

(©

(d)

Q)

®

©)

(h)

0]

0)

(k)

with respect to property damage or destruction shall be paid to the Tenant
notwithstanding any other provision in this Ground Lease;

where insurance proceeds under any insurance policy with regard to property damage or
destruction become payable in an amount not exceeding Two Million Dollars
($2,000,000.00), they shall be released to the Tenant, as the case may be, in connection
with repairs under Article XII, and the Tenant shall not be required to comply with any of
the formalities of this Section 11.12 in connection therewith and the proceeds shall be
used by the Tenant to repair, reconstruct or replace, as the case may be, the property
damaged or destroyed;

subject to Section 11.3, where insurance proceeds under any insurance policy with
respect to property damage or destruction become payable in an amount exceeding Two
Million Dollars ($2,000,000.00), they shall be released upon the request of the Tenant to
the Tenant from time to time in instalments for the purpose of reimbursement for the cost
of repairing, reconstructing or replacing, as the case may be, the property damaged or
destroyed but subject to the further requirements of this Section;

where any contract is entered into for the carrying out of any work pursuant to Article
VIII, copies of the estimates for any work and the contracts for the completion of the
work shall be submitted to the Insurance Trustee and it shall distribute such copies to the
Landlord and any mortgagees who are not parties to such contracts;

any progress payments to be made under this Section by the Insurance Trustee shall not
be made without the engineer or architect retained in respect of the repair, reconstruction
or replacement (as may in each case be appropriate in the circumstances) certifying as to
the estimated amount required to complete the work at the date of the certificate, the
amount claimed by individual contractors at that date, the amount owing on work already
done at that date, the amount of any payments made at that date for work already done,
the amount of work already done at that date and the amount of work to be completed,
and the Insurance Trustee shall be required to retain in its hands at the date of any
payment an amount sufficient to pay the estimated cost of completion of all outstanding
work, even though that has the effect that the payment made becomes less than the
amount certified to be due;

in making any payment under this Section, the Insurance Trustee shall have regard to
construction lien legislation applicable in the province of Ontario and shall retain within
its control, for the period specified in such legislation, the amount of any holdback
required;

the fees and expenses of the Insurance Trustee shall be borne by the Tenant and shall be
paid out of the monies held by the Insurance Trustee;

in case of any dispute as to the terms of any contract or the amount of any estimate or any
matter relating to the actual work of repair, reconstruction or replacement, such dispute
shall be decided by an architect or other qualified professional person appointed by the
Insurance Trustee and such decision shall be final;

should the insurance monies, if any, be insufficient to pay the entire cost of repairing,
reconstructing or replacing the Improvements, the Tenant agrees to pay the deficiency or
the entire cost, as the case may be;

on the completion of all work and payment in full therefor by the Tenant, the Insurance
Trustee shall, upon receipt of reasonable evidence that such work has been completed and
paid for in full and that there are no outstanding lien claims, release to the Tenant any
insurance monies then remaining and in the possession or under the control of the
Insurance Trustee; and

if:

(i) at any time during the Term the Improvements are damaged or destroyed
(hereinafter called “Damage”);
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(i) pursuant to Section 12.1, an independent architect engaged by the Tenant issues
his or her opinion that such Damage cannot with reasonable diligence be repaired
or rebuilt:

(A)  within two hundred and seventy (270) days after the happening of such
Damage; or

(B)  within ninety (90) days if there is less than two (2) years remaining under
the Term;

(iii)  the Tenant does not exercise the option in Section 12.1 to terminate this Ground
Lease but elects to replace the Improvements damaged or destroyed with new
Improvements or to repair or reconstruct the damaged Improvements;

(iv)  the Tenant does not commence the repair, reconstruction or replacement of the
damaged Improvements within two (2) years of the issuance of the architect’s
opinion referred to in Subsection (ii) of this Section 11.12(k), or the Tenant
commences the repair, reconstruction or replacement of the damaged
Improvements but does not thereafter diligently proceed with such repair,
reconstruction or replacement to completion such that, at the end of the two (2)
years following the issuance of the said architect’s opinion, the repair,
reconstruction or replacement has not been completed; and

(v) at the end of the two (2) year period following the issuance of the architect’s
opinion referred to in Subclause (ii) of this Section 11.12(k), the Insurance
Trustee is holding insurance proceeds in respect of the Damage;

then the Landlord shall be entitled to require the Insurance Trustee to pay over to the
Landlord an amount out of the insurance proceeds being held by the Insurance Trustee
and payable on account of such damage or repair that is sufficient to reimburse the
Landlord for all costs and expenses incurred by the Landlord in (i) rebuilding the
damaged Improvements, or (ii) demolishing the damaged Improvements then located on
the Leased Lands, removing from the Leased Lands all such Improvements and all rubble
and debris resulting or arising from the demolition of such Improvements and filling all
excavated areas with clean fill and grading and compacting to one hundred percent
(100%) Standard Proctor Density and removing from the Leased Lands any rubble,
debris and Hazardous Substances, all in accordance with the Tenant’s obligations in
Section 2.2. The Insurance Trustee shall, upon receipt from the Landlord of reasonable
evidence that such work has been completed and paid for in full and that there are no
outstanding lien claims, pay to the Landlord one hundred percent (100%) of the costs
incurred by the Landlord pursuant to this Section, provided that in no event shall the
Insurance Trustee be required to pay any amount in excess of the amount of insurance
proceeds then being held by the Insurance Trustee. The balance of any insurance
proceeds then being held by the Insurance Trustee after payment of the foregoing
amounts to the Landlord shall be paid to the Tenant. The Parties agree that the Landlord
shall exercise its right to require payment from the Insurance Trustee pursuant to this
Section within six (6) months from the date that the Tenant fails to commence the repair,
reconstruction or replacement of the damaged Improvements or, having commenced such
repair, reconstruction or replacement, ceases to diligently proceed with such repair,
reconstruction or replacement. Notwithstanding the foregoing, if the Tenant is the
City of Toronto or a successor municipality, then all references to the Insurance
Trustee in this Section 11.12 shall be replaced with the Tenant.

ARTICLE XII
DAMAGE OR DESTRUCTION

12.1 Repair and Replacement

The Landlord and the Tenant agree that, if at any time during the Term, the
Improvements are Damaged and such Damage, in the opinion of an independent architect
engaged by the Tenant, cannot with reasonable diligence be repaired or rebuilt: (i) within two
hundred and seventy (270) days after the happening of such Damage; or (ii) cannot be re rebuilt
or repaired within ninety (90) days after the happening of such Damage and there is less than two
(2) years remaining under the Term, then the Tenant shall have the option (such option to be
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exercised within sixty (60) days of the date of such Damage), to terminate this Ground Lease or
to commence to replace the Improvements damaged or destroyed with new Improvements or
repair or reconstruct the damaged Improvements, in which event this Ground Lease shall remain
in full force and effect in accordance with its terms.

If the Tenant elects to terminate this Ground Lease, such termination shall be effective
thirty (30) days following written notice given by the Tenant to the Landlord that the Tenant is
exercising its option to terminate this Ground Lease. Such option shall be exercised within thirty
(30) days after the happening of the Damage. In the event the Tenant elects to terminate this
Lease, the Tenant shall deliver up vacant possession of the Leased Lands upon the expiry of the
thirty (30) day notice period in compliance with the Tenant’s obligations in Section 2.2.

If the Tenant elects to replace or repair and reconstruct the damaged Improvements, any
such replacement, repair or reconstruction shall be commenced within a reasonable period of
time after such Damage and shall be made or done in compliance with Article VI and Article
VIII.

12.2 Rent Not to Abate

The Tenant’s obligation to pay Rent and all other sums payable by the Tenant under the
provisions of this Ground Lease shall not be affected, nor shall such Rent abate or be diminished,
in the event of any Damage to the Improvements, regardless of the cause or extent thereof, and
the Tenant hereby waives the provisions of any statute or rule of law to the contrary now or
hereafter in effect, it being the intent of this Ground Lease (which is essentially a lease of the
Leased Lands) that the Improvements shall be at the risk of the Tenant.

12.3  Rebuilding with Alterations

If the Improvements shall be Damaged, but in the opinion of the Tenant, it is practical
and economic to rebuild or restore the Improvements with changes or alterations, and if the
Tenant shall desire to make such changes or alterations, the Tenant may, in the course of
repairing the Damage, incorporate changes or alterations, provided that the provisions of
Article VI and Article VIII are complied with. Subject to Article X1, all proceeds of insurance
payable in respect of such Damage shall be paid to the Tenant to enable the Tenant to rebuild or
restore the Improvements as aforesaid.

ARTICLE Xl
DEFAULT

13.1  Events of Default and Termination

@) An event of default (“Event of Default”) shall be deemed to have occurred hereunder if
any one or more of the following events occurs:

(i) if default is made in the due payment of any Rent, and such default is not
remedied within ten (10) days after written notice specifying the default has been
delivered by the Landlord to the Tenant; or

(i) if default is made in the due payment of any amount of which could give rise to a
lien, charge or other encumbrance attaching to the Landlord’s freehold interest in
the Leased Lands, and such default is not remedied within fifteen (15) days after
written notice specifying the default has been delivered by the Landlord to the
Tenant; or

(iif)  if default is made by the Tenant in the performance of or compliance with any of
the Tenant’s Covenants, other than those referred to in Sections 13.1(a)(i) and (ii),
and such default continues for a period of fifteen (15) days after written notice
specifying the default has been delivered by the Landlord to the Tenant.
However, with respect to any such default which is of a nature that it cannot, with
due diligence, be cured within a period of fifteen (15) days, an Event of Default
shall be deemed not to exist if the Tenant has commenced to cure such default
within fifteen (15) days after written notice thereof from the Landlord and so long
as the Tenant thereafter proceeds with due diligence to rectify such default and
provides the Landlord from time to time (and in any event on demand being made
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(b)

©

(d)

by the Landlord) with evidence satisfactory to the Landlord, acting reasonably, as
to the steps being taken by the Tenant towards remedying the default; or

(iv)  if the Tenant shall make an assignment for the benefit of creditors, or assign in
bankruptcy or take the advantage in respect of its own affairs of any statute for
relief in bankruptcy, moratorium, settlement with creditors, or similar relief of
bankrupt or insolvent debtors, or if a receiving order is made against the Tenant or
if the Tenant is adjudged bankrupt or insolvent, or if a liquidator or receiver of
any property of the Tenant is appointed by reason of any action or alleged
insolvency, or if the interest of the Tenant in this Ground Lease or the Facilities
shall become liable to be taken or sold under any writ of execution or other like
process which shall remain undischarged for thirty (30) days; or

(v) subject to Section 5.4, if the Tenant abandons the Leased Lands and the Facilities,
and the Tenant’s operations within the Facilities have been discontinued (which
shall be deemed to be the case after thirty (30) days of vacancy, subject to
extension mutually agreed to by the parties in advance, by reason of force
majeure, or for health and safety reasons).

If and whenever an Event of Default occurs, then the Landlord has to the extent permitted
by law (including but not limited to the Residential Tenancies Act), the immediate right
of re-entry upon the Leased Lands and it may expel all Persons and remove all property
from the Leased Lands and such property may be removed and sold or disposed of by the
Landlord in such manner as the Landlord in its sole and absolute discretion deems
advisable or may be stored in a public warehouse or elsewhere at the cost and for the
account of the Tenant, all without service of notice or resort to legal process and without
the Landlord being considered guilty of trespass or becoming liable for any loss or
damage which may be occasioned thereby including any such loss or damage caused by
the negligence of the Landlord or its servants and agents.

If the Landlord elects to re-enter the Leased Lands or if it takes possession pursuant to
legal proceedings or pursuant to any notice provided for by law, it may either terminate
this Ground Lease or it may from time to time without terminating this Ground Lease,
make any alterations and repairs which the Landlord, in its sole and absolute discretion,
deems necessary in order to re-let the Leased Lands, or any part thereof, for such term or
terms (which may be for a term extending beyond the Term) and at such rent and upon
such other terms, covenants and conditions as the Landlord in its sole and absolute
discretion considers advisable. Upon each such re-letting all rent received by the
Landlord will be applied as follows:

0] first to the payment of any indebtedness other than Rent due hereunder;

(i) second, to the payment of any costs and expenses of re-letting, including
brokerage fees and solicitors’ fees and the costs of all alterations and repairs to the
Leased Lands which the Landlord, in its sole and absolute discretion, deems
necessary in order to re-let the Leased Lands;

(iii)  third, to the payment of Rent due and unpaid hereunder; and

(iv)  the residue, if any, will be held by the Landlord and applied in payment of future
Rent as same becomes due and payable hereunder.

The Landlord shall in no way be responsible or liable for any failure to re-let the Leased
Lands or any part thereof, or for any failure to collect any Rent due upon any such re-
letting. No re-entry or taking possession of the Leased Lands by the Landlord will be
construed as an election on its part to terminate this Ground Lease unless a written notice
of such intention is given to the Tenant. Notwithstanding any re-letting without
termination the Landlord may at any time thereafter elect to terminate this Ground Lease
for the previous breach.

If the Landlord terminates this Ground Lease, in addition to any other remedies it may
have, the Landlord may recover from the Tenant all damages it incurs by reason of the
Tenant’s breach, including, without limitation, the cost of recovering the Leased Lands,
brokerage fees and solicitors’ fees, the cost of all tenant inducements, alterations and
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repairs to the Leased Lands which the Landlord, acting reasonably, deems necessary in
order to re-let the Leased Lands and the worth at the time of such termination of the
excess, if any, of the amount of Rent required to be paid pursuant to this Ground Lease
for the remainder of the Term (had this Ground Lease not been terminated) over the then
rental value of the Leased Lands, as determined by the Landlord, for the remainder of the
Term (had this Ground Lease not been terminated), all of which amounts shall be
immediately due and payable by the Tenant to the Landlord.

(e) Upon the bankruptcy of the Tenant, the full amount of the current month’s Rent and Rent
for the next ensuing three (3) month period will immediately become due and payable to
the Landlord as accelerated rent together with any Rent arrears then unpaid.

13.2  No Waiver

No failure by either Party to insist upon strict performance of any covenant, agreement,
term or condition of this Ground Lease or to exercise any right or remedy consequent upon a
breach thereof, whether or not such Party has notice of such breach, shall constitute a waiver of
any such breach or of such covenant, agreement, term or condition. No covenant, agreement,
term or condition of this Ground Lease to be performed or complied with by either Party and no
breach thereof, shall be waived, terminated, altered or modified except by a written instrument
executed by the Parties. No waiver of any breach shall affect or alter this Ground Lease but each
and every covenant, agreement, term and condition of this Ground Lease shall continue in full
force and effect with respect to any other then existing or subsequent breach thereof.

13.3  Enjoining Breach

In the event of any breach or threatened breach by either Party of any of the covenants,
agreements, terms or conditions contained in this Ground Lease, the other Party shall be entitled
to enjoin such breach or threatened breach and shall have the right to invoke any right or remedy
allowed at law or at equity or by statute or otherwise.

13.4 Landlord’s Right to Cure Tenant’s Defaults

The Tenant agrees that upon the occurrence of an Event of Default, pursuant to Section
13.1, the Landlord may cure such default, all on behalf of and at the expense of the Tenant,
unless the Tenant has commenced and is diligently proceeding to cure such default. The
Landlord may also do all necessary work and make all necessary payments in connection
therewith including, without limitation, any solicitor’s fees, costs and charges of or in connection
with any legal action which may have been brought. The Tenant agrees to pay to the Landlord
forthwith any amount so paid by the Landlord together with interest thereon at the Prime Rate
plus four percent (4%) per annum. All sums charged to the Tenant by the Landlord hereunder
shall be deemed to be Rent and payable within fifteen (15) days of a demand therefor.

13.5 Acceptance of Rent - Non-Waiver

No receipt of monies by the Landlord from the Tenant after the cancellation of this
Ground Lease in any lawful manner shall reinstate, continue or extend the Term, nor affect any
notice previously given to the Tenant or operate as a waiver of the right of the Landlord to
enforce the payment of Rent then due or thereafter falling due, or operate as a waiver of the right
of the Landlord to recover possession of the Leased Lands by proper suit, action, proceedings or
other remedy. After the service of any notice to cancel this Ground Lease and the expiration of
any time therein specified or after the commencement of any suit, action, proceeding or other
remedy, or after a final order or judgment for possession of the Leased Lands, the Landlord may
demand, receive and collect any monies due, or thereafter falling due, without in any manner
affecting such notice, suit, action, proceeding, order or judgment. Any and all such monies so
collected shall be deemed payments on account of the use and occupation of the Leased Lands or
at the election of the Landlord on account of the Tenant’s liability hereunder.

13.6  Accord and Satisfaction

No payment by the Tenant or receipt by the Landlord of a lesser amount than the Rent
herein stipulated shall be deemed to be other than on account of the earlier stipulated Rent, nor
shall any endorsement or statement on any cheque or any letter accompanying any cheque or
payment as Rent be deemed an accord and satisfaction, and the Landlord may accept such
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cheque or payment without prejudice to the Landlord’s rights to recover the balance of such Rent
or pursue any other remedy provided in this Ground Lease.

13.7 Legal Expenses

If the assistance of legal counsel shall be required to recover possession of the Leased
Lands, re-let the Leased Lands, recover Rent, or because of the breach of any of the Tenant’s
Covenants, or to advise the Landlord on any of the foregoing matters, the Tenant shall pay to the
Landlord all expenses incurred therefor, including reasonable solicitor fees on a full indemnity
basis.

13.8 Alternative Remedies

Unless this Ground Lease specifically provides to the contrary, the Landlord may, from
time to time, resort to any or all of the rights and remedies available to it in the event of an Event
of Default, pursuant to this Ground Lease or by statute or at law, all of which rights and remedies
are intended to be cumulative and not alternative, and the express provisions hereunder as to
certain rights and remedies are not to be interpreted as excluding any other or additional rights
and remedies available to the Landlord by statute or at law unless this Ground Lease specifically
provides to the contrary.

13.9 Indemnity

The Tenant shall promptly indemnify and save the Landlord harmless from and against
any and all Claims arising out of any breach, violation or non-observance by the Tenant of any of
its covenants in or obligations under this Ground Lease, from any: (i) damage to property (while
such property shall be in or about the Leased Lands or the Improvements), except to the extent
arising from the negligence or wilful misconduct of the Landlord, the Landlord’s Employees and
those for whom the Landlord is in law responsible, and (ii) injury to any Person (including
without limitation any of the Landlord’s Employees or those for whom the Landlord is in law
responsible, including but not limited to death resulting at any time therefrom, occurring on or
about the Leased Lands). This Indemnity shall survive the expiry or earlier termination of the
Term.

13.10 Landlord Not Liable

The Landlord shall not be responsible or liable in any way for any injury to any Person
(including but not limited to death) or for any loss of or damage to any property belonging to the
Tenant, the Tenant’s Employees or to any occupants of the Leased Lands or their respective
employees, agents, invitees, licensees or other Persons from time to time attending at the Leased
Lands, while such Person or property is in or about the Leased Lands, unless such injury or
damage was caused by the negligence or wilful misconduct of the Landlord, the Landlord's
Employees or those for whom the Landlord is in law responsible.

ARTICLE X1V
LANDLORD’S COVENANTS

14.1  Quiet Enjoyment

Subject to the Landlord’s rights arising on an Event of Default and to the exercise of the
Landlord’s rights of inspection and entry in accordance with this Ground Lease, the Landlord
covenants with the Tenant that the Tenant may peaceably possess and enjoy the Leased Lands
for and during the Term, without any interruption or disturbance from the Landlord, or any other
person or persons lawfully claiming by, from or under it (unless pursuant to the exercise of the
Landlord’s rights of entry and inspection in accordance with this Ground Lease).

14.2 Title to Lands

The Landlord represents and warrants that it has good title in fee simple to the Lands and
that title to the Leased Lands are free and clear of all mortgages, charges, liens, encumbrances,
agreements, easements, rights of way and third-party claims, save and except for the Permitted
Encumbrances.
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14.3 Right to Ground Lease

The Landlord represents and warrants to the Tenant that the Landlord has the full right
and authority to lease the Leased Lands to the Tenant in accordance with this Ground Lease.

14.4 Landlord’s Covenants

The Landlord covenants with the Tenant to observe and perform the Landlord’s
Covenants.

145 Certificate of Status

Upon the written request from the other, the Landlord and the Tenant shall provide,
within a reasonable time following such request, a certificate to any person designated by the
requesting party: (a) certifying that the Ground Lease is in full force and effect and has not been
assigned, modified, supplemented or amended (except by such writings as shall be stated), (b)
that all conditions under the Ground Lease to be performed by the other to date have been
satisfied (stating exceptions, if any), (c) the state of the Rent account, and (d) such other
information as the other reasonably requires. Persons to whom the certificate is addressed shall
be entitled to rely upon such statements.

ARTICLE XV
ARBITRATION
15.1 Arbitration
(@) If the Parties are unable for a period of thirty (30) days to agree on any matter upon

which they are required by the terms of this Ground Lease to agree upon or which is
necessary for them to agree upon in order to conduct their respective business, then the
matters shall be submitted to an Arbitration Panel (the “Arbitration Panel”). Arbitration
proceedings shall be started by the party desiring arbitration (hereinafter called the
“Initiating Party”) giving Notice to the other party (hereinafter called the “Responding
Party”) specifying briefly the matter to be arbitrated and designating an arbitrator, and
the Responding Party shall be entitled to designate a second arbitrator by giving Notice
thereof to the Initiating Party within ten (10) days after receipt of the Initiating Party’s
Notice. If the Responding Party shall elect to designate a second arbitrator and deliver
Notice thereof within the time limited above, the two arbitrators so designated shall
within ten (10) days following the receipt of the Notice designating the Responding
Party’s arbitrator designate a third arbitrator to act jointly with them. If the arbitrators
shall be unable to agree in the selection of the third arbitrator (who shall be the Chairman
of the Arbitration Panel hereunder), the third arbitrator shall be designated by a Judge of
the Superior Court of Justice of Ontario upon proper application by the Initiating Party
pursuant to the provisions of the Arbitration Act. The arbitration panel shall then
promptly proceed to hear the evidence and submissions of the Initiating Party and the
Responding Party and shall render a written decision within thirty (30) days after the
designation of the third arbitrator. The decision of the majority of the Arbitration Panel
shall be deemed to be the decision of the Arbitration Panel, both in respect of the
procedure and conduct of the parties during the arbitration and the final determination of
the matter to be arbitrated, and such decision shall be final and binding upon the parties
and shall not be subject to appeal and may be made an order of the Court pursuant to the
Avrbitration Act.

(b) Submission to arbitration as provided in this Section 15.1 shall be a condition precedent
to the bringing of any legal action with respect to any matter expressly required or
permitted to be arbitrated pursuant to the provisions of this Ground Lease. The
Avrbitration Panel shall have the authority to assess the costs of the Arbitration Panel
against either or both the Initiating Party or the Responding Party but each party,
however, shall bear its own evidence, witness and legal counsel fees.

(c) It is agreed that the arbitration shall take place in Toronto, Ontario and that such
arbitration shall be held for the purpose of hearing such evidence and representations as
either the Initiating Party or Responding Party may present at a time and place in
Toronto, Ontario to be agreed upon at the time by the parties or, failing such agreement,
by the arbitrators. Furthermore, the party in whose favour the arbitration decision is
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rendered shall be entitled to specific performance to ensure that such decision is properly
carried out.

(d) For greater certainty, the provisions of this Article shall not preclude a party from
exercising any of its other rights under this Ground Lease or at law and a dispute over
whether or not an Event of Default has occurred shall not be an arbitrable matter, unless
both parties consent to the matter being arbitrated.

15.2  Failure to Designate Arbitrator

If the Responding Party shall fail to designate an arbitrator and deliver Notice thereof to
the Initiating Party within the time limited herein, then the arbitrator appointed by the Initiating
Party shall be entitled to arbitrate the matter to be arbitrated as if appointed a single arbitrator
pursuant to the provisions of the Arbitration Act.

ARTICLE XVI
GENERAL PROVISIONS

16.1  Severability

In the event that any provision of this Ground Lease is held to be invalid, illegal or
unenforceable by a court of competent jurisdiction, such provision shall not affect the validity,
legality or enforceability of any other provision of this Ground Lease and such invalid, illegal or
unenforceable provision shall be deemed to be severed from this Ground Lease and this Ground
Lease shall be construed and enforced as if such invalid, illegal or unenforceable provision had
never been inserted in this Ground Lease.

16.2 Relationship of Parties

The provisions contained in this Ground Lease shall be deemed not to create any
partnership or joint venture between the parties.

16.3 Expropriation

In the event of expropriation of the Leased Lands or any part thereof by any Authority
other than the Tenant, each of the Landlord and the Tenant shall be entitled to seek compensation
from the expropriating Authority for their respective interest so expropriated, provided that the
Tenant shall be entitled to receive all compensation for the Facilities. Both the Landlord and the
Tenant agree to cooperate with each other in respect of any expropriation of all or any part of the
Leased Lands, so that each may receive the maximum award in the case of any expropriation to
which they are respectively entitled at law. In the event of expropriation of all of the Leased
Lands by any Authority other than the Tenant, this Ground Lease and the Term shall be
terminated effective the date of such expropriation, Base Rent any amounts paid or payable by
the Tenant pursuant to Article Il and Article 1V shall be apportioned to the date of termination
and the Tenant shall surrender possession of the Leased Lands to the Landlord, provided that
such termination shall not affect the Tenant’s claim to seek compensation as aforesaid. No party
shall assert any Claims against the other arising out of such expropriation or taking.

16.4 Ground Lease Subordination

The Landlord hereby agrees that every Freehold Mortgagee whose rights in the Leased
Lands have been granted by the Landlord and who have priority over the rights of the Tenant in
the Leased Lands, including without limitation any Freehold Mortgagee’s Freehold Mortgage
which is a Permitted Encumbrance, shall execute an acknowledgment of priority in favour of the
Tenant in a form acceptable to the Tenant, acting reasonably, and the Freehold Mortgagee,
provided that the Tenant has executed in favour thereof an attornment agreement as
contemplated herein. The Tenant may deal directly with the Freehold Mortgagee in negotiating
and settling the form of the acknowledgment of priority.

If any Freehold Mortgagee, or proposed Freehold Mortgagee, requires this Ground Lease
to be subordinated to such Freehold Mortgagee’s Freehold Mortgage, then the Tenant shall
execute an instrument or instruments confirming such subordination in a form satisfactory to the
Freehold Mortgagee and the Tenant, acting reasonably, which instrument must contain the
Freehold Mortgagee’s agreement that if it enforces its security, the Tenant will be entitled to
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remain in possession of the Leased Lands in accordance with the terms of this Ground Lease and
the Freehold Mortgagee shall provide the Tenant with a Non-Disturbance Agreement in form
satisfactory to the Tenant’s solicitors, acting reasonably.

16.5 Modification

This Ground Lease may not be modified or amended except by instrument in writing
signed by the Landlord and the Tenant.

16.6 Attornment

The Tenant shall, if proceedings are brought for the foreclosure of the Landlord’s interest
in the Leased Lands, or if there is exercise of the power of sale under any Freehold Mortgage,
attorn to the Freehold Mortgagee or the purchaser upon any such foreclosure or sale, and
recognize such Freehold Mortgagee or the purchaser as the Landlord under this Ground Lease,
and the Tenant shall execute promptly such instruments or certificates to carry out the intent of
this Section as shall be reasonably requested by the Landlord, such Freehold Mortgagee or
purchaser, provided that the Freehold Mortgagee or purchaser agrees to recognize the Tenant as
a tenant of the Leased Lands, and has delivered to the Tenant a non-disturbance agreement in
form acceptable to the Tenant, acting reasonably.

16.7 Further Assurances

Each party shall diligently execute and diligently provide such further documents or
instruments as may be reasonably required by the other; and diligently do and perform or cause
to be done and performed such further and other acts, as may be reasonably necessary to effect
the purpose of and to carry out the provisions of this Ground Lease.

16.8 Notice

Any notice, request or other communication required or permitted to be given by this
Ground Lease shall be in writing and shall be effectively given if (a) delivered personally; or
(b) sent by prepaid courier service.

@) in the case of notice to the Landlord at:

200 Elizabeth Street
RFE 1S417
Toronto, ON

M5G 2C4

Attention: Executive Vice President, Clinical Support and Performance
With a copy addressed to: Vice President & Chief Legal Officer
(b) in the case of notice to the Tenant at:

City of Toronto, Corporate Real Estate Management
Metro Hall

55 John Street, 2™ Floor

Toronto, ON

M5V 3C6

Attention: Director, Property Management and Lease Administration
With a copy addressed to: City Solicitor, Legal Services, City of Toronto

or at such other address within Southern Ontario as the party to whom such notice or
other communication is to be given shall have advised the party giving same in the
manner provided in this Section 16.8. Any notice or other communication delivered
personally or by prepaid courier service shall be deemed to have been given and received
on the day it is so delivered at such address, provided that if such day is not a Business
Day such notice or other communication shall be deemed to have been given and
received on the next following Business Day.
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16.9 Registration

Neither party shall register this Ground Lease or permit anyone acting on their behalf to
register it. A short form or notice of this Ground Lease in form approved by the Landlord and
the Tenant, both acting reasonably, may be registered by the Tenant at the relevant Land
Registry Office at the expense of the party requesting such registration. The Landlord and
Tenant shall execute a short form of this Ground Lease together with the execution of this
Ground Lease which the Tenant may register on title. All parties shall cooperate and execute
any and all notices or other assurances as may be necessary or convenient in connection with
such registration. The Tenant shall pay all costs, taxes (including but not limited to land transfer
tax, if applicable) and other expenses in connection with or prerequisite to such registration.

16.10 Ground Lease Entire Agreement

This Ground Lease, including the Schedules attached to this Ground Lease constitute the
entire agreement between the parties pertaining to the subject matter of this Ground Lease and
supersedes all prior agreements, understandings, negotiations and discussions, whether oral or
written, of the parties. There are no representations, warranties or other agreements, whether
oral or written, between the parties in connection with the subject matter of this Ground Lease
except as specifically set out in this Ground Lease.

16.11 References to Statutes

Any reference to a statute in this Ground Lease includes a reference to all regulations
made pursuant to such statute, all amendments made to such statute and regulations enforced
from time to time and to any statute or regulation which may be passed and which, has the effect
of supplementing or superseding such statute or regulations, and any reference to a Section or
other subdivision of a statute includes a reference to all Sections or other subdivisions of the
statute (or such other statute or regulation which may be passed and which has the effect of
supplementing or superseding the statute) which have the effect of supplementing or superseding
such Section or other subdivision.

16.12 Time of the Essence

Time shall be of the essence of this Ground Lease and no extension or variation of this
Ground Lease shall operate as a waiver of this provision.

16.13 Calculation of Time

When calculating the period of time within which or following which any act is to be
done or step taken pursuant to this Ground Lease, the date which is the reference date in
calculating such period shall be excluded. If the last day of such period is not a Business Day,
the period in question shall end on the next following Business Day.

16.14 Gender and Number

In this Ground Lease, words importing the singular include the plural and vice versa, and
words importing gender include all genders.

16.15 Headings

The division of this Ground Lease into articles and Sections and the insertion of headings
is for convenience of reference only and shall not affect the construction or interpretation of this
Ground Lease or any part of it.

16.16 Reference to Articles

Any reference to an Article, Section or Schedule in this Ground Lease shall be deemed a
reference to the applicable Article, Section or Schedule contained in this Ground Lease and to no
other agreement or document unless specific reference is made to such other agreement or
document.
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16.17 Applicable Law

This Ground Lease shall be construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable in the Province of Ontario and shall be treated in all
respects as an Ontario contract. Each of the parties irrevocably attorns to the jurisdiction of the
courts of the Province of Ontario.

16.18 Currency

Unless otherwise indicated, all dollar amounts referred to in this Ground Lease are in
lawful Canadian funds.

16.19 Force Majeure

Any delays in or failure of performance on the part of the Tenant or the Landlord, other
than payment of money, shall not constitute default hereunder if and to the extent that such
delays or failure of performance are caused by an event or events of Force Majeure and the
period of time for performance of such obligation shall be extended by the period of such delay.

16.20 Successors and Assigns

This Ground Lease shall enure to the benefit of and be binding upon the Landlord and its
successors and assigns and upon the Tenant and its successors and permitted assigns under this
Ground Lease.

16.21 Tenant as Municipal Corporation

All rights and benefits and all obligations of the Tenant under this Ground Lease shall be
rights, benefits and obligations of the Tenant in its capacity as a party to this Ground Lease.
Nothing in this Ground Lease derogates from, interferes with, or fetters the exercise by the
Tenant of all of its rights and obligations as a municipality (whether discretionary or mandatory),
or imposes any obligations on the Tenant in its role as a municipality, and the Tenant shall not be
prevented from or prejudiced in carrying out its statutory rights and responsibilities, including its
planning rights and responsibilities. Nothing in this Ground Lease derogates from, interferes
with, or fetters the exercise by the Tenant's officers, employees, agents, representatives or elected
and appointed officials of all of their rights, or imposes any obligations on the Tenant's officers,
employees, agents, representatives or elected and appointed officials, other than as expressly set
out in this Ground Lease.

16.22 Confidentiality

@ The Parties may disclose Confidential Information to one another. “Confidential
Information” means: (i) all information concerning the Leased Lands, this Ground Lease
or the negotiations relating to this Ground Lease, whether such information was disclosed
or obtained by the Tenant, the Tenant's Employees, the Landlord or the Landlord's
Employees; (ii) any information in a tangible form which is clearly marked as being
confidential; and (iii) any information in an intangible form, which is identified as being
confidential at the time of disclosure and confirmed as Confidential Information in
writing within thirty (30) days of its initial disclosure. Each party to this Ground Lease
who receives any Confidential Information (in such capacity, the “Receiving Party”)
from the other party (in such capacity, the “Disclosing Party”) agrees to safeguard
Confidential Information and to keep it in confidence and to use at least the same degree
of care that is used in the protection of its own confidential information, which shall, in
no event, be less than a reasonable standard of care. The Receiving Party shall limit
dissemination of Disclosing Party’s Confidential Information to those of its directors,
officers, employees, representatives and/or agents (collectively, “Representatives”) who
have a need to know in connection with the subject matter of this Ground Lease, and who
have been notified of the confidential nature of Confidential Information under
provisions at least as restrictive as those contained in this Ground Lease. Receiving Party
shall be fully responsible for a breach of the confidentiality obligations hereof by such
Representatives. Receiving Party agrees to use such Confidential Information only in
connection with the subject matter of this Ground Lease. Subject always to Section
16.22(b), upon the request of one party (the “Disclosing Party”) to this Ground Lease to
the other party (the “Receiving Party”) that any Confidential Information be retuned, the
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Received Party shall return to the Disclosing Party or, with the consent of Disclosing
Party destroy, all Confidential Information, together with all copies and/or reproductions
thereof. This Section shall survive and not merge on the termination or expiry of this
Ground Lease.

(b) Notwithstanding 16.22(a) herein, the Landlord and Tenant acknowledge and agree that
this Lease and any future definitive agreements or documentation exchanged between
them are subject to: (i) the Municipal Freedom of Information and Protection of Privacy
Act, R.S.0. ¢. M.56 (“MFIPPA”) which governs, among other matters, records of the
Tenant which may or must be disclosed upon request by any person, and that all
information, documents and correspondence provided by the Landlord to the Tenant in
connection with this Ground Lease and the transactions contemplated hereby will become
the property of the Tenant, subject to the provisions of MFIPPA and any other
obligations of the Landlord under applicable Law to disclose information in its
possession or control; and (ii) the Tenant’s Records Retention By-law and any successor
records retention by-law the Tenant may enact (collectively, the “Records Retention By-
law”); and (iii) the Freedom of Information and Protection of Privacy Act, R.S.O. c. F.31
(“FIPPA”) which governs, among other matters, access to provide the public with a right
of access to information and to protect the privacy of individual’s personal information.
In the event that, pursuant to MFIPPA and/or FIPPA, the Tenant and/or the Landlord (or
the Information Privacy Officer or any subsequent review or appellate body) determines
that any Confidential Information must be disclosed, the provisions of Section 16.22(a)
herein shall not apply in respect of such Confidential Information. In addition, in the
event of a request from a Disclosing Party to the Tenant to return or destroy Confidential
Information, including copies or reproductions thereof, the provisions of the Records
Retention By-law shall apply and such Confidential Information shall only be returned or
destroyed in accordance with the Records Retention By-law. This Section shall survive
and not merge on the termination or expiry of this Ground Lease.

16.23 Counterparts

This Ground Lease may be executed in counterparts, each of which shall be deemed an
original and which, taken together, shall constitute one and the same instrument. Each
counterpart of this Ground Lease and any other document to be delivered by one or more Parties
may be executed by electronic signature through a City-Approved Electronic Signature Platform
(as defined below), or by handwritten signature delivered to the other Party or Parties by
electronic transmission in PDF format. Any such electronic signature or handwritten signature
delivered by electronic transmission shall be valid, binding and enforceable upon the Party or
Parties so executing and/or delivering same electronically to the same extent and shall have the
same legal effect as an original signature. If and when one or more Parties hereto executes this
Ground Lease by or through a City-Approved Electronic Signature Platform, then such Party or
parties shall, upon the request of another Party hereto, be obliged to forthwith provide the
requesting Party with a certificate of completion or similar certificate produced or issued by such
City-Approved Electronic Signature Platform, which confirms, verifies and/or validates the
electronic signature of the Party or parties so executing same electronically. For the purposes of
this section, “City-Approved Electronic Signature Platform” means DocuSign Inc.’s
electronic signing platform or any other similar secure electronic application or platform
acceptable to the City in its sole and absolute discretion and "electronic signature” and
"electronic" shall have the meanings respectively ascribed to such terms in the Electronic
Commerce Act, 2000, S.0. 2000, c. 17, as amended.

[Execution Page Follows]
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IN WITNESS WHEREOF the parties have executed this Ground Lease.

APPROVED AS TO FORM

Mark Zwegers
For Wendy Walberg, City Solicitor

File No. 2300-805-4476 2021

Authorized by Notice of Motion MM25.32,
moved by Mayor John Tory and seconded
by Councillor Ana Baildo as adopted by
City of Toronto Council on October 27, 28
and 30, 2020
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UNIVERSITY HEALTH NETWORK

Per:

Name: Kevin Smith
Title: President and CEO

Per:

Name: Rebecca Repa
Title: EVP, Clinical Support & Performance

1/We have authority to bind the Hospital.

CITY OF TORONTO

Per:

Name: Patrick Matozzo
Title: Executive Director, Corporate Real
Estate Management

Per:

Name:
Title:

I/We have authority to bind the City.
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IN WITNESS WHEREOF the parties have executed this Ground Lease.

APPROVED AS TO FORM

DocuSigned by:

B014676DF 1B64F6. [

Mark Zwegers
For Wendy Walberg, City Solicitor

File No. 2300-805-4476 2021

Authorized by Notice of Motion MM25.32,
moved by Mayor John Tory and seconded
by Councillor Ana Baildo as adopted by
City of Toronto Council on October 27, 28
and 30, 2020

217118.01321/113662673.9

UNIVERSITY HEALTH NETWORK

Per:

Name: Kevin Smith
Title: President and CEO

Per:

Name: Rebecca Repa
Title: EVP, Clinical Support & Performance

1/We have authority to bind the Hospital.

CITY OF TORONTO

DocuSigned by:

Patrick Matormp
Per: 6BDA428AISES434...
Name: Patrick Matozzo
Title: Executive Director, Corporate Real
Estate Management

Per:

Name:
Title:

I/We have authority to bind the City.



SCHEDULE *A”
LEGAL DESCRIPTION OF LANDS

Lots 78-85, 87, 89, Plan 427 Parkdale; Lots 1-5, 7-8, Plan 1013 Toronto; Part Lot 6, Plan
1013 Toronto as in CT206048; Toronto, City of Toronto.

Being PIN 21341-0144(LT)
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SCHEDULE “B”
LEGAL DESCRIPTION OF LEASED LANDS

The Leased Lands are shown outlined on the site plan attached hereto as Schedule “B.1”. A
Reference Plan will be prepared based on and to reflect the said Leased Lands shown outlined in
on the said site plan attached as Schedule “B.1”. Such Reference Plan will be deposited on title
to the Lands following the execution and delivery of the Lease and the legal description for this
Schedule “B” will be amended to refer to the deposited Reference Plan and Schedule “B.1”" will
be revised to be a copy of the deposited Reference Plan.
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SCHEDULE *“C”
PERMITTED ENCUMBRANCES

1. Any inchoate statutory liens, charges or similar liabilities and/or rights which may exist
from time to time (including, without limitation, any and all statutory rights of
expropriation) and any undetermined or inchoate liens and charges incidental to
construction or current operations, a claim for which shall not have been registered or of
which notice in writing shall not have been given pursuant to the Construction Act
(Ontario).

2. Any deficiencies, encroachments, zoning by-law violations and other matters that might
be revealed by an up-to-date plan of survey of the Property.

3. The reservations, limitations, provisos and conditions, if any, expressed in the original
grant from the Crown, in right of Canada or a Province thereof.

4, All applicable municipal, provincial or federal statutes, by-laws, regulations or
ordinances (including, without limitation, all building and zoning by-laws and
regulations) and any subdivision, site plan, development or other similar municipal
agreements provided they do not materially and adversely affect the ordinary use or
operation of the Property.

5. Any easements and/or agreements relating to drainage, storm or sanitary sewers, public
utility lines, telephones lines, cable television lines or other services and all other services
and all other easements, servitudes and rights of way which do not materially and
adversely affect the present use of the Property.

6. The provisions, restrictions and limitations of the Land Titles Act, R.S.0. 1990, as
amended, save and except 44(11).

7. Such other minor encumbrances or defects in title which do not, individually or in the
aggregate, materially affect the use, enjoyment or value of the Property or any part
thereof, or materially impair the value thereof.

8. Encumbrances respecting minor encroachments by the Property over neighbouring lands
permitted under agreements with the owners of such other lands and minor
encroachments over any of the Property by improvements of abutting land owners
permitted under agreements with such abutting owners.

9. The specific encumbrances listed on Exhibit 1 attached hereto.
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EXHIBIT *1”

Instrument No. CT74248 registered June 25, 1974 being an Assignment of Lease
between Coinwash (Eastern) Limited and Coinwash (Prairies) Limited carrying on
business under the firm name and style of COIN-A-MATIC OF ONTARIO, as Assignor
and Coinwash (Eastern) Limited and Coinwash (Prairies) Limited carrying on business
under the firm name and style of COIN-A-MATIC OF ONTARIO, as Assignee.
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SCHEDULE “E”
TENANT’S ENVIRONMENTAL REPORT
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BOREHOLE LOG EXPLANATION FORM

This explanatory section provides the background to assist in the use of the borehole logs. Each of the
headings used on the borehole log, is briefly explained.

DEPTH

This column gives the depth of interpreted geologic contacts in metres below ground surface.

STRATIGRAPHIC DESCRIPTION

This column gives a description of the soil based on a tactile examination of the samples and/or laboratory
test results. Each stratum is described according to the following classification and terminology.

Soil Classification® Terminology Proportion
Silt & Clay < 0.075 mm “trace" (e.g. trace sand) <10%
Sand 0.075to 475 mm "some" (e.g. some sand) 10% - 20%
Gravel 4.75t0 75 mm adjective (e.g. sandy) 20% - 35%
Cobbles 75 to 300 mm "and" {e.g. and sand) 35% - 50%
Boulders >300 mm neun (e.g. sand) >50%

* Extension of USCS Classification system unless otherwise noted.

The use of the geologic term "till" implies that both disseminated coarser grained (sand, gravel, cobbles or boulders)
particles and finer grained (silt and clay) particles may occur within the described matrix.

The compactness of cohesionless scils and the consistency of cohesive soils are defined by the following:

COHESIONLESS SOIL COHESIVE SOIL
Standard Penetration Standard Penetration
Compactness Resistance "N", Consistency Resistance "N",
Blows /0.3 m Blows / 0.3 m
Very Loose 0to 4 Very Soft Oto 2
Loose 4to 10 Soft 2tod
Compact 10to 30 Firm 4to 8
Dense 30to 50 Stiff &to 15
Very Dense Over 50 Very Stiff 15to 30
Hard Over 30

The moisture conditions of cohesionless and cohesive soils are defined as follows.

COHESIONLESS SQILS COHESIVE SOILS
Dry DTPL - Drier Than Plastic Limit
Moist APL - About Plastic Limit
Wet WTPL = Wetter Than Plastic Limit
Saturated MWTPL - Much Wetter Than Plastic Limit

2000815 1:25PM  Admin/Borehole Log Explanation Form (USCS)
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	GROUND LEASE 
	GROUND LEASE 

	This Ground Lease is made the 10 day of March, 2022. 
	th

	BETWEEN : 
	UNIVERSITY HEALTH NETWORK 
	(the “Landlord”) 
	OF THE FIRST PART; 
	- and 
	-

	CITY OF TORONTO 
	(the “Tenant”) 
	OF THE SECOND PART; 
	WHEREAS pursuant to the Social Medicine Initiative Memorandum of Understanding dated August 16, 2019 (as the same may be amended from time to time, the “MOU”) between the Landlord, the Tenant and United Way Greater Toronto, the Landlord and the Tenant agreed to seek ways in which to improve outcomes across a broad range of issues identified in the Tenant’s Poverty Reduction Strategy, including access to affordable and supportive housing and services; 
	AND WHEREAS the Landlord is the registered and beneficial owner in fee simple of the Lands with good title thereto free and clear of all encumbrances, except the Permitted Encumbrances set forth in Schedule “C”; 
	AND WHEREAS the Landlord has agreed to lease to the Tenant, and the Tenant has agreed to lease from the Landlord, the Leased Lands in order for the Tenant to develop and construct modular affording housing in accordance with and subject to the terms and conditions contained in this Ground Lease; 
	NOW THEREFORE, in consideration of the rents, covenants and agreements hereinafter reserved and contained on the part of the Tenant to be paid, observed and performed and other good and valuable consideration now paid by each of the Parties to the other (the receipt and sufficiency of which is hereby acknowledged by each of the Parties), the Landlord leases the Leased Lands to the Tenant, in accordance with and subject to the terms and conditions of this Ground Lease, and the Landlord and the Tenant covenan
	ARTICLE I DEFINITIONS AND SCHEDULES 
	ARTICLE I DEFINITIONS AND SCHEDULES 

	1.1 Definitions 
	In this Ground Lease, unless the context expressly or by necessary implication requires otherwise, the following words and terms have the respective meanings set out below.  Certain additional terms not defined in this Section 1.1 have been defined within specific Sections or articles of this Ground Lease. Whether a word or term has been defined in this Section 1.1 or elsewhere does not affect the meaning or interpretation of the word or term. 
	“Act of Bankruptcy” means if the Tenant shall make an assignment for the benefit of creditors, or an assignment in bankruptcy or shall take advantage in respect of its own affairs of any statute for relief in bankruptcy, moratorium, settlement with creditors, or similar relief of bankrupt or insolvent debtors, or if a receiving order is made against the Tenant or if the Tenant is adjudged bankrupt or insolvent, or if a liquidator or receiver of any property of the Tenant is appointed by reason of any action
	“Adjacent Lands” means the Lands, save and except the Leased Lands; 
	“Amenity Space” means those portions of the Adjacent Lands shown in yellow as “Additional Amenity Space” on the plan attached to this Ground Lease as Schedule “B.1”; 
	“Approval” means any approval of the Landlord, required or contemplated under this Ground Lease, to be given or withheld, as the case may be, on the following basis, namely such approval of the Landlord shall not be unreasonably or arbitrarily withheld or delayed; any request for approval shall be made by Notice, and each request for approval shall be in writing; with any refusal to grant the Tenant’s request for approval, the Landlord shall by Notice deliver written reasons for its refusal to the Tenant; a
	“Arbitration Panel” shall have the meaning given that term in Section 15.1; 
	“Arbitration Act” means the Arbitration Act, 1991, S.O. 1991, c-17; 
	“Assumption Agreement” shall have the meaning given that term in Section 10.3; 
	“Authority” means any federal, provincial, regional or municipal government, ministry, department, board, agency or other authority (including, without limitation, suppliers of public utilities) having jurisdiction over the Leased Lands, and “Authorities” means every Authority; 
	“Base Rent” shall have the meaning given that term in Section 3.1; 
	“Business Day” means each of Monday, Tuesday, Wednesday, Thursday and Friday, except when any such day occurs on a statutory holiday observed in Ontario and “Business Days” has a corresponding meaning; 
	“Claims” means claims, losses, damages, suits, judgments, actions, causes of action, legal proceedings, executions, demands, penalties or other sanctions of every nature and kind whatsoever and all liabilities of every nature and kind whatsoever, whether accrued, actual, contingent or otherwise, and any and all costs and expenses incurred in connection therewith, including, without limitation, legal fees and disbursements on a full indemnity basis; 
	“Commencement Date” means March 10, 2022; 
	“Construction Lay Down Areas” means those portions of the Adjacent Lands shown as Construction Lay Down Areas on the plan attached to this Ground Lease as Schedule “D”; 
	“Damage” shall have the meaning given that term in Section 11.12(k); 
	“Environmental Laws” means all federal, provincial and municipal laws, regulations, by-laws, standards, requirements, ordinances, codes, policies, guidelines, Orders, Environmental Notices, Environmental Permits and directives pertaining to the protection, conservation, utilization, impairment or degradation of the Environment in effect from time to time; 
	“Environment” includes air, land, groundwater and surface water; 
	“Environmental Notice” means any citation, directive, Order, inspection, proceeding, judgment or other communication, written or oral, actual or threatened; 
	“Environmental Permit” means any permit, certificate, authorization, license, right or exemption or the like issued or granted by any Authority pursuant to or under any Environmental Laws; 
	“Event of Default” shall have the meaning given that term in Section 13.1(a); 
	“Facilities” means the modular housing facilities containing individual self-contained units (including without limitation with bathrooms and kitchens) that the Tenant will 
	“Facilities” means the modular housing facilities containing individual self-contained units (including without limitation with bathrooms and kitchens) that the Tenant will 
	design, construct, own and operate on the Leased Lands that may, but not necessarily, include outdoor amenity, playing and seating areas, bicycle storage facilities (which may or may not be contained in a separate structure located on the Leased Lands), parking lots, lighting and other facilities, buildings or structures incidental to the primary modular housing facilities located on, in or within the Leased Lands and together with offices, general kitchen facilities, general recreational spaces and any oth

	“Force Majeure” means any act, event, cause or condition that prevents a Party from performing its obligations (other than payment obligations) pursuant to this Lease, that is beyond the affected Party’s reasonable control, and shall include:  (a) acts of God, including extreme wind, ice, lightning or other storms, earthquakes, tornados, hurricanes, cyclones, landslides, drought, floods and washouts; (b) fires or explosions; (c) local, regional or national states of emergency; (d) general strikes and other 
	“Freehold Mortgage” means any mortgage, charge, debenture or security instrument (including a deed of trust and mortgage securing bonds and all indentures supplemental thereto) which may now or hereafter affect the freehold title of the Landlord in the Leased Lands; 
	“Freehold Mortgagee” means the mortgagee, chargee, secured party or trustee for bondholders, as the case may be, named in a Freehold Mortgage; 
	-

	“Ground Lease” means this ground lease, as it may be amended, supplemented, replaced or restated from time to time; 
	“Hazardous Substance” means any substance or material whose Release, transport, use or storage or handling is regulated or prohibited by any Authority under any Environmental Laws including, without limiting the generality of the foregoing, any contaminant, pollutant, deleterious substance, inflammable liquid, chemical, explosive material or material which may impair life or health, any petroleum or other hydrocarbon and any derivative or by-product thereof, any dangerous substance or goods, asbestos, any g
	“Health Emergency” means a situation in which the Landlord and the Tenant jointly determine, each acting reasonably and based on advice from a medical professional, or a directive, a bulletin, notice or other form of communication from a public health authority, that occupants, tenants, invitees or contractors working at the Lands are or may be exposed to imminent danger from a disease, virus or other biological or physical agents that may be detrimental to human health including, by way of example, severe 
	“HST” means the harmonized sales tax payable pursuant to Part IX of the Excise Tax Act, R.S. 1985, c.E-15 (and any successor tax thereto); 
	“Health Emergency Plan” means a plan prepared by or for the Landlord for managing the Lands in response to a Health Emergency as may be amended from time to time; 
	“Improvements” means all buildings, structures, fixtures and other fixed improvements constructed by or on behalf of the Tenant on, in or under the Leased Lands at any time and from time to time, including without limitation the Facilities; 
	“Indemnified Parties” shall have the meaning given that term in Section 9.7; 
	“Landlord” means the party of the first part, its successors and assigns; 
	“Landlord’s Covenants” means all of the terms, covenants and conditions of this Ground Lease on the part of the Landlord to be observed and performed; 
	“Landlord’s Employees” means the Landlord’s directors, officers, employees, servants, agents and those for whom the Landlord is responsible at law; 
	“Landlord’s Services Work” means shall have the meaning given that term in Section 8.9; 
	“Lands” means the lands owned by the Landlord legally described in Schedule “A” and commonly known as the Parkdale Campus; 
	“Law” means every statute, law, by-law, regulation, ordinance, requirement and order from time to time or at any time having the force of law, in force during the Term affecting in any way the Leased Lands or the Improvements or the condition, maintenance, use or occupation of the Leased Lands or the Improvements, as any of the foregoing may be interpreted and applied from time to time by courts or other tribunals of competent jurisdiction; “Laws” has a corresponding meaning; 
	“Leased Lands” means the lands leased to the Tenant by this Ground Lease as shown outlined in green on the plan attached to this Ground Lease as Schedule “B.1” (together with all easements, rights, heriditaments and appurtenances belonging or pertaining thereto) and otherwise as legally described in Schedule “B”; 
	“Notice” means a written notice sent in accordance with Section 16.8 of this Ground Lease; 
	“OHSA” shall have the meaning given that term in Section 8.1; 
	“Operator” shall have the meaning ascribed thereto in Section 10.3; 
	“Order” means any order, decision, decree, judgment, ruling, claim or the like from or by any Authority under Environmental Laws; 
	“Party” means either the Landlord or the Tenant and “Parties” means the Landlord and the Tenant; 
	“Permitted Encumbrances” means the encumbrances affecting the Leased Lands set forth in Schedule “C”; 
	“Permitted Transfer” shall have the meaning ascribed thereto in Section 10.3; 
	“Permitted Transferee” shall have the meaning ascribed thereto in Section 10.3; 
	“Person” means an individual, a partnership, a co-ownership arrangement, a corporation, a government or any department or agency thereof, a trustee, any unincorporated organization or association and the heirs, estate trustees or other legal representatives of an individual; 
	“Planning Act” means the Planning Act, R.S.O. 1990, c. P.13, as amended from time to time; 
	“Planning Approvals” means all official plan amendments, zoning approvals (including without limitation, Ministerial Zoning Orders), site plan approvals, conservation authority approvals, permits required under the Building Code Act, and any other Authority approvals, consents, authorizations, agreements and permits, necessary for the Tenant to develop and construct the Project; 
	“Prime Rate” means the rate of interest per annum established and quoted from time to time by the Landlord’s banking institution as its reference rate of interest for the determination of interest rates that it charges customers of varying degrees of creditworthiness for Canadian dollar loans made by it in Ontario; 
	“Project” means the use of the Leased Lands for the construction and operation of the Facilities; 
	“Release” includes any release, discharge, emission, disposal or dumping into or within the Environment; 
	“Rent” means the amounts more particularly described in Section 3.1, being the aggregate of the Base Rent payable pursuant to Section 3.1, plus all other amounts payable by the Tenant under this Ground Lease, whether payable to the Landlord or otherwise; 
	“Residential Tenancies Act” means the Residential Tenancies Act, 2006, S.O. 2006, c. 17, as amended from time to time; 
	“Services” shall have the meaning ascribed thereto in Section 7.1(a); 
	“Storage Tank Area” means the portion of the Lands shaded in blue on the plan attached to this Ground Lease as Schedule “B.1” and all related piping and other infrastructure shown in red, to the extent that such piping and infrastructure is not located on the Leased Lands; 
	“Storage Tank Easement” shall have the meaning ascribed thereto in Section 2.1; 
	“Storage Tank Infrastructure” means the infrastructure and equipment relating to the subsurface storm water storage unit to be installed on the Lands; 
	“Substantial Performance Date” means the date of substantial performance of the construction contract entered into by the Tenant for the construction of the Facilities, within the meaning of that term in the Construction Act, R.S.O 1990 c. C. 30, as amended; 
	“Taxes” means all taxes, rates, duties, charges, assessments, impositions, levies, charges for local improvements and/or licence fees imposed by any Authority, general and special, ordinary and extraordinary, foreseen and unforeseen, of every nature and kind whatsoever, levied, charged or assessed upon or in respect of the Leased Lands and the Facilities, or upon any part or parts thereof and all Improvements now or hereafter erected or placed on the Leased Lands, or charged against the Landlord on account 
	“Tenant” means the party of the second part, its successors and permitted assigns; 
	“Tenant’s Covenants” means all of the terms, covenants and conditions of this Ground Lease on the part of the Tenant to be observed and performed; 
	“Tenant’s Employees” means the Tenant’s directors, officers, employees, servants, agents and those for whom the Tenant is responsible at law; 
	“Term” means the term of this Ground Lease as set out in Section 2.1; and 
	“Transfer” shall have the meaning given that term in Section 10.1. 
	1.2 Schedules 
	The Schedules referred to in this Ground Lease are deemed to form part of this Ground Lease and are incorporated by reference.  Such Schedules are as follows: 
	Schedule “A” – Legal Description of Lands 
	Schedule “B” – Legal Description of Leased Lands 
	Schedule “B.1” – Site Plan 
	Schedule “C” – Permitted Encumbrances 
	Schedule “D” – Construction Lay Down Areas 
	Schedule “E” – Tenant’s Environmental Reports 
	1.3 Boundary Adjustment 
	The Parties acknowledge and agree that, notwithstanding the definitions in Section 1.1 and Schedule “B” and “B.1” annexed to this Ground Lease, as of the date of execution and delivery of this Ground Lease, a Reference Plan describing the Leased Lands has not been prepared and deposited on title.  The Landlord and Tenant agree that the Tenant will arrange for a draft Reference Plan of the Leased Lands and Construction Lay Down Areas to be prepared based upon and reflecting the dimensions and location of the
	ARTICLE II TERM 
	ARTICLE II TERM 

	2.1 Grant and Term 
	The Landlord hereby 
	(i) 
	(i) 
	(i) 
	leases the Leased Lands to the Tenant, and the Tenant shall be entitled to have and to hold the Leased Lands for and during the Term.  The Term of this Ground Lease shall commence on the Commencement Date and end on the last day of the period of Forty-Nine (49) years following the Commencement Date, unless the Term is otherwise terminated as provided for in this Ground Lease; 

	(ii) 
	(ii) 
	grants and conveys to the Tenant, its employees, subtenants, workmen, operators, contractors, agents and invitees the licence during the Term to the access, use and enjoyment of the Amenity Space; for use in common with all others who are granted the right to access, use and enjoyment of such Amenity Space. 


	(iii) grants and conveys to the Tenant, its employees, subtenants, workmen, operators, contractors, agents and invitees the right, licence, liberty, privilege and easement or right in the nature of an easement (the “Storage Tank Easement”) on, in, over, under and through the Storage Tank Area during the Term for the purposes of maintaining, repairing, replacing and altering from time to time the Storage Tank Infrastructure, together with the right of ingress and egress to and from the Storage Tank Area toge
	2.2 Surrender of Property 
	Upon the termination of this Ground Lease by the Landlord in accordance with the provisions hereof or upon the expiration of the Term, the Tenant shall surrender and deliver up vacant possession of the Leased Lands.  The Landlord shall have the right, in its sole and absolute discretion, to: 
	(i) 
	(i) 
	(i) 
	require the Tenant, by notice given to the Tenant within the greater of: (a) 24 months prior to the date of termination of this Ground Lease; and (b) the expiration of the Term and the required notice period under the Residential Tenancies Act for the purposes of notice to tenants occupying the Facilities, to demolish all Improvements then located on the Leased Lands and remove from the Leased Lands all such Improvements (including without limitation the Facilities) and all rubble and debris resulting or ar

	(ii) 
	(ii) 
	accept possession and transfer of ownership of all Improvements then located on the Lands (including without limitation the Facilities), to be surrendered in the condition and state of repair required under this Ground Lease, for nominal consideration. 


	The Landlord and Tenant agree to meet on or about the twentieth (20) anniversary of the Commencement Date to discuss any improvements and expenditures of a capital nature that may then be required in respect of the Facilities and the Parties’ long-term planning in respect of the Facilities. 
	th

	2.3 Overholding 
	Subject to the Tenant’s rights in Section 2.2 hereof and the requirements of the Residential Tenancies Act respecting termination of tenancies, upon the expiration of this Ground Lease by the passage of time and the Tenant remaining in possession of the Leased Lands: 
	(a) 
	(a) 
	(a) 
	there shall be no implied renewal or extension of this Ground Lease; 

	(b) 
	(b) 
	if the Landlord consents in writing to the Tenant remaining in possession, the Tenant shall be deemed, notwithstanding any statutory provision or legal assumption to the contrary, to be occupying the Leased Lands as a monthly tenant, which monthly tenancy may be terminated by either Party on thirty (30) days’ written notice to the other, which thirty (30) day period need not end on the last day of a calendar month; 

	(c) 
	(c) 
	if the Landlord does not consent in writing to the Tenant remaining in possession, the Tenant shall be deemed, notwithstanding any statutory provision or legal assumption to the contrary, to be occupying the Leased Lands as a tenant at the will of the Landlord, which tenancy may be terminated at any time by the Landlord upon giving fifteen (15) days’ written notice to the Tenant; and 

	(d) 
	(d) 
	(d) 
	the Tenant shall occupy the Leased Lands on the same terms and conditions as are contained in this Ground Lease save and except that: 

	(i) 
	(i) 
	(i) 
	the Term and the nature of the tenancy shall be as set out in subsection 2.3(b) or (c), as the case may be; and 

	(ii) 
	(ii) 
	the Tenant shall not be entitled to take the benefit of any rights personal to the Tenant and which may be contained in this Ground Lease. 




	The Tenant shall be estopped and forever barred from claiming any right to occupy the Leased Lands on terms other than as set out in this Section and the Landlord may plead this Section in any court proceedings. Unless the Tenant remains in possession pursuant to subsection 2.3(b) hereof, the Tenant shall indemnify and save harmless the Landlord from all Claims incurred by the Landlord as a result of the Tenant remaining in possession of all or any part of the Leased Lands following the expiry of the Term. 
	The Tenant shall be estopped and forever barred from claiming any right to occupy the Leased Lands on terms other than as set out in this Section and the Landlord may plead this Section in any court proceedings. Unless the Tenant remains in possession pursuant to subsection 2.3(b) hereof, the Tenant shall indemnify and save harmless the Landlord from all Claims incurred by the Landlord as a result of the Tenant remaining in possession of all or any part of the Leased Lands following the expiry of the Term. 
	expiry of the Term and the Tenant shall surrender the Leased Lands to the Landlord on the expiry of the Term. 

	ARTICLE III RENT 
	ARTICLE III RENT 

	3.1 Rent 
	Commencing on the Commencement Date and continuing for the duration of the Term, the Tenant shall pay to the Landlord base rent (“Base Rent”) in the amount of One Dollar ($1.00) per year, without deduction except as expressly provided herein. The Tenant shall pay the Base Rent for the entire Term within thirty (30) days of the Commencement Date. 
	3.2 Interest on Unpaid Amounts 
	If the Tenant fails to pay Rent when the same is due and payable to the Landlord such unpaid amounts shall bear interest from their respective due dates to the date of payment at a rate of four percent (4%) in excess of the Prime Rate, such interest to be calculated and compounded semi-annually, not in advance, and to be payable on demand. 
	3.3 Net Ground Lease 
	The Tenant acknowledges and agrees that it is intended that this Ground Lease shall be absolutely and completely net and care-free to the Landlord and that the Landlord shall not be responsible during the Term for any costs, charges, impositions, expenses and outlays of any nature whatsoever arising from or relating to the Leased Lands, the use and occupancy of the Leased Lands, the use of the contents of the Leased Lands or the activities carried on or in the Leased Lands, including, without limitation, th
	(a) 
	(a) 
	(a) 
	any amounts relating to any Freehold Mortgages of the Leased Lands granted by the Landlord; 

	(b) 
	(b) 
	any income, corporate, capital or other taxes of a personal nature, payable by the Landlord, other than as expressly set out in this Ground Lease; 

	(c) 
	(c) 
	any amounts expressly required by this Ground Lease to be paid by the Landlord; 

	(d) 
	(d) 
	any costs related to the negligence or wilful misconduct of the Landlord or the Landlord's Employees except as expressly set out in this Lease; 

	(e) 
	(e) 
	any costs or expenses related to Hazardous Substances on, in or under the Leased Lands that were introduced or discharged by the Landlord or the Landlord’s Employees (including, without limitation, contaminant, removal and/or remediation costs, costs to make necessary alterations, repairs and/or replacements to the Leased Lands as a result thereof, legal costs and fines, sanctions and penalties imposed in respect thereof; 

	(f) 
	(f) 
	expenses for the defence of the Landlord's title to the Leased Lands; 

	(g) 
	(g) 
	administration and management fees, asset management fees and annual valuation or appraisal fees; and 

	(h) 
	(h) 
	any insurance which the Landlord carries in respect of the Leased Lands. 


	If such amounts payable by the Tenant cannot be determined until after the expiration or earlier termination of the Term, the Tenant’s obligation to pay such amounts shall survive such expiration or earlier termination for a period of twenty-four (24) months, and upon such amounts being determined, the Tenant shall forthwith pay the same. 
	3.4 Rent to be Paid without Set-Off 
	Except to the extent specifically permitted by the terms of this Ground Lease, all Rent shall be paid by the Tenant without set-off, abatement, or deduction for any reason or cause 
	whatsoever, including, without limitation, by reason of section 35 of the Commercial Tenancies Act, the benefits of which are expressly waived by the Tenant. 
	3.5 HST 
	The Tenant shall pay to the Landlord all HST payable on the Rent, which payment shall be made at the same time as the Rent to which the HST relates is to be paid in accordance with the terms of this Ground Lease.  Regardless of any other provision of this Ground Lease to the contrary, the amounts payable by the Tenant under this Section shall be deemed not to be Rent, but the Landlord shall have all of the same remedies for and rights of recovery for such amounts as it has for the recovery of Rent under thi
	ARTICLE IV TAXES AND UTILITIES 
	ARTICLE IV TAXES AND UTILITIES 

	4.1 Payment of Taxes by Tenant 
	The Tenant shall be responsible for the payment of all Taxes, if any, as of and from the Commencement Date. Taxes shall be based upon a separate assessment of the Leased Lands, if such a separate assessment is available, otherwise Taxes shall be allocated by the Landlord to the Leased Lands on a reasonable and equitable basis based upon, among other matters, the area of the Leased Lands relative to the area of the Lands.  The Tenant shall pay directly to the relevant taxing Authorities, and discharge in eac
	4.2 Landlord’s Taxes 
	The Landlord shall pay directly to the relevant taxing Authorities all income and capital taxes payable by the Landlord, if any. 
	4.3 Contest Taxes 
	The Landlord covenants and agrees that the Tenant shall have the right in the name of the Landlord or otherwise, at its own expense, to contest the amount and/or legality of any Taxes, business taxes (of the Tenant), assessments and/or any other taxes and charges which the Tenant is obligated under the terms of this Ground Lease to pay, either in whole or in part and/or to make application for cancellation or reduction of same or any assessment upon which the same may be based and the Landlord agrees at the
	4.4 Tenant Responsible for all Utilities 
	The Tenant shall promptly pay all charges and costs, for all utilities and services supplied to the Leased Lands, but only in respect of the Leased Lands, as of and from the Commencement Date. 
	ARTICLE V USE 
	ARTICLE V USE 

	5.1 Use 
	The Leased Lands shall only be used for the purpose of the development, construction, maintenance and operation of the Facilities in accordance with all Laws and for no other purpose whatsoever.  The Tenant shall satisfy itself that the contemplated use complies with all local zoning by-laws and building regulations.  Any proposed change of use is subject to Approval by the Landlord. 
	5.2 Compliance with Laws 
	The Tenant shall in its activities pursuant to this Ground Lease and in connection with all of its operations and activities in connection with the Leased Lands and the Facilities comply with or conform with the requirements of every Law at its sole cost and expense, provided that the Tenant may, acting reasonably and in good faith challenge any Laws or the application or effect of any Laws while at all times complying with same.  The Tenant shall not permit the use of the Leased Lands or the Facilities for
	5.3 Tenant Shall Actively Use 
	At all times from and after the Commencement Date, the Tenant shall itself or cause any Operator to actively operate the Facilities on the Leased Lands in accordance with Section 5.1 of this Ground Lease. Except during: (i) the initial construction of the Facilities pursuant to Section 8.1, (ii) any reconstruction of the Facilities pursuant to Article XII, (iii) any substantial renovation or major refurbishments on the Leased Lands, or (iv) Force Majeure pursuant to Section 16.19, if at any time during the 
	5.4 INTENTIONALLY DELETED 
	5.5 Health Emergency 
	(a) 
	(a) 
	(a) 
	If a Health Emergency exists, the Tenant or the Operator shall enforce at the Leased Lands any existing Health Emergency rules or regulations in existence, and/or may impose, in conjunction with the Landlord, additional rules, regulations and restrictions to mitigate or minimize the effects of the Health Emergency. 

	(b) 
	(b) 
	(b) 
	Without limiting the generality of the foregoing and subject to the provisions of the Residential Tenancies Act, during a Health Emergency, the Landlord and/or the Tenant shall be entitled to (or the Tenant shall require the Operator to): 

	(i) 
	(i) 
	(i) 
	restrict or limit access to the Leased Lands and the Improvements to employees of the Tenant and residents of the Facilities only, and/or to prohibit entry by visitors or invitees for a reasonable period of time during such event; 

	(ii) 
	(ii) 
	decontaminate all or any part of the Leased Lands and the Improvements, and if such work is not completed by the Tenant or the Operator, the Landlord shall be entitled to enter the Leased Lands and to do so at the Tenant’s expense. Any steps that the Landlord may choose to take are in its sole and unfettered discretion and nothing herein shall obligate the Landlord to effect any decontamination;  


	(iii) impose sanitization requirements and/or implement health precautions consistent with the advice from medical experts or public health officials; 
	(iv) 
	(iv) 
	(iv) 
	require changes to the heating, ventilation and air conditioning systems serving the Facilities; 

	(v) 
	(v) 
	delineate passages of ingress and egress in common areas of the Leased Lands; and 

	(vi) 
	(vi) 
	close all or any part of the Leased Lands and the Facilities if it is determined by the parties, each acting reasonably, that it is not safe to continue to operate the Leased Lands and the Facilities or certain parts of the Leased Lands and the Facilities. 



	(c) 
	(c) 
	(c) 
	Except in the case of gross negligence of wilful misconduct, during a Health Emergency, neither the Landlord nor the Tenant or Operator shall be: 

	(i) 
	(i) 
	(i) 
	in default by reason of any action taken pursuant to its Health Emergency Plan or any other decisions such party makes in good faith in response to a Health Emergency; or 

	(ii) 
	(ii) 
	liable in contract, tort, or otherwise, for any act or omission in exercising the Health Emergency Plan or any other decisions it makes in good faith in response to a Health Emergency. 




	ARTICLE VI APPROVALS 
	ARTICLE VI APPROVALS 

	6.1 Planning Approvals 
	The Tenant shall, at its sole expense, take all steps necessary to seek and obtain any and all land use approvals and permits as are required to develop the Project on the Leased Lands, including without limitation the Planning Approvals. 
	6.2 Planning Act 
	This Ground Lease contemplated hereunder is subject to the condition that the subdivision control provisions of the Planning Act are complied with.  The Parties acknowledge and agree that the lease of the Leased Lands by the Landlord to the Tenant for the Term does not require a severance consent under the Planning Act because the Leased Lands are being leased to the Tenant, which is a municipality. 
	6.3 Planning Approvals 
	(a) 
	(a) 
	(a) 
	The Tenant shall, at its sole cost and expense, apply for and obtain site plan approval under Section 41 of the Planning Act and Section 114 of the City of Toronto Act, 2006 and a building permit from the City of Toronto for the Facilities, in addition to all other Planning Approvals to be obtained by the Tenant pursuant to Section 6.1 above.  The Landlord shall execute in its capacity of owner of the Leased Lands all agreements required in connection with the Planning Approvals. The Tenant shall comply at 

	(b) 
	(b) 
	The Tenant shall be responsible for paying all amounts payable to the City of Toronto under the Planning Act as payments of money in lieu of parkland dedication conveyances in connection with the Facilities. 

	(c) 
	(c) 
	If any agreements to which the Landlord is required to become a party to facilitate or permit the Tenant to obtain the Planning Approvals require the Landlord to provide security or other monies to the relevant Authority on the execution thereof, the Landlord shall not be required to execute same until such time as the Tenant provides such security or monies. If any of the Agreements to which the Landlord is required to become a party require the Landlord or the Tenant to provide security or other monies to


	Authority during their currency, the Tenant shall provide all such security or other monies to the relevant Authority, in accordance with the terms of such agreements, as required by the relevant Authority.  The Tenant shall indemnify and save harmless the Landlord from all Claims arising in connection with any such agreements executed by the Landlord or registered against the title of the Leased Lands. 
	6.4 Co-operation by Landlord 
	(a) 
	(a) 
	(a) 
	The Landlord shall provide all necessary and commercially reasonable co-operation, consents, support and confirmations to the Tenant in order to allow the Tenant at its sole cost and expense to obtain the Planning Approvals including without limitation, where required and requested by the Tenant, signing, as owner of the Lands, any application or agreement which the Tenant makes with respect to the Planning Approvals.  The Landlord shall not be required to incur any costs or expenses in order to provide suc

	(b) 
	(b) 
	The Tenant, in its private capacity and not in its capacity as a municipal corporation hereby indemnifies and saves the Landlord harmless from and against any and all Claims of any nature or kind whatsoever that the Landlord may suffer or incur during the Term of this Lease as a result of the Landlord executing any consents or applications or entering into any agreements contemplated in Section 6.3(a).  This indemnity shall survive the expiration or earlier termination of this Ground Lease. 


	ARTICLE VII ROAD ACCESS AND SERVICES TO LEASED LANDS 
	ARTICLE VII ROAD ACCESS AND SERVICES TO LEASED LANDS 

	7.1 Services 
	(a) 
	(a) 
	(a) 
	The Tenant shall be solely responsible for the construction and installation to the Leased Lands of all utilities, water service, natural gas service, hydro service, sanitary and storm sewer services and all other services and utilities required for the use and operation of the Leased Lands and the Facilities (collectively, the “Services”) in compliance with the requirements of all applicable Authorities having jurisdiction. The Tenant shall also be responsible for the operation, use, repair, maintenance an

	(b) 
	(b) 
	To the extent the Services are to be shared at any time during the Term (the “Shared Services”), the Parties shall negotiate in good faith and agree to share the costs of the construction, maintenance, repair, replacement and use of such services on an equitable basis based on the reasonably anticipated extent of each party's use of such Shared Services. Failing such agreement, the parties agree to submit the matter for arbitration in accordance with Article XV. 

	(c) 
	(c) 
	(c) 
	Notwithstanding the foregoing, the Tenant shall not be liable or responsible for (i) any Hazardous Substances existing in, under or on the Leased Lands as at the Commencement Date; and (ii) any necessary repairs, replacements or alternations to the Services caused by the negligence or wilful misconduct of the Landlord, its agents, servants, employees, contractors or any other party for whom the Landlord is responsible at law. Subject to the foregoing but for certainty, the Tenant acknowledges and agrees tha

	respect to any Services to the Leased Lands or, unless otherwise mutually agreed to, the Shared Services.  

	(d) 
	(d) 
	From and after the Commencement Date, it shall be the responsibility of the Tenant at its cost to carry out and complete all lateral connections to such Services and for the installation of such Services within the boundaries of the Leased Lands, in accordance with plans and specifications approved by the Landlord.  The Tenant shall be prohibited from connecting to any existing Services serving the Adjacent Lands, the Tenant acknowledging and agreeing that, other than Shared Services which may be required d

	(e) 
	(e) 
	The Tenant shall be solely responsible for maintaining, repairing and replacing or causing to be maintained, repaired and replaced all lateral connections to the Services and all such Services within the boundaries of the Leased Lands, at its sole cost and expense, except for any maintenance, repairs and replacements required due to the negligence or wilful misconduct of the Landlord or the Landlord’s Employees. 


	7.2 Access and Parking 
	(a) 
	(a) 
	(a) 
	The Tenant acknowledges and agrees that there shall be no direct access (pedestrian or vehicular) from the Leased Lands to the Adjacent Lands, unless otherwise mutually agreed to by the Landlord and the Tenant. 

	(b) 
	(b) 
	The Tenant acknowledges and agrees that all vehicular parking for the Leased Lands and the Facilities shall be located within the boundaries of the Leased Lands.  The Tenant further acknowledges that the Landlord wishes to prevent unauthorized use of the parking facilities on the Leased Lands by patients, patrons and staff of the Landlord’s institutional hospital facilities located on the Adjacent Lands.  In this regard, the Tenant and Landlord agree to cooperate and work together to develop solutions so as


	ARTICLE VIII CONSTRUCTION AND LANDLORD’S SERVICES WORK 
	ARTICLE VIII CONSTRUCTION AND LANDLORD’S SERVICES WORK 

	8.1 Tenant to Construct 
	(a) 
	(a) 
	(a) 
	The Tenant, at its sole cost and expense, acting diligently, in good faith and expeditiously, shall construct and complete the Facilities and Improvements on the Leased Lands in a good and workmanlike manner and in compliance with all applicable codes and Laws and in accordance with a work plan and schedule developed by the Tenant and Approved by the Landlord (which work plan and schedule represents the Parties’ best estimate as to the timing of the Planning Approvals, preconstruction studies and assessment

	(b) 
	(b) 
	The Tenant shall be responsible for all health and safety matters with respect to the construction of the Facilities, including those imposed pursuant to the Occupational Health and Safety Act, R.S.O. 1990, c.0.1 (the “OHSA”). The parties acknowledge and agree that the Landlord is not and shall not be the constructor under the OHSA in connection with the construction of the Facilities.  The Tenant shall perform the duties of the constructor in accordance with the OHSA or shall engage a third party contracto


	8.2 Construction 
	(a) 
	(a) 
	(a) 
	Once construction of the Facilities has commenced, the Tenant shall diligently proceed to complete such construction in accordance with the plans and specifications approved by the Landlord, the requirements of all Planning Approvals obtained by the Tenant in connection with such construction and the requirements of all applicable Laws. 

	(b) 
	(b) 
	The Tenant shall not suffer or permit any lien under the Construction Act (Ontario) or any like statute to be filed or registered against the Leased Lands or the Adjacent Lands by reason of work, labour or services or materials supplied or claimed to have been supplied to the Tenant or anyone holding any interest in any part thereof through or under the Tenant.  If any such lien shall at any time be filed or registered, the Tenant shall procure registration of its discharge within fifteen (15) days after th

	(c) 
	(c) 
	The Tenant shall repair and make good any damage to any roadway or other property of the Landlord caused by the Tenant, its contractors or any Person acting for or on behalf of the Tenant or for whom the Tenant is responsible, during construction of the Facilities. 


	Any failure on the part of the Tenant to repair and make good any such damage shall entitle the Landlord to make the required repairs and to charge the cost of same back to the Tenant and same shall constitute Rent under this Ground Lease. 
	8.3 Construction Lay Down Areas 
	The Landlord hereby grants to the Tenant the right to use and access the Construction Lay Down Areas and such other areas as the Landlord may specifically designate from time to time, for the storage of construction equipment and materials, crane swings, usage by the suppliers, contractors and workers and for parking of all types of vehicles and construction equipment. The right to use and access the Construction Lay Down Areas shall expire upon the completion of construction of the Facilities.  Upon the ex
	8.4 Development Charges/Building Permit Fees/Services 
	The Tenant shall be responsible for all development charges, if any, that are payable in respect of the construction of the Facilities.  The Tenant shall post security and pay all deposits and prepayments that are required with respect to the construction of the Facilities. 
	8.5 Signage 
	All building signage proposed to be erected by the Tenant on or in connection with the Project shall be subject to Approval by the Landlord, and shall comply with all municipal requirements. 
	8.6 Exterior Renovations or Alterations of Facilities 
	The Tenant agrees that any renovations, alterations or additions to the exterior of the Facilities proposed to be carried out by the Tenant at any time during the Term shall require the Approval of the Landlord, including if there is a proposed change to the appearance, elevations, size, height, coverage, exterior landscaping or parking areas or facilities of the Facility. 
	8.7 Repair and Maintenance 
	Save and except for any repairs, replacements and alterations required due to the negligence or wilful misconduct of the Landlord and the Landlord’s Employees (which shall be the responsibility of the Landlord to effect), the Tenant shall be responsible for, and shall repair, maintain and make replacements to the Facilities and the Leased Lands as would a prudent owner, and in a manner consistent with its proximity to an institutional hospital building. Without limiting the foregoing, the Tenant shall keep 
	8.8 Tenant’s Property 
	The Landlord and Tenant agree that the Facilities and all other Improvements upon the Leased Lands from time to time shall be the separate owned property of the Tenant at all times during the Term, notwithstanding any rule of law to the contrary. 
	8.9 Landlord’s Services Work 
	(a) 
	(a) 
	(a) 
	Notwithstanding anything contained in this Ground Lease to the contrary, the Tenant acknowledges and agrees that the Landlord retains fee simple ownership of the Leased Lands and that the Landlord, its servants, agents, contractors and representatives shall have the right at any time or times during the Term to enter the Leased Lands or any part or parts thereof on forty-eight (48) hours prior notice (or no notice in the event of an emergency) to Tenant to perform inspections and other preliminary services 

	(b) 
	(b) 
	If the Landlord requires access to any portion of the Facilities occupied by a residential subtenant or sub-subtenant (as the case may be of the Tenant or Operator) for the purpose of performing inspections and other preliminary services relating to the Landlord’s Services Work, then such access shall be in accordance with the Residential Tenancies Act. The Landlord agrees to use commercially reasonable efforts not to materially adversely limit or interfere with the Tenant’s and the Tenant’s (or the Operato

	(c) 
	(c) 
	(c) 
	In exercising its rights pursuant to this Section 8.9, it is specifically understood and agreed by the Tenant that: 

	(i) 
	(i) 
	(i) 
	there shall be no compensation paid to the Tenant in connection with the Landlord’s Services Work and that under no circumstances shall the Landlord be liable to the Tenant for any costs, expenses or damages, direct, indirect or consequential, arising from the Landlord’s exercise of its rights with respect to the Landlord’s Services Work under this Section 8.9; 

	(ii) 
	(ii) 
	the Landlord shall be entitled to limit from time to time as may be reasonably necessary by reason of the Landlord’s Services Work, the Tenant’s (or the Operator’s or residential subtenants’ or sub-subtenants’) use of portions of the parking facilities forming part of the Facilities located on the Leased Lands and temporarily disrupt the Tenant’s (or the Operator’s or residential subtenants’ or sub-subtenants’) ingress to and egress from the Leased Lands and/or the Facilities, provided that if ingress to an




	(iii) except in the case of emergencies (where no notice shall be required), the Landlord shall give to the Tenant at least thirty (30) days prior written notice of its intention to proceed with the Landlord’s Services Work and the Tenant and the Landlord agree to cooperate with one another in order to allow the Landlord’s Services Work to be completed as expeditiously as possible and to minimize interference with the Tenant’s and residents’ use, enjoyment and/or operation of the Facilities; and 
	(iv) provided the provisions of this Section 8.9 are complied with, the Landlord shall not, by reason of exercising its rights pursuant to this Section 8.9, be in default or be deemed to be in default of any other covenant or proviso contained in this Lease or at law. 
	ARTICLE IX ENVIRONMENTAL MATTERS 
	ARTICLE IX ENVIRONMENTAL MATTERS 

	9.1 Compliance with Environmental Laws 
	The Tenant covenants and agrees with the Landlord that the Tenant shall at all times during the Term, at its sole cost and expense, operate, use, repair and maintain the Leased Lands and the Improvements and shall cause the Leased Lands and the Improvements to be operated, used, repaired and maintained by all Persons (including without limitation the Tenant’s Employees and the Tenant’s agents, contractors and those for whom it is responsible) in strict compliance with all Environmental Laws.  The Tenant fur
	The Tenant covenants and agrees with the Landlord that the Tenant shall at all times during the Term, at its sole cost and expense, operate, use, repair and maintain the Leased Lands and the Improvements and shall cause the Leased Lands and the Improvements to be operated, used, repaired and maintained by all Persons (including without limitation the Tenant’s Employees and the Tenant’s agents, contractors and those for whom it is responsible) in strict compliance with all Environmental Laws.  The Tenant fur
	the Leased Lands and the Improvements in strict compliance with all such Environmental Permits. Without limiting the generality of the foregoing, the Tenant shall obtain and maintain all necessary waste generation registrations and shall comply with all requirements applicable to or governing such registrations. 

	9.2 Inspection 
	(a) 
	(a) 
	(a) 
	(a) 
	The Tenant shall permit the Landlord, the Landlord’s Employees and the Landlord’s consultants, authorized representatives and agents on ten (10) Business Days prior written notice (an “Inspection Notice”) (or less or no notice in the case of emergency, as may be reasonable in the circumstances) at its sole cost and expense to: 

	(i) 
	(i) 
	(i) 
	inspect the Leased Lands; 

	(ii) 
	(ii) 
	conduct non-invasive environmental tests and environmental assessments (provided copies of same are provided to the Tenant if so requested, within sixty 


	(60) days of such tests and environmental assessments being completed on the Leased Lands); and 
	(iii) remove samples from the Leased Lands. 

	(b) 
	(b) 
	(b) 
	If the Inspection Notice requires the Landlord to: 

	(i) 
	(i) 
	(i) 
	inspect the Tenant’s operations and examine and photocopy any documents or records relating to the environmental condition of the Leased Lands; and/or 

	(ii) 
	(ii) 
	interview the Tenant, the Tenant’s Employees and the Tenant’s agents, contractors and those for whom it is responsible, all in connection with the Tenant’s compliance with Section 9.1 hereof, at such reasonable times and intervals as the Landlord may reasonably require; 




	then the Landlord shall provide to the Tenant reasonable grounds (such grounds to be communicated to the Tenant at the time of the Landlord’s request) that the Landlord has reason to believe that the Hazardous Substances have been Released on the Leased Lands during the Term. Notwithstanding the foregoing, for so long as the Tenant is the City of Toronto or a successor municipality, this Section 9.2(b) shall not apply. 
	(c) The Landlord agrees to use commercially reasonable efforts not to materially adversely limit or interfere with the Tenant’s and the Tenant’s subtenants’, invitees’, licensees’ and the Tenant’s Employees’ continued use, operation and enjoyment of the Leased Lands and Facilities in the exercise of the Landlord’s inspection rights under this Section 9.2. 
	9.3 Use of Hazardous Substances 
	(a) 
	(a) 
	(a) 
	The Tenant shall not use the Leased Lands or the Facilities, or permit them to be used, to utilize, manufacture, store, produce or process any Hazardous Substance except as permitted in writing by the Landlord and provided that the use of any such Hazardous Substances shall only be used by the Tenant in strict compliance with the requirements of all Environmental Laws. 

	(b) 
	(b) 
	(b) 
	The Tenant shall: 

	(i) 
	(i) 
	(i) 
	give notice to the Landlord of the presence at any time during the Term of any Hazardous Substances at or on the Leased Lands together with such information concerning such Hazardous Substances and their presence on the Leased Lands as the Landlord may reasonably require; 

	(ii) 
	(ii) 
	give notice to the Landlord of any occurrence which might give rise to a duty under Environmental Laws in either the Tenant or the Landlord with respect to the presence of any Hazardous Substances on the Leased Lands including, without limitation, notice of the Release of any Hazardous Substances at the Leased Lands; 


	(iii) promptly deliver to the Landlord copies of any notices, directives, Orders or communications received from, or delivered by the Tenant to, any Authority 
	relating to the state of compliance of the Leased Lands or the Tenant’s operations thereon with Environmental Laws; and 
	(iv) transport, store and dispose of any Hazardous Substances strictly in accordance with Environmental Laws and any reasonable directives of the Landlord provided in connection therewith. 

	(c) 
	(c) 
	If at any time before, during or after the Term the Tenant brings or creates on the Leased Lands or the Improvements in violation of any Environmental Laws, any Hazardous Substances, or if the Tenant’s operations causes there to be any Hazardous Substances upon the Leased Lands or the Improvements, then, notwithstanding any rule of law to the contrary, such Hazardous Substances shall be and remain the sole and exclusive property of the Tenant and shall not become the property of the Landlord notwithstanding

	(d) 
	(d) 
	The Landlord represents and warrants that, to the best of its knowledge, it is not aware of any Hazardous Substances being located at or on the Leased Lands as at the Commencement Date other than as noted in the Environmental Due Diligence Investigations Report dated March 26, 2021 prepared by WSP Canada and attached to this Ground Lease as Schedule “F” (“Tenant’s Environmental Report”). 


	9.4 Notice 
	(a) 
	(a) 
	(a) 
	The Tenant shall promptly notify in writing both the Landlord and the proper Authority, of any Release occurring upon the Leased Lands. 

	(b) 
	(b) 
	If the Release of Hazardous Substances occurring on the Leased Lands is brought upon or created by the Landlord or the Landlord’s Employees (the “Landlord’s Hazardous Substance”), or if there is a Release upon the Adjacent Lands which in the Landlord’s reasonable opinion is likely to migrate onto the Leased Lands, then the Landlord shall promptly notify in writing both the Tenant and the proper Authority upon the Landlord becoming aware. 


	9.5 Removal of Hazardous Substances 
	(a) 
	(a) 
	(a) 
	The Tenant shall promptly remove all non-permitted Hazardous Substances used or Released onto the Leased Lands other than the Landlord’s Hazardous Substances, such removal to be carried out in full compliance with the requirements of Environmental Laws. For certainty, the foregoing obligation of the Tenant shall include, without limitation, the responsibility to remove any Hazardous Substances which have, as a result of the operations of the Tenant or any other Person acting under its authority or control, 

	(b) 
	(b) 
	The Landlord shall promptly remove the Landlord’s Hazardous Substances, such removal to be carried out in full compliance with the requirements of Environmental Laws. 


	9.6 Audit Report 
	Six (6) months preceding the expiration of the Term, the Tenant shall provide to the Landlord, at the Tenant’s cost and expense, an independent environmental audit report, in form and substance and from qualified experts Approved by the Landlord, regarding the environmental condition of the Leased Lands.  Upon the request of the Landlord at any time during the Term, where the Landlord on reasonable grounds (such grounds to be communicated to the Tenant at the time of the Landlord's request) has reason to be
	Six (6) months preceding the expiration of the Term, the Tenant shall provide to the Landlord, at the Tenant’s cost and expense, an independent environmental audit report, in form and substance and from qualified experts Approved by the Landlord, regarding the environmental condition of the Leased Lands.  Upon the request of the Landlord at any time during the Term, where the Landlord on reasonable grounds (such grounds to be communicated to the Tenant at the time of the Landlord's request) has reason to be
	Released on the Leased Lands, or (ii) the reports indicate the existence of any Hazardous Substances at or on the Leased Lands that (A) were not noted in the Tenant’s Environmental Report, or (B) are the Landlord’s Hazardous Substances; in which event the Landlord shall be responsible for the cost of any such reports and, if applicable, shall remove from the Leased Lands such Landlord’s Hazardous Substances in accordance with the requirements set out in Section 9.5. 

	9.7 Environmental Indemnity 
	The Tenant hereby covenants and agrees to indemnify and save the Landlord and the Landlord’s Employees (in this Section, collectively referred to as the “Indemnified Parties”) harmless from and against all Claims as a result of, in connection with or arising from: 
	(a) 
	(a) 
	(a) 
	any act or omission on the part of the Tenant, the Tenant’s Employees or those for whom the Tenant is in law responsible at any time during the Term of this Lease which results in the presence of any Hazardous Substance at, in, on, upon or within the Leased Lands or the Improvements or the Release, escape, seepage, leakage, spillage or transportation away from the Leased Lands or the Improvements of any Hazardous Substances not resulting from the negligence or wilful misconduct of the Landlord or any of the

	(b) 
	(b) 
	the presence of any Hazardous Substances at, in, on, upon or within the Leased Lands or the Improvements that was caused by the Tenant, the Tenant’s Employees or those for whom the Tenant is in law responsible, or the Release, escape, seepage, leakage, spillage or transportation away from the Leased Lands or the Improvements of any Hazardous Substance as a result of any act or omission of the Tenant or any of the Tenant’s Employees or the Tenant’s contractors or agents; 

	(c) 
	(c) 
	the imposition of any Order or any Environmental Notice affecting the Leased Lands or the Improvements or the use thereof which results from an act or omission on the part of the Tenant, the Tenant’s Employees or those for whom the Tenant is in law responsible; 

	(d) 
	(d) 
	any non-compliance with Environmental Laws, Environmental Permits, Orders or Environmental Notices pertaining to the Leased Lands, the Improvements or their use by the Tenant, the Tenants Employees or those for whom the Tenant is in law responsible; and 

	(e) 
	(e) 
	the removal, storage or disposal of any Hazardous Substances from the Leased Lands or the Improvements by the Tenant, the Tenant’s Employees or those for whom the Tenant is in law responsible at any time during the Term. 


	This indemnity shall survive the expiry or earlier termination of the Term. 
	9.8 Remedial Action 
	Upon the demand by any Authority or the Landlord requiring that removal, clean-up or remedial or corrective action be undertaken either because of the presence, introduction, deposit, Release, emission, leak, spill or discharge of Hazardous Substances at the Leased Lands or the Facilities during the Term that is caused by any act or omission on the part of the Tenant, the Tenant’s Employees or those for whom the Tenant is in law responsible or by the Tenant’s operations and use of the Facilities and the Lea
	9.9 Pre-Existing Environmental Condition 
	Notwithstanding any other provisions of this Ground Lease, the Landlord shall remain responsible, during the Term and after the termination or expiry of this Ground Lease, for any claims by third parties and government orders arising from the environmental condition of the 
	Notwithstanding any other provisions of this Ground Lease, the Landlord shall remain responsible, during the Term and after the termination or expiry of this Ground Lease, for any claims by third parties and government orders arising from the environmental condition of the 
	Leased Lands as disclosed in the Tenant’s Environmental Report (“Third Party Claims”), and the Landlord shall indemnify and save the Tenant harmless from all such Third Party Claims except to the extent that any activities or negligence on the part of the Tenant Parties, or any of them, (including without limitation the failure or neglect to fulfill all Tenant obligations under this Article) has caused or exacerbated matters which are the subject of Third Party Claims. 

	ARTICLE X ASSIGNMENT AND SALE 
	ARTICLE X ASSIGNMENT AND SALE 

	10.1 Assignment/Sublease 
	(a) Except as permitted in this Article X, 
	(i) 
	(i) 
	(i) 
	the Tenant shall not be permitted to assign this Lease, sublet all or any part of the Leased Lands or the Facilities, mortgage or charge or grant a security interest in this Ground Lease or its leasehold interest in the Leased Lands or share or part with the possession of the whole or any part of the Leased Lands or the Facilities (collectively, a “Transfer”) without the prior written Approval of the Landlord, and 

	(ii) 
	(ii) 
	together with the request for such Approval (or notice for a Permitted Transfer), the Tenant shall provide an executed agreement (an “Assumption Agreement”) in favour of the Landlord, whereby the transferee pursuant to the Transfer agrees to observe and perform all of the covenants and obligations of the Tenant in this Ground Lease. 


	10.2 Assignment by Landlord 
	In the event of the sale, transfer or conveyance by the Landlord of the Leased Lands, or the assignment by the Landlord of this Ground Lease or any interest of the Landlord hereunder to a purchaser, transferee or assignee acceptable to the Tenant, acting reasonably, and to the extent that such purchaser, transferee or assignee assumes the Landlord’s Covenants, the Landlord shall, thereupon and without further agreement, be freed and relieved of all liability with respect to the Landlord’s Covenants. 
	10.3 Permitted Transfers 
	Notwithstanding Section 10.1 hereof: 
	(a) The following Transfers: 
	(i) 
	(i) 
	(i) 
	by the Tenant to a successor municipality; 

	(ii) 
	(ii) 
	by the Tenant to any agency, operator, person, organization, manager or other entity or any combination thereof (each an “Operator”)  that the Tenant considers appropriate for the operation and management of the Facilities in accordance with the MOU at any time and from time to time; and 


	(iii) by the Tenant or an Operator to individual subtenants for residential purposes (any such Transfer hereinafter referred to as an "Occupant Transfer”); 
	(hereinafter referred to as a “Permitted Transfer” and each shall be individually a “Permitted Transferee”) shall not require the approval or consent of the Landlord. 
	(b) 
	(b) 
	(b) 
	Save and except in the case of any Occupant Transfer, for which this Section 10.3(b) shall not apply, the Tenant shall provide the Landlord with prior written notice of any Permitted Transfer. 

	(c) 
	(c) 
	(c) 
	If the Permitted Transfer is to: 

	(i) 
	(i) 
	(i) 
	a successor municipality, then upon execution of the Assumption Agreement by the Landlord and the successor municipality, the Tenant shall be released from all covenants, obligations and liabilities under this Lease arising at any time during the Term following the effective date of the Permitted Transfer set out in the Assumption Agreement; and 

	(ii) 
	(ii) 
	an Operator pursuant to a sublease of all of the Leased Lands and Facilities, then an Assumption Agreement shall not be required provided the Operator covenants and agrees in its sublease with the Tenant that the Operator shall at all times comply with the terms and conditions of this Ground Lease, including but not limited to Section 13.1. 




	10.4 Approval of Landlord 
	In providing its Approval to a Transfer where such Approval is required, the Landlord shall be required to not unreasonably withhold such Approval.  
	ARTICLE XI INSURANCE 
	ARTICLE XI INSURANCE 

	11.1 Construction Insurance 
	(a) 
	(a) 
	(a) 
	(a) 
	Prior to the commencement of construction of the Facilities or any other Improvements on the Leased Lands, the Tenant shall effect and maintain or cause to be effected and maintained, until completion of the construction of the Improvements, the following insurance coverages: 

	(i) 
	(i) 
	(i) 
	insurance protecting the Landlord and the Tenant (without rights of cross claim or subrogation against the Landlord or the Tenant) from loss due to damage to the Improvements and fixtures, equipment and building materials on the Leased Lands from time to time during construction.  Such insurance may be by policies effective from time to time covering the risks during different phases of construction and shall be in an “all risks” form including resultant damage from error in design, faulty workmanship and, 

	(ii) 
	(ii) 
	insurance coverage protecting the Landlord as well as the Tenant and all contractors, sub-contractors of any tier, consultants, architects, engineers, construction managers and project managers engaged in the construction of the Facilities or other Improvements (without rights of cross claim or subrogation against the Landlord or the Tenant) from damages because of property damage and/or bodily injury (including death) arising out of all of the construction operations pertaining to the Leased Lands or arisi
	10,000,000.00
	10,000,000.00




	(b) 
	(b) 
	The Tenant shall ensure that all contractors and subcontractors purchase, provide and maintain automobile liability insurance and contractor’s equipment insurance and provide the Tenant with proof of such insurance. The contractor’s equipment coverage shall provide a waiver of subrogation in favour of the Landlord. 

	(c) 
	(c) 
	The Tenant shall purchase, provide and maintain or cause to be purchased, provided and maintained, at no cost to the Landlord, project specific pollution liability insurance coverage (combined contractors’ pollution liability and pollution legal liability) in the Such policies shall have an extended reporting period being a minimum of 36 months following the Substantial Performance Date. 
	minimum amount of Five Million Dollars ($5,000,000.00) per claim and in the aggregate. 


	(d) 
	(d) 
	Tenant and all contractors, subcontractors of any tier, consultants, architects or engineers, construction managers and project managers engaged on the Project shall purchase, provide and maintain or cause to be purchased, provided and maintained, at no cost to the Landlord, workplace safety and insurance board insurance in accordance with Province of Ontario requirements. 


	11.2 “All Risks” Property Insurance 
	Except with respect to any portion of the Improvements which is insured pursuant to Section 11.1, the Tenant shall insure and keep insured at all times during the Term, the Improvements and all other insurable property from time to time forming part of the Facilities from and after the completion of construction of same or installation on the Leased Lands, as the case may be, in an amount not less than the replacement cost from time to time thereof against loss or damage by perils of “All risks” (being the 
	11.3 Deductibles 
	The Tenant may effect the insurance required to be maintained pursuant to this Article under a policy or policies in the amounts required less such reasonable deductible amounts as would normally be maintained by persons insuring similar properties in the City of Toronto. The cost of the deductible will be borne by the Tenant, subject to the other terms and conditions of this Ground Lease. 
	11.4 Public Liability Insurance 
	The Tenant shall, during the Term (commencing on completion of construction of the Facilities and any other related Improvements on the Leased Lands), effect and maintain comprehensive public liability insurance on an occurrence basis against claims from bodily injury, personal injury, death or property damage suffered by others arising out of the operations of the Tenant and those for whom the Tenant is at law responsible (collectively, the “Liability Claims”), indemnifying and protecting them in such amou
	shall not initially be less than Ten Million Dollars ($10,000,000.00) for any personal and bodily 
	5,000,000.00 of any Liability Claims. 

	11.5 Insurance Primary 
	The insurance policy or policies placed by the Tenant pursuant to this Article shall be primary and shall be fully exhausted before calling into contribution any insurance available to the Landlord. 
	11.6 Co-insurance 
	If any policies of insurance required under this Article contain any co-insurance clause, the Tenant shall obtain and maintain at all times a sufficient amount of such insurance to meet the requirements of any such co-insurance clause so as to prevent the insureds from becoming co-insurers under the terms of such policy or policies and to permit full recovery of the amounts insured in the event of loss (subject to the provisions for deductibles set out in Section 11.3 hereof). 
	11.7 Insurance Certificates 
	All insurance to be provided pursuant to this Article shall be placed with reputable and quality insurers licenced in Ontario. The Tenant shall upon the Commencement Date of the 
	Term and annually upon the renewal of such insurance provide the Landlord with a certificate of each insurance policy required to be maintained by the Tenant under this Article XI. 
	11.8 Non-Cancellation 
	Each of the policies of insurance provided pursuant to this Article XI shall contain an agreement by the insurer to the effect that it will not cancel or refuse to renew or materially alter such policy prior to its expiration, whether by reason of non-payment of premium, non-fulfillment of condition or otherwise, except after thirty (30) days prior written notice to the Landlord and to any other insured or mortgagee named in such policy. 
	11.9 Premiums and Evidence of Payment Thereof 
	The Tenant shall duly and punctually pay all premiums and other sums of money payable for maintaining the insurance to be provided by it pursuant to this Article.  The Tenant will produce to the Landlord as soon as is reasonably feasible following written request from the Landlord, evidence of the renewal or replacement of such insurance and shall make available upon request evidence of every payment of all premiums and other sums of money payable for maintaining such insurance in force.  The Tenant shall b
	11.10 Loss Payable 
	The parties shall cause any and all policies of insurance provided for in this Article to be written in the joint names of the Landlord and the Tenant and those for whom they are at law responsible and any mortgagee which may require to be so named, with loss to be paid in respect of any damage or destruction of property insured thereunder to the insureds in accordance with Section 11.12 or, if requested by any of the Landlord, the Tenant or any such mortgagee, to the Insurance Trustee acceptable to the Ten
	11.11 Landlord’s Right to Insure 
	The Tenant shall advise the Landlord of any cancellation, material alteration or lapse of any policies of insurance required to be provided hereunder.  If the Tenant fails to effect and keep such insurance in force, or should such insurance be in an amount less than the amount Approved by the Landlord, the Landlord shall have the right, but not the obligation, upon Notice to the Tenant and without assuming any obligation in connection therewith, to effect any such insurance at the cost of the Tenant and the
	11.12 Insurance Trustee 
	Where damage or destruction occurs with respect to the Facilities or the Improvements which is wholly or partly covered by insurance, the proceeds of which are payable to an Insurance Trustee pursuant to Section 11.10, such insurance proceeds shall be disbursed in accordance with the following provisions: 
	(a) 
	(a) 
	(a) 
	(a) 
	if the Tenant terminates this Ground Lease pursuant to Section 12.1, and the Landlord does not notify the Tenant that it will be proceeding with the repair of the damage or destruction to the Facilities or the Improvements, then all insurance proceeds payable 

	with respect to property damage or destruction shall be paid to the Tenant notwithstanding any other provision in this Ground Lease; 

	(b) 
	(b) 
	where insurance proceeds under any insurance policy with regard to property damage or destruction become payable in an amount not exceeding Two Million Dollars ($), they shall be released to the Tenant, as the case may be, in connection with repairs under Article XII, and the Tenant shall not be required to comply with any of the formalities of this Section 11.12 in connection therewith and the proceeds shall be used by the Tenant to repair, reconstruct or replace, as the case may be, the property damaged o
	2,000,000.00


	(c) 
	(c) 
	subject to Section 11.3, where insurance proceeds under any insurance policy with respect to property damage or destruction become payable in an amount exceeding Two the Tenant from time to time in instalments for the purpose of reimbursement for the cost of repairing, reconstructing or replacing, as the case may be, the property damaged or destroyed but subject to the further requirements of this Section; 
	Million Dollars ($2,000,000.00), they shall be released upon the request of the Tenant to 


	(d) 
	(d) 
	where any contract is entered into for the carrying out of any work pursuant to Article VIII, copies of the estimates for any work and the contracts for the completion of the work shall be submitted to the Insurance Trustee and it shall distribute such copies to the Landlord and any mortgagees who are not parties to such contracts; 

	(e) 
	(e) 
	any progress payments to be made under this Section by the Insurance Trustee shall not be made without the engineer or architect retained in respect of the repair, reconstruction or replacement (as may in each case be appropriate in the circumstances) certifying as to the estimated amount required to complete the work at the date of the certificate, the amount claimed by individual contractors at that date, the amount owing on work already done at that date, the amount of any payments made at that date for 

	(f) 
	(f) 
	in making any payment under this Section, the Insurance Trustee shall have regard to construction lien legislation applicable in the province of Ontario and shall retain within its control, for the period specified in such legislation, the amount of any holdback required; 

	(g) 
	(g) 
	the fees and expenses of the Insurance Trustee shall be borne by the Tenant and shall be paid out of the monies held by the Insurance Trustee; 

	(h) 
	(h) 
	in case of any dispute as to the terms of any contract or the amount of any estimate or any matter relating to the actual work of repair, reconstruction or replacement, such dispute shall be decided by an architect or other qualified professional person appointed by the Insurance Trustee and such decision shall be final; 

	(i) 
	(i) 
	should the insurance monies, if any, be insufficient to pay the entire cost of repairing, reconstructing or replacing the Improvements, the Tenant agrees to pay the deficiency or the entire cost, as the case may be; 

	(j) 
	(j) 
	on the completion of all work and payment in full therefor by the Tenant, the Insurance Trustee shall, upon receipt of reasonable evidence that such work has been completed and paid for in full and that there are no outstanding lien claims, release to the Tenant any insurance monies then remaining and in the possession or under the control of the Insurance Trustee; and 

	(k) 
	(k) 
	(k) 
	if: 

	(i) 
	(i) 
	(i) 
	at any time during the Term the Improvements are damaged or destroyed (hereinafter called “Damage”); 

	(ii) 
	(ii) 
	(ii) 
	pursuant to Section 12.1, an independent architect engaged by the Tenant issues his or her opinion that such Damage cannot with reasonable diligence be repaired or rebuilt: 

	(A) 
	(A) 
	(A) 
	within two hundred and seventy (270) days after the happening of such Damage; or 

	(B) 
	(B) 
	within ninety (90) days if there is less than two (2) years remaining under the Term; 






	(iii) the Tenant does not exercise the option in Section 12.1 to terminate this Ground Lease but elects to replace the Improvements damaged or destroyed with new Improvements or to repair or reconstruct the damaged Improvements; 
	(iv) 
	(iv) 
	(iv) 
	the Tenant does not commence the repair, reconstruction or replacement of the damaged Improvements within two (2) years of the issuance of the architect’s opinion referred to in Subsection (ii) of this Section 11.12(k), or the Tenant commences the repair, reconstruction or replacement of the damaged Improvements but does not thereafter diligently proceed with such repair, reconstruction or replacement to completion such that, at the end of the two (2) years following the issuance of the said architect’s opi

	(v) 
	(v) 
	at the end of the two (2) year period following the issuance of the architect’s opinion referred to in Subclause (ii) of this Section 11.12(k), the Insurance Trustee is holding insurance proceeds in respect of the Damage; 


	then the Landlord shall be entitled to require the Insurance Trustee to pay over to the Landlord an amount out of the insurance proceeds being held by the Insurance Trustee and payable on account of such damage or repair that is sufficient to reimburse the Landlord for all costs and expenses incurred by the Landlord in (i) rebuilding the damaged Improvements, or (ii) demolishing the damaged Improvements then located on the Leased Lands, removing from the Leased Lands all such Improvements and all rubble and
	ARTICLE XII DAMAGE OR DESTRUCTION 
	ARTICLE XII DAMAGE OR DESTRUCTION 

	12.1 Repair and Replacement 
	The Landlord and the Tenant agree that, if at any time during the Term, the Improvements are Damaged and such Damage, in the opinion of an independent architect engaged by the Tenant, cannot with reasonable diligence be repaired or rebuilt: (i) within two hundred and seventy (270) days after the happening of such Damage; or (ii) cannot be re rebuilt or repaired within ninety (90) days after the happening of such Damage and there is less than two 
	(2) years remaining under the Term, then the Tenant shall have the option (such option to be 
	(2) years remaining under the Term, then the Tenant shall have the option (such option to be 
	exercised within sixty (60) days of the date of such Damage), to terminate this Ground Lease or to commence to replace the Improvements damaged or destroyed with new Improvements or repair or reconstruct the damaged Improvements, in which event this Ground Lease shall remain in full force and effect in accordance with its terms. 

	If the Tenant elects to terminate this Ground Lease, such termination shall be effective thirty (30) days following written notice given by the Tenant to the Landlord that the Tenant is exercising its option to terminate this Ground Lease.  Such option shall be exercised within thirty 
	(30)days after the happening of the Damage. In the event the Tenant elects to terminate this Lease, the Tenant shall deliver up vacant possession of the Leased Lands upon the expiry of the thirty (30) day notice period in compliance with the Tenant’s obligations in Section 2.2. 
	If the Tenant elects to replace or repair and reconstruct the damaged Improvements, any such replacement, repair or reconstruction shall be commenced within a reasonable period of time after such Damage and shall be made or done in compliance with Article VI and Article VIII. 
	12.2 Rent Not to Abate 
	The Tenant’s obligation to pay Rent and all other sums payable by the Tenant under the provisions of this Ground Lease shall not be affected, nor shall such Rent abate or be diminished, in the event of any Damage to the Improvements, regardless of the cause or extent thereof, and the Tenant hereby waives the provisions of any statute or rule of law to the contrary now or hereafter in effect, it being the intent of this Ground Lease (which is essentially a lease of the Leased Lands) that the Improvements sha
	12.3 Rebuilding with Alterations 
	If the Improvements shall be Damaged, but in the opinion of the Tenant, it is practical and economic to rebuild or restore the Improvements with changes or alterations, and if the Tenant shall desire to make such changes or alterations, the Tenant may, in the course of repairing the Damage, incorporate changes or alterations, provided that the provisions of Article VI and Article VIII are complied with.  Subject to Article XI, all proceeds of insurance payable in respect of such Damage shall be paid to the 
	ARTICLE XIII DEFAULT 
	ARTICLE XIII DEFAULT 

	13.1 Events of Default and Termination 
	(a) 
	(a) 
	(a) 
	(a) 
	An event of default (“Event of Default”) shall be deemed to have occurred hereunder if any one or more of the following events occurs: 

	(i) 
	(i) 
	(i) 
	if default is made in the due payment of any Rent, and such default is not remedied within ten (10) days after written notice specifying the default has been delivered by the Landlord to the Tenant; or 

	(ii) 
	(ii) 
	if default is made in the due payment of any amount of which could give rise to a lien, charge or other encumbrance attaching to the Landlord’s freehold interest in the Leased Lands, and such default is not remedied within fifteen (15) days after written notice specifying the default has been delivered by the Landlord to the Tenant; or 


	(iii) if default is made by the Tenant in the performance of or compliance with any of the Tenant’s Covenants, other than those referred to in Sections 13.1(a)(i) and (ii), and such default continues for a period of fifteen (15) days after written notice specifying the default has been delivered by the Landlord to the Tenant. However, with respect to any such default which is of a nature that it cannot, with due diligence, be cured within a period of fifteen (15) days, an Event of Default shall be deemed no
	by the Landlord) with evidence satisfactory to the Landlord, acting reasonably, as to the steps being taken by the Tenant towards remedying the default; or 
	(iv) 
	(iv) 
	(iv) 
	if the Tenant shall make an assignment for the benefit of creditors, or assign in bankruptcy or take the advantage in respect of its own affairs of any statute for relief in bankruptcy, moratorium, settlement with creditors, or similar relief of bankrupt or insolvent debtors, or if a receiving order is made against the Tenant or if the Tenant is adjudged bankrupt or insolvent, or if a liquidator or receiver of any property of the Tenant is appointed by reason of any action or alleged insolvency, or if the i

	(v) 
	(v) 
	subject to Section 5.4, if the Tenant abandons the Leased Lands and the Facilities, and the Tenant’s operations within the Facilities have been discontinued (which shall be deemed to be the case after thirty (30) days of vacancy, subject to extension mutually agreed to by the parties in advance, by reason of force majeure, or for health and safety reasons). 



	(b) 
	(b) 
	If and whenever an Event of Default occurs, then the Landlord has to the extent permitted by law (including but not limited to the Residential Tenancies Act), the immediate right of re-entry upon the Leased Lands and it may expel all Persons and remove all property from the Leased Lands and such property may be removed and sold or disposed of by the Landlord in such manner as the Landlord in its sole and absolute discretion deems advisable or may be stored in a public warehouse or elsewhere at the cost and 

	(c) 
	(c) 
	(c) 
	If the Landlord elects to re-enter the Leased Lands or if it takes possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may either terminate this Ground Lease or it may from time to time without terminating this Ground Lease, make any alterations and repairs which the Landlord, in its sole and absolute discretion, deems necessary in order to re-let the Leased Lands, or any part thereof, for such term or terms (which may be for a term extending beyond the Term) and at su

	(i) 
	(i) 
	(i) 
	first to the payment of any indebtedness other than Rent due hereunder; 

	(ii) 
	(ii) 
	second, to the payment of any costs and expenses of re-letting, including brokerage fees and solicitors’ fees and the costs of all alterations and repairs to the Leased Lands which the Landlord, in its sole and absolute discretion, deems necessary in order to re-let the Leased Lands; 




	(iii) third, to the payment of Rent due and unpaid hereunder; and 
	(iv) the residue, if any, will be held by the Landlord and applied in payment of future Rent as same becomes due and payable hereunder. 
	The Landlord shall in no way be responsible or liable for any failure to re-let the Leased Lands or any part thereof, or for any failure to collect any Rent due upon any such re-letting. No re-entry or taking possession of the Leased Lands by the Landlord will be construed as an election on its part to terminate this Ground Lease unless a written notice of such intention is given to the Tenant.  Notwithstanding any re-letting without termination the Landlord may at any time thereafter elect to terminate thi
	(d) 
	(d) 
	(d) 
	(d) 
	If the Landlord terminates this Ground Lease, in addition to any other remedies it may have, the Landlord may recover from the Tenant all damages it incurs by reason of the Tenant’s breach, including, without limitation, the cost of recovering the Leased Lands, brokerage fees and solicitors’ fees, the cost of all tenant inducements, alterations and 

	repairs to the Leased Lands which the Landlord, acting reasonably, deems necessary in order to re-let the Leased Lands and the worth at the time of such termination of the excess, if any, of the amount of Rent required to be paid pursuant to this Ground Lease for the remainder of the Term (had this Ground Lease not been terminated) over the then rental value of the Leased Lands, as determined by the Landlord, for the remainder of the Term (had this Ground Lease not been terminated), all of which amounts sha

	(e) 
	(e) 
	Upon the bankruptcy of the Tenant, the full amount of the current month’s Rent and Rent for the next ensuing three (3) month period will immediately become due and payable to the Landlord as accelerated rent together with any Rent arrears then unpaid. 


	13.2 No Waiver 
	No failure by either Party to insist upon strict performance of any covenant, agreement, term or condition of this Ground Lease or to exercise any right or remedy consequent upon a breach thereof, whether or not such Party has notice of such breach, shall constitute a waiver of any such breach or of such covenant, agreement, term or condition. No covenant, agreement, term or condition of this Ground Lease to be performed or complied with by either Party and no breach thereof, shall be waived, terminated, al
	13.3 Enjoining Breach 
	In the event of any breach or threatened breach by either Party of any of the covenants, agreements, terms or conditions contained in this Ground Lease, the other Party shall be entitled to enjoin such breach or threatened breach and shall have the right to invoke any right or remedy allowed at law or at equity or by statute or otherwise. 
	13.4 Landlord’s Right to Cure Tenant’s Defaults 
	The Tenant agrees that upon the occurrence of an Event of Default, pursuant to Section 13.1, the Landlord may cure such default, all on behalf of and at the expense of the Tenant, unless the Tenant has commenced and is diligently proceeding to cure such default.  The Landlord may also do all necessary work and make all necessary payments in connection therewith including, without limitation, any solicitor’s fees, costs and charges of or in connection with any legal action which may have been brought.  The T
	13.5 Acceptance of Rent - Non-Waiver 
	No receipt of monies by the Landlord from the Tenant after the cancellation of this Ground Lease in any lawful manner shall reinstate, continue or extend the Term, nor affect any notice previously given to the Tenant or operate as a waiver of the right of the Landlord to enforce the payment of Rent then due or thereafter falling due, or operate as a waiver of the right of the Landlord to recover possession of the Leased Lands by proper suit, action, proceedings or other remedy. After the service of any noti
	13.6 Accord and Satisfaction 
	No payment by the Tenant or receipt by the Landlord of a lesser amount than the Rent herein stipulated shall be deemed to be other than on account of the earlier stipulated Rent, nor shall any endorsement or statement on any cheque or any letter accompanying any cheque or payment as Rent be deemed an accord and satisfaction, and the Landlord may accept such 
	No payment by the Tenant or receipt by the Landlord of a lesser amount than the Rent herein stipulated shall be deemed to be other than on account of the earlier stipulated Rent, nor shall any endorsement or statement on any cheque or any letter accompanying any cheque or payment as Rent be deemed an accord and satisfaction, and the Landlord may accept such 
	cheque or payment without prejudice to the Landlord’s rights to recover the balance of such Rent or pursue any other remedy provided in this Ground Lease. 

	13.7 Legal Expenses 
	If the assistance of legal counsel shall be required to recover possession of the Leased Lands, re-let the Leased Lands, recover Rent, or because of the breach of any of the Tenant’s Covenants, or to advise the Landlord on any of the foregoing matters, the Tenant shall pay to the Landlord all expenses incurred therefor, including reasonable solicitor fees on a full indemnity basis. 
	13.8 Alternative Remedies 
	Unless this Ground Lease specifically provides to the contrary, the Landlord may, from time to time, resort to any or all of the rights and remedies available to it in the event of an Event of Default, pursuant to this Ground Lease or by statute or at law, all of which rights and remedies are intended to be cumulative and not alternative, and the express provisions hereunder as to certain rights and remedies are not to be interpreted as excluding any other or additional rights and remedies available to the 
	13.9 Indemnity 
	The Tenant shall promptly indemnify and save the Landlord harmless from and against any and all Claims arising out of any breach, violation or non-observance by the Tenant of any of its covenants in or obligations under this Ground Lease, from any: (i) damage to property (while such property shall be in or about the Leased Lands or the Improvements), except to the extent arising from the negligence or wilful misconduct of the Landlord, the Landlord’s Employees and those for whom the Landlord is in law respo
	13.10 Landlord Not Liable 
	The Landlord shall not be responsible or liable in any way for any injury to any Person (including but not limited to death) or for any loss of or damage to any property belonging to the Tenant, the Tenant’s Employees or to any occupants of the Leased Lands or their respective employees, agents, invitees, licensees or other Persons from time to time attending at the Leased Lands, while such Person or property is in or about the Leased Lands, unless such injury or damage was caused by the negligence or wilfu
	ARTICLE XIV LANDLORD’S COVENANTS 
	ARTICLE XIV LANDLORD’S COVENANTS 

	14.1 Quiet Enjoyment 
	Subject to the Landlord’s rights arising on an Event of Default and to the exercise of the Landlord’s rights of inspection and entry in accordance with this Ground Lease, the Landlord covenants with the Tenant that the Tenant may peaceably possess and enjoy the Leased Lands for and during the Term, without any interruption or disturbance from the Landlord, or any other person or persons lawfully claiming by, from or under it (unless pursuant to the exercise of the Landlord’s rights of entry and inspection i
	14.2 Title to Lands 
	The Landlord represents and warrants that it has good title in fee simple to the Lands and that title to the Leased Lands are free and clear of all mortgages, charges, liens, encumbrances, agreements, easements, rights of way and third-party claims, save and except for the Permitted Encumbrances. 
	14.3 Right to Ground Lease 
	The Landlord represents and warrants to the Tenant that the Landlord has the full right and authority to lease the Leased Lands to the Tenant in accordance with this Ground Lease. 
	14.4 Landlord’s Covenants 
	The Landlord covenants with the Tenant to observe and perform the Landlord’s Covenants. 
	14.5 Certificate of Status 
	Upon the written request from the other, the Landlord and the Tenant shall provide, within a reasonable time following such request, a certificate to any person designated by the requesting party: (a) certifying that the Ground Lease is in full force and effect and has not been assigned, modified, supplemented or amended (except by such writings as shall be stated), (b) that all conditions under the Ground Lease to be performed by the other to date have been satisfied (stating exceptions, if any), (c) the s
	ARTICLE XV ARBITRATION 
	ARTICLE XV ARBITRATION 

	15.1 Arbitration 
	(a) 
	(a) 
	(a) 
	If the Parties are unable for a period of thirty (30) days to agree on any matter upon which they are required by the terms of this Ground Lease to agree upon or which is necessary for them to agree upon in order to conduct their respective business, then the matters shall be submitted to an Arbitration Panel (the “Arbitration Panel”). Arbitration proceedings shall be started by the party desiring arbitration (hereinafter called the “Initiating Party”) giving Notice to the other party (hereinafter called th

	(b) 
	(b) 
	Submission to arbitration as provided in this Section 15.1 shall be a condition precedent to the bringing of any legal action with respect to any matter expressly required or permitted to be arbitrated pursuant to the provisions of this Ground Lease.  The Arbitration Panel shall have the authority to assess the costs of the Arbitration Panel against either or both the Initiating Party or the Responding Party but each party, however, shall bear its own evidence, witness and legal counsel fees. 

	(c) 
	(c) 
	(c) 
	It is agreed that the arbitration shall take place in Toronto, Ontario and that such arbitration shall be held for the purpose of hearing such evidence and representations as either the Initiating Party or Responding Party may present at a time and place in Toronto, Ontario to be agreed upon at the time by the parties or, failing such agreement, by the arbitrators. Furthermore, the party in whose favour the arbitration decision is 

	rendered shall be entitled to specific performance to ensure that such decision is properly carried out. 

	(d) 
	(d) 
	For greater certainty, the provisions of this Article shall not preclude a party from exercising any of its other rights under this Ground Lease or at law and a dispute over whether or not an Event of Default has occurred shall not be an arbitrable matter, unless both parties consent to the matter being arbitrated. 


	15.2 Failure to Designate Arbitrator 
	If the Responding Party shall fail to designate an arbitrator and deliver Notice thereof to the Initiating Party within the time limited herein, then the arbitrator appointed by the Initiating Party shall be entitled to arbitrate the matter to be arbitrated as if appointed a single arbitrator pursuant to the provisions of the Arbitration Act. 
	ARTICLE XVI GENERAL PROVISIONS 
	ARTICLE XVI GENERAL PROVISIONS 

	16.1 Severability 
	In the event that any provision of this Ground Lease is held to be invalid, illegal or unenforceable by a court of competent jurisdiction, such provision shall not affect the validity, legality or enforceability of any other provision of this Ground Lease and such invalid, illegal or unenforceable provision shall be deemed to be severed from this Ground Lease and this Ground Lease shall be construed and enforced as if such invalid, illegal or unenforceable provision had never been inserted in this Ground Le
	16.2 Relationship of Parties 
	The provisions contained in this Ground Lease shall be deemed not to create any partnership or joint venture between the parties. 
	16.3 Expropriation 
	In the event of expropriation of the Leased Lands or any part thereof by any Authority other than the Tenant, each of the Landlord and the Tenant shall be entitled to seek compensation from the expropriating Authority for their respective interest so expropriated, provided that the Tenant shall be entitled to receive all compensation for the Facilities.  Both the Landlord and the Tenant agree to cooperate with each other in respect of any expropriation of all or any part of the Leased Lands, so that each ma
	16.4 Ground Lease Subordination 
	The Landlord hereby agrees that every Freehold Mortgagee whose rights in the Leased Lands have been granted by the Landlord and who have priority over the rights of the Tenant in the Leased Lands, including without limitation any Freehold Mortgagee’s Freehold Mortgage which is a Permitted Encumbrance, shall execute an acknowledgment of priority in favour of the Tenant in a form acceptable to the Tenant, acting reasonably, and the Freehold Mortgagee, provided that the Tenant has executed in favour thereof an
	If any Freehold Mortgagee, or proposed Freehold Mortgagee, requires this Ground Lease to be subordinated to such Freehold Mortgagee’s Freehold Mortgage, then the Tenant shall execute an instrument or instruments confirming such subordination in a form satisfactory to the Freehold Mortgagee and the Tenant, acting reasonably, which instrument must contain the Freehold Mortgagee’s agreement that if it enforces its security, the Tenant will be entitled to 
	If any Freehold Mortgagee, or proposed Freehold Mortgagee, requires this Ground Lease to be subordinated to such Freehold Mortgagee’s Freehold Mortgage, then the Tenant shall execute an instrument or instruments confirming such subordination in a form satisfactory to the Freehold Mortgagee and the Tenant, acting reasonably, which instrument must contain the Freehold Mortgagee’s agreement that if it enforces its security, the Tenant will be entitled to 
	remain in possession of the Leased Lands in accordance with the terms of this Ground Lease and the Freehold Mortgagee shall provide the Tenant with a Non-Disturbance Agreement in form satisfactory to the Tenant’s solicitors, acting reasonably. 

	16.5 Modification 
	This Ground Lease may not be modified or amended except by instrument in writing signed by the Landlord and the Tenant. 
	16.6 Attornment 
	The Tenant shall, if proceedings are brought for the foreclosure of the Landlord’s interest in the Leased Lands, or if there is exercise of the power of sale under any Freehold Mortgage, attorn to the Freehold Mortgagee or the purchaser upon any such foreclosure or sale, and recognize such Freehold Mortgagee or the purchaser as the Landlord under this Ground Lease, and the Tenant shall execute promptly such instruments or certificates to carry out the intent of this Section as shall be reasonably requested 
	16.7 Further Assurances 
	Each party shall diligently execute and diligently provide such further documents or instruments as may be reasonably required by the other; and diligently do and perform or cause to be done and performed such further and other acts, as may be reasonably necessary to effect the purpose of and to carry out the provisions of this Ground Lease. 
	16.8 Notice 
	Any notice, request or other communication required or permitted to be given by this Ground Lease shall be in writing and shall be effectively given if (a) delivered personally; or 
	(b)
	(b)
	(b)
	 sent by prepaid courier service. 

	(a) 
	(a) 
	in the case of notice to the Landlord at: 


	200 Elizabeth Street RFE 1S417 Toronto, ON M5G 2C4 
	Attention: Executive Vice President, Clinical Support and Performance 
	With a copy addressed to: Vice President & Chief Legal Officer 
	(b) in the case of notice to the Tenant at: 
	City of Toronto, Corporate Real Estate Management Metro Hall 55 John Street, 2 Floor Toronto, ON M5V 3C6 
	nd

	Attention: Director, Property Management and Lease Administration 
	With a copy addressed to: City Solicitor, Legal Services, City of Toronto 
	or at such other address within Southern Ontario as the party to whom such notice or other communication is to be given shall have advised the party giving same in the manner provided in this Section 16.8.  Any notice or other communication delivered personally or by prepaid courier service shall be deemed to have been given and received on the day it is so delivered at such address, provided that if such day is not a Business Day such notice or other communication shall be deemed to have been given and rec
	16.9 Registration 
	Neither party shall register this Ground Lease or permit anyone acting on their behalf to register it. A short form or notice of this Ground Lease in form approved by the Landlord and the Tenant, both acting reasonably, may be registered by the Tenant at the relevant Land Registry Office at the expense of the party requesting such registration. The Landlord and Tenant shall execute a short form of this Ground Lease together with the execution of this Ground Lease which the Tenant may register on title. All 
	16.10 Ground Lease Entire Agreement 
	This Ground Lease, including the Schedules attached to this Ground Lease constitute the entire agreement between the parties pertaining to the subject matter of this Ground Lease and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of the parties.  There are no representations, warranties or other agreements, whether oral or written, between the parties in connection with the subject matter of this Ground Lease except as specifically set out in this Gro
	16.11 References to Statutes 
	Any reference to a statute in this Ground Lease includes a reference to all regulations made pursuant to such statute, all amendments made to such statute and regulations enforced from time to time and to any statute or regulation which may be passed and which, has the effect of supplementing or superseding such statute or regulations, and any reference to a Section or other subdivision of a statute includes a reference to all Sections or other subdivisions of the statute (or such other statute or regulatio
	16.12 Time of the Essence 
	Time shall be of the essence of this Ground Lease and no extension or variation of this Ground Lease shall operate as a waiver of this provision. 
	16.13 Calculation of Time 
	When calculating the period of time within which or following which any act is to be done or step taken pursuant to this Ground Lease, the date which is the reference date in calculating such period shall be excluded.  If the last day of such period is not a Business Day, the period in question shall end on the next following Business Day. 
	16.14 Gender and Number 
	In this Ground Lease, words importing the singular include the plural and vice versa, and words importing gender include all genders. 
	16.15 Headings 
	The division of this Ground Lease into articles and Sections and the insertion of headings is for convenience of reference only and shall not affect the construction or interpretation of this Ground Lease or any part of it. 
	16.16 Reference to Articles 
	Any reference to an Article, Section or Schedule in this Ground Lease shall be deemed a reference to the applicable Article, Section or Schedule contained in this Ground Lease and to no other agreement or document unless specific reference is made to such other agreement or document. 
	16.17 Applicable Law 
	This Ground Lease shall be construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable in the Province of Ontario and shall be treated in all respects as an Ontario contract.  Each of the parties irrevocably attorns to the jurisdiction of the courts of the Province of Ontario. 
	16.18 Currency 
	Unless otherwise indicated, all dollar amounts referred to in this Ground Lease are in lawful Canadian funds. 
	16.19 Force Majeure 
	Any delays in or failure of performance on the part of the Tenant or the Landlord, other than payment of money, shall not constitute default hereunder if and to the extent that such delays or failure of performance are caused by an event or events of Force Majeure and the period of time for performance of such obligation shall be extended by the period of such delay. 
	16.20 Successors and Assigns 
	This Ground Lease shall enure to the benefit of and be binding upon the Landlord and its successors and assigns and upon the Tenant and its successors and permitted assigns under this Ground Lease. 
	16.21 Tenant as Municipal Corporation 
	All rights and benefits and all obligations of the Tenant under this Ground Lease shall be rights, benefits and obligations of the Tenant in its capacity as a party to this Ground Lease. Nothing in this Ground Lease derogates from, interferes with, or fetters the exercise by the Tenant of all of its rights and obligations as a municipality (whether discretionary or mandatory), or imposes any obligations on the Tenant in its role as a municipality, and the Tenant shall not be prevented from or prejudiced in 
	16.22 Confidentiality 
	(a) 
	(a) 
	(a) 
	(a) 
	The Parties may disclose Confidential Information to one another. “Confidential Information” means: (i) all information concerning the Leased Lands, this Ground Lease or the negotiations relating to this Ground Lease, whether such information was disclosed or obtained by the Tenant, the Tenant's Employees, the Landlord or the Landlord's Employees; (ii) any information in a tangible form which is clearly marked as being confidential; and (iii) any information in an intangible form, which is identified as bei

	Received Party shall return to the Disclosing Party or, with the consent of Disclosing Party destroy, all Confidential Information, together with all copies and/or reproductions thereof. This Section shall survive and not merge on the termination or expiry of this Ground Lease. 

	(b) 
	(b) 
	Notwithstanding 16.22(a) herein, the Landlord and Tenant acknowledge and agree that this Lease and any future definitive agreements or documentation exchanged between them are subject to: (i) the Municipal Freedom of Information and Protection of Privacy Act, R.S.O. c. M.56 (“MFIPPA”) which governs, among other matters, records of the Tenant which may or must be disclosed upon request by any person, and that all information, documents and correspondence provided by the Landlord to the Tenant in connection w
	-



	16.23 Counterparts 
	This Ground Lease may be executed in counterparts, each of which shall be deemed an original and which, taken together, shall constitute one and the same instrument. Each counterpart of this Ground Lease and any other document to be delivered by one or more Parties may be executed by electronic signature through a City-Approved Electronic Signature Platform (as defined below), or by handwritten signature delivered to the other Party or Parties by electronic transmission in PDF format. Any such electronic si
	[Execution Page Follows] 
	IN WITNESS WHEREOF the parties have executed this Ground Lease. 
	UNIVERSITY HEALTH NETWORK 
	APPROVED AS TO FORM 
	Mark Zwegers For Wendy Walberg, City Solicitor 
	File No. 2300-805-4476 2021 
	Authorized by Notice of Motion MM25.32, moved by Mayor John Tory and seconded by Councillor Ana Bailão as adopted by City of Toronto Council on October 27, 28 and 30, 2020 
	Per: Name: Kevin Smith Title: President and CEO  Per: Name: Rebecca Repa Title: EVP, Clinical Support & Performance I/We have authority to bind the Hospital. CITY OF TORONTO Per: Name: Patrick Matozzo Title: Executive Director, Corporate Real  Estate Management Per: Name: Title: I/We have authority to bind the City. 
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	IN WITNESS WHEREOF the parties have executed this Ground Lease. 
	UNIVERSITY HEALTH NETWORK 
	Per: 
	Name: Kevin Smith 
	Title: President and CEO  
	Per: 
	Name: Rebecca Repa 
	Title: EVP, Clinical Support & Performance 
	I/We have authority to bind the Hospital. 
	APPROVED AS TO FORM ______________________________ Mark Zwegers For Wendy Walberg, City Solicitor File No. 2300-805-4476 2021 Authorized by Notice of Motion MM25.32, moved by Mayor John Tory and seconded by Councillor Ana Bailão as adopted by City of Toronto Council on October 27, 28 and 30, 2020 
	CITY OF TORONTO Per: Name: Patrick Matozzo Title: Executive Director, Corporate Real  Estate Management Per: Name: Title: I/We have authority to bind the City. 
	SCHEDULE “A” LEGAL DESCRIPTION OF LANDS 
	SCHEDULE “A” LEGAL DESCRIPTION OF LANDS 

	Lots 78-85, 87, 89, Plan 427 Parkdale; Lots 1-5, 7-8, Plan 1013 Toronto; Part Lot 6, Plan 1013 Toronto as in CT206048; Toronto, City of Toronto. 
	Being PIN 21341-0144(LT) 
	SCHEDULE “B” LEGAL DESCRIPTION OF LEASED LANDS 
	SCHEDULE “B” LEGAL DESCRIPTION OF LEASED LANDS 

	The Leased Lands are shown outlined on the site plan attached hereto as Schedule “B.1”. A Reference Plan will be prepared based on and to reflect the said Leased Lands shown outlined in on the said site plan attached as Schedule “B.1”.  Such Reference Plan will be deposited on title to the Lands following the execution and delivery of the Lease and the legal description for this Schedule “B” will be amended to refer to the deposited Reference Plan and Schedule “B.1” will be revised to be a copy of the depos
	 
	SCHEDULE “B.1” 
	SITE PLAN 
	SITE PLAN 

	Figure
	217118.01321/113662673.9 
	SCHEDULE “C” PERMITTED ENCUMBRANCES 
	SCHEDULE “C” PERMITTED ENCUMBRANCES 

	1. 
	1. 
	1. 
	Any inchoate statutory liens, charges or similar liabilities and/or rights which may exist from time to time (including, without limitation, any and all statutory rights of expropriation) and any undetermined or inchoate liens and charges incidental to construction or current operations, a claim for which shall not have been registered or of which notice in writing shall not have been given pursuant to the Construction Act (Ontario). 

	2. 
	2. 
	Any deficiencies, encroachments, zoning by-law violations and other matters that might be revealed by an up-to-date plan of survey of the Property. 

	3. 
	3. 
	The reservations, limitations, provisos and conditions, if any, expressed in the original grant from the Crown, in right of Canada or a Province thereof. 

	4. 
	4. 
	All applicable municipal, provincial or federal statutes, by-laws, regulations or ordinances (including, without limitation, all building and zoning by-laws and regulations) and any subdivision, site plan, development or other similar municipal agreements provided they do not materially and adversely affect the ordinary use or operation of the Property. 

	5. 
	5. 
	Any easements and/or agreements relating to drainage, storm or sanitary sewers, public utility lines, telephones lines, cable television lines or other services and all other services and all other easements, servitudes and rights of way which do not materially and adversely affect the present use of the Property. 

	6. 
	6. 
	The provisions, restrictions and limitations of the Land Titles Act, R.S.O. 1990, as amended, save and except 44(11). 

	7. 
	7. 
	Such other minor encumbrances or defects in title which do not, individually or in the aggregate, materially affect the use, enjoyment or value of the Property or any part thereof, or materially impair the value thereof. 

	8. 
	8. 
	Encumbrances respecting minor encroachments by the Property over neighbouring lands permitted under agreements with the owners of such other lands and minor encroachments over any of the Property by improvements of abutting land owners permitted under agreements with such abutting owners. 

	9. 
	9. 
	The specific encumbrances listed on Exhibit 1 attached hereto. 


	EXHIBIT “1” 
	EXHIBIT “1” 

	1. Instrument No. CT74248 registered June 25, 1974 being an Assignment of Lease between Coinwash (Eastern) Limited and Coinwash (Prairies) Limited carrying on business under the firm name and style of COIN-A-MATIC OF ONTARIO, as Assignor and Coinwash (Eastern) Limited and Coinwash (Prairies) Limited carrying on business under the firm name and style of COIN-A-MATIC OF ONTARIO, as Assignee. 
	 
	SCHEDULE “D” 
	CONSTRUCTION LAY DOWN AREAS 

	Figure
	217118.01321/113662673.9 
	SCHEDULE “E” TENANT’S ENVIRONMENTAL REPORT 
	SCHEDULE “E” TENANT’S ENVIRONMENTAL REPORT 
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