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LEASE SUMMARY

This two page Lease Summary is attached to and forms part of the Indenture of Lease dated for
reference and made as of the 17th day of April, 2012, among 0921528 B,C, Ltd.., as landlord, and
Heli-One Canada Inc., as tenant, and 6922767 Holding S.4 1.1, as guarantor.

1. LANDLORD
(a) Name:

(b) Address;

(c) Contact Numbers:

(d) Contact Person;
2, TENANT
(a) Legal Name:

®) Address:

(c) Contact Numbers:

(d) Contact Person:
3. GUARANTOR
(8 Legal Name;

(b) Address:

(c) Contact Numbers:

(d) Contact Person:

4. PREMISES

(a) Description:

VANO1: 3042098: v2

0921528 B.C, Ltd.

1700 — 128 West Pender Street
Vancouver, BC
V6B 1R8

Telephone: [Insert] Facsimile:  604-602-0898

Mr. Jason Hong

Heli-One Canada Inc.
4740 Agar Drive
Richmond, BC V7B 1A3

Telephone: _[Insert] Facsimile:  604-232-8341

John Hanbury Emergency No., _[Insert]

6922767 Holding S.4r.l.

c/o ATC Corporate Services (Luxembourg) S.A.
13-15 Avenue de le Liberté
L-1931 Luxembourg

Telephone: +352 2689 0215 Facsimile: _ [Tnsert]

Nicolas Swiatek Emergency No.  [Insert]

The Building and the Lands



(b) -

(a)
(b)
©

(2)

(b)

©

@

(e)

Municipal 4300 80™ Street

Address: Boundary Bay Airport
Delta, B.C.

TERM

Term: 23 years

Commencement Date:  April 17,2012
Last Day of Term: The day immediately prior to the 23" anniversary of the Commencement Date,
BASE RENT
For the period from and including the Commencement Date, to and including the day immediately prior to
the 5™ anniversary of the Commencement Date, the sum of $3,164,153.00 per annum (being a monthly
payment of $263,679.42);
For the period from and including the 5™ anniversary of the Commencement Date, to and including the day
immediately prior to the 10" anniversary of the Commencement Date, the sum equal to the annual Base
Rent payable pursuant to paragraph 5(a) of this Lease Summary increased by the lesser of:
@ 12%; and

(ii) the CPI Factor;

For the period from and including the 10® anniversary of the Commencement Date, to and including the

day immediately prior to the 15" anniversary of the Commencement Date, the sum equal to the annual
Base Rent payable pursuant to paragraph 5(b) of this Lease Summary increased by the lesser of:

@) 12%; and
(ii) the CP1 Factor; and
For the period from and including the 15™ anniversary of the Commencement Date, to and including the

day immediately prior to the 20" anniversary of the Commencement Date, the sum equal to the annual
Base Rent payable pursuant to paragraph 5(c) of this Lease Summary increased by the lesser of:

@® 12%; and
(ii)  the CPI Factor; and

For the period from and including the 20th anniversary of the Commencement Date, to and including the
day immediately prior to the 23rd anniversary of the Commencement Date, the sum equal to the annual
Base Rent payable pursuant to paragraph 5(d) of this Lease Summary increased by 12%.

USE OF BUILDING

Use:  Solely for the purpose of the repair and maintenance of aircraft, the storage of aircraft and related
material and equipment, and related office use, but specifically excluding the storage of fuel (except as may
be necessary and incidental to the repair and maintenance operations), and such other uses as are permitted
by the applicable zoning of the Lands, are contemplated by the master plan for the Boundary Bay Airport
and are approved by the Landlord (which approval may not be unreasonably withheld).
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8. TENANT'S BUSINESS NAME

Heli-One Canada, or other name approved from time to time by the Landlord in writing pursuant to Section
7.2, -

9, RENEWAL
Two options to renew:

First option to renew: For the period commencing on the day following the Last Day of the Term and
expiring on the 10th anniversary of the Last Day of the Term (the "First Renewal Term"); and

Second option to renew: For the period commencing on the day following the 10th anniversary of the Last

Day of the Term and ending on April 27, 2050, being the day prior to the end of the term of the Head Lease
(the "Second Renewal Term").

VANO1: 3042098: v2
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THIS LEASE dated for reference and made as of the 17 day of April, 2012,

AMONG:
0921528 B.C. LTD.
(the "Landlord")
OF THE FIRST PART
AND:
HELI-ONE CANADA INC,
(the "Tenant")
OF THE SECOND PART
AND:
6922767 HOLDING S.A R.L.
(the "Guarantor")
OF THE THIRD PART

WITNESSES THAT IN CONSIDERATION of the mutual covenants contained herein, the parties hereby agree as
follows: . .

ARTICLE 1 DEFINITIONS

SECTION 1.1 — DEFINITIONS

The following definitions apply in this Lease.

"Additional Rent": means all monies payable by the Tenant under this Lease, including without limitation but
without duplication, the Head Lease Additional Rent, the Lands and Building Costs, Taxes and Sales Taxes but
excluding Base Rent.

"Airport Maintenance Charge": the proportionate share of the Airport Maintenance Charge (as defined in the
Head Lease) payable by the Landlord, as tenant pursuant to the Head Lease.

"Architect": an accredited architect, engineer or land surveyor, chosen by the Landlord from time to time.
"Base Rent"; the amounts specified as such in the Lease Summary.

"Building": the building now situate on the Lands and any and all buildings and improvements erected on the
Lands after the date hereof.

"Boundary Bay Airport": means the airport located at Delta, British Columbia, which is operated by the Head
Landlord and located on the lands legally described as:

VANOI: 3042098: v2



Parcel Identifier: 003-528-472

Parcel "B" Sections 29, 30, 31 and 32
Township 3

New Westminster District

Reference Plan 64938

"Business Taxes": means:

(a) the taxes, rates, duties, assessments and other charges that are imposed against or in respect of the
improvements, equipment, facilities and machinery and any alterations by or of the Tenant or
Tenant's Repairs on or in the Premises or any part thereof or the Landlord on account of its
ownership of or interest in either of them; and

b) every tax and licence fee that is imposed against or in respect of business carried on in the
Premises or in respect of the use or occupancy of the Premises or any part thereof by the Tenant or

its subtenants or licensees, or against the Landlord on account of its ownership of the Premises or .

the Lands, provided however, that in no event shall the Tenant be responsible for any property
transfer tax payable by the Landlord in connection with the reglstratlon of the assignment of the
Head Lease from the Tenant to the Landlord.

"Commencement Date": the date specified as such in the Lease Summary.

"CPI Factor": the percentage increase of the Consumer Price Index (all items) for British Columbia puBlished by
Statistics Canada or by any successor thereof or any other governmental agency whose responsibility it is to publish
such statistics, for the most recent 60 month period,

"Damage" and "Damaged"; as defined in Article 10,

"Encumbrance': as defined in Section 13.2(a).

"Environmental Laws": any laws, regulations, orders, bylaws, permits, lawful requirements, standards or
guidelines of any federal, provincial, regional or municipal governmental authority having jurisdiction over the
Premises with respect to the environment, environmental protection or occupational health and safety.

"First Renewal Term ": has the meaning given to it in the Lease Summary.

"Hazardous Substances": any pollutants, contaminants, underground or aboveground tanks, asbestos materials,
urea formaldehyde, deleterious substances, hazardous, corrosive or toxic substances, special waste or waste of any
kind, including without limitation any substance the storage, manufacture, disposal, handling, treatment, generation,
use, transport, remediation or release into the environment of which is now or hereafter at any time prohlblted
controlled, regulated or licensed under Environmental Laws.

"Head Landlord": Alpha Aviation Inc., in its capacity as the landlord pursuant to the Head Lease, and its
successors and assigns from time to time.

"Head Lease": the Lease of the Premises dated July 31, 2006 made between the Head Landlord, as landlord, and
CHC Helicopters International Inc, (now CHC Helicopter Holding S.4 r.l.), as tenant, a short form of which is
registered in the New Westminster Land Title Office under No. BA446810, and as assigned by CHC Helicopters
International Inc. (now CHC Helicopter Holding S.41.1.) to the Landlord.

‘Head Lease Additional Rent": all money payable by the Landlord, as tenant, pursuant to the Head Lease (except

Base Rent (as defined in the Head Lease)), whether or not it is designated as "Additional Rent", which is not
otherwise paid directly by the Tenant.
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"Head Lease Insurance": the proportionate share of the Cost of Insurance (as defined in the Head Lease) payable
by the Landlord, as tenant pursuant to the Head Lease.

"Insurance Costs": the costs of insurance appraisals and insurance consultant's costs incurred by the Landlord, and
all premiums and other amounts which the Landlord may expend in effecting or maintaining insurance coverage
pursuant to Section 8.3 hereof,

“Landlord's Address": the address specified as such in the Lease Summary.

"Lands": those lands and premises situate, lying and being in the Corporation of Delta, in the Province of British
Columbia shown edged in black on the Plan attached heteto as Schedule "A" and being a portion of the lands legally
described as:

Parcel Identifier: 003-528-472

Parcel "B" Sections 29, 30, 31 and 32

Township 3

New Westminster District

Reference Plan 64938,

"Lands and Building Costs": the total of all costs, charges and expenses, without duplication, incurred and paid by
the Landlord in connection with the operation, management, maintenance and repair of the Lands and the Building
and, without limiting the foregoing, includes:

(a) Insurance Costs;

(b) Airport Maintenance Charge;

© Operating Expenses;

(d) Head Lease Insurance;

(e) the cost of operating, repairing, painting and maintaining the Building, including, without
limitation, the replacement of the roof membrane (provided that the Landlord may only charge to
the Tenant as part of the Lands and Building Costs such cost on an amortized basis calculated over
the useful life of the roof membrane), in a good and substantial state of repair (excluding costs of
any repaits or replacements to the structural elements of the Building and the structural elements
of the roof), not attended to and paid direcily by the Tenant;

® the costs of the operation and maintenance of utilities and setvices to and within the Building;

® the Utility Costs, garbage collection, and snow removal, not paid directly by the Tenant;

(h) the cost of maintaining the Lands, not attended to and paid by the Tenant; and

@) a sum equal to 2% of the Base Rent as a management fee (inclusive of any third party
management fees) in relation to the Premises. :

"Lease Summary"; the pages attached to and forming part of this Lease and headed "Lease Summary",
“Leasable Area of Building”: the total area of each floor and mezzanine (if any) of the Building measured from the

exterior walls, doors and windows without deduction for any columns and projections, in accordance with the
BOMA 2005 standards.
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"Mortgagee": one or more mortgage creditors (including a trustee for bondholders) of the Lands or part of it and a
chargee or other secured creditor that holds the Lands or a part of it as security from time to time but a Mortgagee is
not a creditor, chargee or security holder of the Tenant.

"Operating Expenses": the proportionate share of the Operating Expenses (as defined in the Head Lease) payable
by the Landlord, as tenant pursuant to the Head Lease.

"Parties Related to the Tenant": as defined in Section 8.4(b)(i).

"Person”; as the context requires, a person, firm, partnership or corporation, group of persons, firms, partnerships
or corporations, or any combination of them.

"Premises": the Building and the Lands,

“Prime Rate”: the rate of interest per annum from time to time publicly quoted by a Canadian chartered bank
designated from time to time by the Landlord as the reference rate of interest (commonly known as its “prime rate®)
used by it to determine rates of interest chargeable in Canada on Canadian dollar demand loans to its commercial
customers.

"Released Person": as defined in Section 8.4(a).

"Rent": Base Rent and Additional Rent.

"Rental Year": is as follows:

(a) the first Rental Year of the Term shall start on the first day of the Term, and end on the last day of
the month of the following December; and .

b) each Rental Year after the first Rental Year shall be a period of twelve (12) calendar months,
starting the first day after the Rental Year that immediately precedes it, except the last Rental Year
(whether it is twelve (12) calendar months or not) shall terminate on the expiration or earlier
termination of this Lease.

Notwithstanding the foregoing, the Landlord may, from time to time, by written notice to the Tenant, specify an
annual date on which each Rental Year after the notice shall start for purposes of all or various individual Articles of
the Lease, and the then current Rental Year for such Articles shall terminate on the day immediately before the start
of the new Rental Year.

“Sales Taxes": as defined in Section 2.1(b).

"Second Renewal Term ": has the meaning given to it in the Lease Summary.,

"Share Transfer" as defined in Section 11.5.

“Stipulated Rate": the rate of interest per annum that is three percentage points (3%) more than the Prime Rate.
"Taxes": means:

(a) real property taxes, rates, duties and assessments (including local improvement taxes), impost
charges or levies (referred to collectively as "real property taxes"), that are levied, rated, charged
or assessed against the Premises or any part hereof from time to time by a taxing authority,
whether federal, provincial, municipal, school or otherwise, and any taxes or other amounts

(without duplication) that are imposed instead of, or in addition to, real property taxes whether
similar or not, and whether in existence at the Commencement Date or not, and any real property
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taxes levied, or assessed against the Landlord on account of its or their ownership of or interest in
the Premises; plus

(b) the amount, reasonably allocated by the Landlord from time to time to the Premises, of all taxes
levied by the British Columbia Provincial Government or the Federal Government of Canada and
payable by the Landlord which are based upon or computed by reference to the capital or place of
business of the Landlord; plus

(c) the reasonable costs and expenses incurred for consulting, survey, appraisal, legal and other fees
and expenses to the extent they are incurred in an attempt to minimize or reduce amounts
mentioned in subparagraph (a) above.

"Tenant's Address": the address specified as such in the Lease Summary.
"Tenant's Business Name": the business name specified as such in the Lease Summary,

"Tenant's Repairs": as defined in Section 9.2(a).

"Term": the term specified in the Lease Summary.

“Transfer" and "Transferee": as defined in Section 11.1.

"Unit Transfer" as defined in Section 11.6,

"Usable"; as defined in Article 10.

"Utility Costs"; all rates, charges and other amounts arising from, related to, or incurred in respect of, services and
utilities, including water, fuel, gas, telephone and electrical power or energy, used upon or in respect of the Premises
or any part thereof and for fittings, machines, apparatus, meters or other things leased in respect thereof, and for all
work and services performed by any corporation or commission in connection with such utilities.

ARTICLE 2— INTENT AND INTERPRETATION

SECTION 2.1 —NET LEASE

(@) This Lease is a completely net lease to the Landlord. Except as stated in this Lease, the Landlord
is not responsible for costs, charges or expenses relating to the Premises, their use and occupancy, their contents or
the business carried on in them, and the Tenant shall pay the charges, impositions, costs and expenses relating to the
Premises except as stated in this Lease. The Landlord shall have the right to collect such charges, impositions, costs
and expenses as Additional Rent with all rights of distress and otherwise as reserved to the Landlord in respect of
Rent in arrears. This Section shall not be.interpreted to make the Tenant responsible for payments to Mortgagees or,
subject to Article 5, the Landlord's income taxes.

(b) Despite any other section or clause of this Lease, the Tenant shall pay to the Landlord an amount
equal to any and all goods and service taxes, sales taxes, value added taxes, or any other taxes (imposed on the
Landlord with respect to Rent payable by the Tenant to the Landlord under this Lease, or in respect of the rental of
space under this Lease whether characterized as a goods and services tax, sales tax; value added tax, or otherwise
(herein called the "Sales Taxes")), it being the intention of the parties that the Landlord shall be fully reimbursed by
the Tenant with respect to any and all Sales Taxes payable by the Landlord with respect to Rent. The amount of the
Sales Taxes so payable by the Tenant shall be calculated by the Landlord in accordance with the applicable
legislation and shall be paid to the Landlord at the same time as the amounts to which such Sales Taxes apply are
payable to the Landlord under the terms of this Lease or upon demand at such other time or times as the Landlord
from time to time determines. Despite any other section or clause in this Lease, the amount payable by the Tenant
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under this paragraph shall be deemed not to be Rent, but the Landlord shall have all of the same remedies for and
rights of recovery of such amount as it has for recovery of Rent under this Lease.

SECTION 2.2 — ENTIRE AGREEMENT

The Lease includes the Lease Summary and the Schedules attached hereto. Other than the purchase and sale

agreement between the Landlord (as purchaser) and the Tenant (as vendor) dated June 30, 2011 and the option to
purchase (the “Option”) between the Landlord (as owner) and the Tenant (as optionee) of even date herewith, there
are no covenants, promises, agreements, representations, warranties, conditions or understandings, either oral or
written, between the parties concerning this Lease, the Premises or the Lands or any matter related to all or any of
them, except those that are set out in this Lease. This Lease constitutes the entire agreement between the Landlord
and the Tenant relating to the lease of the Premises by the Landlord to the Tenant. Neither this Lease nor any
alteration, amendment, change or addition to this Lease is binding upon the Landlord unless it is in writing and
signed by the Tenant and the Landlord.

SECTION 2.3 — GENERAL MATTERS OF INTENT AND INTERPRETATION
(a) Each obligation under this Lease is a covenant.

®) The captions, section numbers, article numbers and Table of Contents do not define, limit,
construe or describe the scope or intent of the sections or articles.

© All references to any party in this Lease shall be read with such changes in number and gender as
the context or reference to the parties may require.

(d) If any provision or provisions of this Lease shall be illegal or not enforceable, it or they shall be
considered separate and severable from this Lease and its remaining provisions shall remain in force and be binding
upon the parties as though the provision or provisions had never been included.

(&) This Lease shall be construed and governed exclusively by the laws of the Province of British
Columbia and the Tenant shall attorn to the laws of the Province of British Columbia,

® Time is of the essence of this Lease,

® Wherever it is provided in this Lease that a matter is at the option of the Landlord or a matter is
subject to the Landlord's consent, approval or determination or that there otherwise is a discretion in the Landlord,
the Landlord's discretion in such matter shall be absolute and such determination shall be in the Landlord's sole,
unfettered discretion unless otherwise specifically provided in this Lease,

ARTICLE 3- GRANT AND TERM

SECTION 3.1 — THE PREMISES

In consideration of the terms, covenants, agreements and conditions herein contained, the Landlord leases to the
Tenant, and the Tenant leases from the Landlord, the Premises, together with any collateral rights which may be
granted by the Head Landlord pursuant to Section 2.2 of the Head Lease, subject to the easements and rights of way
now registered against the title to the Lands and any future easements and rights of way which may be registered
against title to the Lands. »

SECTION 3.2 — THE TERM

The Tenant shall have and hold the Premises for the Term unless earlier terminated pursuant to the provisions of this
Lease.
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SECTION 3.3 — DETERMINATION OF LEASABLE AREA

The Landlord may from time to time calculate or recalculate or measure or remeasure the Leasable Area of Building
(but not more than once in any calendar year) and, for all purposes of this Lease, the Leasable Area of Building shall
be as so determined by the Landlord from time to time or, in the event of a dispute, as determined by the Landlord's
Architect within three months of receipt of the determination of the Leasable Area of Building by the Landlord from
time to time, whose decision shall be final and binding.

ARTICLE 4-RENT

SECTION 4.1 — COVENANT TO PAY

The Tenant covenants to pay Rent.

SECTION 4.2 — BASE RENT

The Tenant shall throughout the Term pay to the Landlord at the Landlord's Address or to such other place as the
Landlord may specify in writing from time to time, in lawful money of Canada, the Base Rent payable in advance in
equal consecutive monthly instalments on the first day of each and every month in each and every year of the Term
commencing on the Commencement Date and continuing until and including the first day of the month in which the
last day of the Term occurs. If the Term starts on a day other than the first day of the month or ends on a day other
than the last day of the month, the Base Rent for the fraction of that month shall be calculated on a per diem basis at
a rate per day equal to 1/365th of the then applicable annual Base Rent payable pursuant to this Lease.

SECTION 4.3 — ADDITIONAL RENT

The Tenant shall throughout the Term pay to the Landlord the Additional Rent, save for Lands and Building Costs
-which shall be payable in accordance with Section 5.2, which is payable in Canadian funds without deduction,
abatement, set-off or compensation, and is payable (unless otherwise herein provided) not less than fifteen (15) days
after request by the Landlord. Notwithstanding the foregoing, the Tenant shall promptly pay all items of Additional
Rent not directly payable to the Landlord hereunder as they become due and shall provide to the Landlord when and
if requested by the Landlord, the receipt of each payment made by the Tenant in respect thereof.

SECTION 4.4 — OVERDUE RENT

If the Tenant defaults in the payment of any Rent, the Tenant shall pay to the Landlord interest on the unpaid Rent at
the Stipulated Rate in force on the due date, calculated from the due date to the date of payment,

ARTICLE 5~ BUSINESS TAXES AND LANDS AND BUILDING COSTS

SECTION 5.1 — TENANT'S RESPONSIBILITY

The Tenant shall, on the Landlord's request, promptly deliver to the Landlord receipts for payment of all Business
Taxes payable by the Tenant, notices of any assessments for Business Taxes or other assessments received by the
Tenant that relate to the Premises, and whatever other information relating to Business Taxes the Landlord
reasonably requests from time to time. The Tenant shall deliver to the Landlord, at least ten (10) days before the last
date for filing appeals, notice of any appeal or contestation that the Tenant intends to institute with respect to
Business Taxes payable by the Tenant and -obtain the prior written consent of the Landlord for the appeal or
contestation, which consent shall not be unreasonably withheld. If the Tenant obtains the Landlord's consent and
does not pay the Business Taxes before the appeal or contestation, the Tenant shall deliver to the Landlord whatever
security for the payment of the Business Taxes the Landlord reasonably requires, promptly and diligently prosecute
the appeal or contestation, and keep the Landlord informed on all aspects of it. The Tenant shall indemnify and save
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the Landlord harmless from all loss, cost, charges and expenses arising from Business Taxes as well as any taxes
that are imposed in place of Business Taxes,

SECTION 5.2 —LANDS AND BUILDING COSTS

(a) The Tenant shall pay to the Landlord as Additional Rent the Lands and Building Costs, at the
times and in the manner hereinafter provided. The Landlord may, prior to the commencement of the Term and each
Rental Year thereafter during the Term, provide to the Tenant an estimate of the Lands and Building Costs for the
ensuing Rental Year or portion thereof. The amount so estimated shall be payable in equal monthly instalments in
advance over the Rental Year or portion thereof to which they relate, each instalment being payable on the
instalment dates for the payment of Base Rent. When the necessary information becomes available but within 90
days of the end of each Rental Year, the Landlord shall, acting reasonably, recalculate the Lands and Building Costs
for such Rental Year or portion thereof based on actual figures for such Lands and Building Costs and the Landlord
and the Tenant shall expeditiously make between them any adjustment which such recalculation may show to be
necessary, so that the Tenant shall be credited for any overpayment or debited for any deficiency, Alternatively, the
Tenant shall pay to the Landlord, for each Rental Year or portion thereof during the Term the Lands and Building
Costs within thirty (30) days after written demand therefor by the Landlord.

(b) For greater certainty, the Landlord shail not be obliged to do or undertake any of the actions or
payments described in the definition of Lands and Building Costs contained in Section 1.1 (excepting payment of
any cost or fee invoiced or levied directly against the Landlord, or otherwise as expressly set out herein).

SECTION 5.3 — TAXES

(a) Upon receipt by the Landlord of invoices for the Taxes, the Landlord shall forthwith deliver such
invoice to the Tenant and the Tenant shall deliver to the Landlord a cheque (or cheques) representing payment in full
of such invoice for the Taxes on or prior to the day which is three Business Days before such invoices are due.

(b) For greater certainty, provided the Landlord delivers all invoices referred to in Section 5.3(a) to
the Tenant in a timely manner, the Landlord shall not- be obligated to make any payments described in
Section 5.3(a).

ARTICLE 6- UTILITIES AND HEATING

SECTION 6.1 — CHARGES FOR UTILITIES SUPPLIED BY LANDLORD

(a) Where any service or utility is supplied by or through the Landlord, the Tenant shall pay to the
Landlord an amount (the "Charge") which is equal to the cost incurred by the Landlord for water, fuel, power,
telephone and other utilities (the "Utilities") used in or for the Premises or allocated to them by the Landlord.

(b) If the Landlord supplies Utilities, the Tenant shall pay the Landlord the Charge on demand, which
shall be based on estimates of the Landlord but shall be subject to adjustment within a reasonable time afier the
period for which the estimate had been made. The Tenant shall, if requested by the Landlord, install at its own
expense, at a location designated by the Landlord, a separate check meter indicating demand and consumption for
Utilities in the Premises.

(c) The Landlord shall not be liable for interruption or cessation of, or failure in the supply of

Utilities, services or systems in, to or servicing the Premises, whether they are supplied by the Landlord or others,
the cause of which is beyond the Landlord’s control. .
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SECTION 6.2 — HEATING AND COOLING

The Tenant shall heat and cool the Premises in a reasonable manner so as to prevent any damage thereto by reason
of frost, moisture or mildew.

ARTICLE 7— USE OF THE PREMISES

SECTION 7.1 — USE OF THE PREMISES

The Tenant shall not use the Premises nor allow the Premises to be used for any purpose other than those purposes
specified in paragraph 7 of the Lease Summary, nor in any manner inconsistent with such use and occupation. The

Tenant shall not, at any time during the Term or any renewal of the Term, commit or suffer to be committed any

waste upon the Premises, nor shall the Tenant use, exercise, or carry on, or permit or suffer to be used, exercised or
carried on, in or upon the Premises, or any part thereof, any noxious, noisome or offensive act, trade, business,
occupation or calling, or keep, sell, use, handle or dispose of any merchandise, goods or things which are
objectionable, or by which the Premises or any part thereof, may be damaged or injuriously affected. The Tenant
shall not use the Premises nor allow the Premises to be used in any manner which may result in annoyance,
nuisance, grievance, damage or disturbance to the holders of any registered easements, right of way or other
encumbrance charging the whole or part of the Lands or the Building. The Tenant shall immediately advise the
Landlord of the presence of, and shall do all things necessary to remove, any dangerous condition from time to time
existing on the Premises and arising as a result of the act or omission of the Tenant or any person for whom the
Tenant is at law responsible. The Landlord acknowledges and agrees that, notwithstanding the foregoing, it shall
not be deemed to be a nuisance for the Tenant to conduct or carry out any of the activities related to or incidental to
. the permitted uses of the Premises specified in paragraph 6 of the Lease Summary provided that the Tenant complies
promptly at its own expense with, and conforms to, the requirements of all applicable statutes, laws, bylaws,
regulations, ordinances and orders at any time in force during the Term in connection with such related or incidenta)
activities.

SECTION 7.2 —INTENTIONALLY DELETED

SECTION 7.3 — INTENTIONALLY DELETED

SECTION 7.4 — COMPLIANCE WITH AND OBSERVANCE OF LAW

The Tenant shall comply promptly at its own expense with, and conform to, the requirements of all applicable
statutes, laws, bylaws, regulations, ordinances and orders at any time in force during the Term which affect or relate
to the condition, equipment, maintenance, use or occupation of the Premises or the business conducted therein or
with any work done on the Premises. The Tenant acknowledges that it is the Tenant's sole responsibility to satisfy
itself, and the Tenant acknowledges that it has satisfied itself that the Tenant's business is permitted to be conducted
at the Premises and that the Landlord has given no representations or warranties to the Tenant with respect to
applicable zoning or as to uses permitted by law on the Premises.

SECTION 7.5 — INTENTIONALLY DELETED

SECTION 7.6 — INTENTIONALLY DELETED

SECTION 7.7 — AUCTIONS

The Tenant shall not hold or sponsor any auctions of any type on the Premises.
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SECTION 7.8 — HAZARDOUS SUBSTANCES

(a) The Tenant shall:

@) at its own cost and expense, comply with all laws and regulations from time to time in
force regulating the manufacture, use, storage, transportation, removal or disposal of
waste, Hazardous Substances and the protection of the environment generally; and

(i) not bring onto the Premises or permit the presence thereon of any Hazardous Substances,
without the prior written consent of the Landlord. The Landlord consents to the use by
the Tenant of such Hazardous Materials as are commonly used in connection with the
assembly, maintenance and repair of aircraft, provided such use is undertaken at all
times in compliance with all Environmental Laws.

The Tenant shall, at its own expense, promptly and diligently remove any unauthorized Hazardous Substances from
the Premises. The Tenant shall, at its own expense, remedy any damage to the Premises caused by any unauthorized
Hazardous Substances brought on to the Premises by the Tenant or by any of its invitees, occupants, licencees,
concessionaires, subtenants, agents, contractors, suppliers, service providers, or by any Person for whom the Tenant
is, at law, responsible or any escape or migration of any such unauthorized Hazardous Substance therefrom.

()] The Tenant hereby authorizes the Landlord to make enquiries from time to time with respect to the
Tenant's compliance with any laws and regulations pertaining to the Tenant, the Tenant's business and the Premises,

20

including without limitation, laws and regulations pertaining to Hazardous Substances and the protection of the _

environment generally, The Tenant shall provide such written authorization as the Landlord may reasonably require
in order to facilitate the obtaining of such information.

© If any governmental authority having jurisdiction shall require the clean-up of any Hazardous
Substances held, released, spilled, abandoned or placed upon the Premises or released into the environment by the
Tenant in the course of the Tenant's business or as a result of the Tenant's use or occupancy of the Premises
(whether or not during the Term), then the Tenant shall, at its own expense, prepare all necessary studies, plans and
proposals and submit the same for approval, provide all bonds and other security required by governmental
authorities having jurisdiction and carry out the work required and shall keep the Landlord fully informed and
provide to the Landlord full information with respect to the proposed plans and comply with the Landlord's
reasonable requirements with respect to such plans.

(d) The Landlord may at any time and from time to time inspect the Tenant's goods on the Premises
and the Tenant's records for the purpose of identifying the nature of such goods and the existence of any Hazardous
Substances. The Tenant shall assist the Landlord in such inspections. For greater certainty, the exercise of the
Landlord's rights pursuant to this Section 7.8 shall not be deemed a re-entry or a breach of quiet enjoyment.

(e) If the Tenant or any Party Related to the Tenant (hereinafter defined) brings or creates on or
within the Premises any Hazardous Substances 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 to the land and notwnthstandmg the expiry or
earlier termination of this Lease.

O] The Tenant shall not discharge nor permit the discharge of any Hazardous Substances into any
waters, ditches, culverts, drains or sewers on or adjacent to the Lands, and the Tenant shall take all reasonable
measures for ensuring that any effluent discharged shall not be corrosive, poisonous or otherwise harmful to any
sewage disposal works or to the bacteriological process of sewage purification. The Landlord shall be permitted
access to the Premises from time to time to test and monitor the effluent from the Tenant's operations. In addition,
the Tenant shall not dispose of, discharge or accumulate or permit to be disposed or, discharged or accumulated on,
in or under the Lands any Hazardous Substances,
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(8) The Tenant hereby agrees to indemnify and hold harmless the Landlord and its successors and
assigns and their respective directors, officers, agents, attorneys and employees (collectively the "Indemnitees" and
individually an "Indemnitee") from and against all claims, demands, damages, losses, liabilities, obligations,
penalties, fines, actions, causes of action, judgments, suits, proceedings, costs, disbursements and expenses
(including, without limitation, fees, disbursements and costs of lawyers, environmental consultants, experts, and
remediation of the Premises or the Lands and any adjacent properties, water bodies or areas of the environment), and
all reasonably foreseeable damages (collectively "Losses") arising from or in connection with:

(i) any breach of or non-compliance with the provisions of this Section 7.8 by the Tenant; or

(ii) any release or alleged release of any Hazardous Substances at or from the Premises or
the Lands related to or as a result of the use and occupation of the Premises or the Lands,
or any act or omission of the Tenant or any Parties Related to the Tenant with respect
thereto, in each case whether prior to or during the Term as renewed and extended from
time to time

(h) The Tenant shall, at its sole cost, not later than six (6) months prior to the end of the Term or
renewal term, if any, complete a site assessment satisfactory to the Landlord, actmg reasonably, to determine the
environmental condition of the Land.

)] The obligations of the Tenant in this Section 7.8 shall survive the expiry or earlier termination of
this Lease. If the performance of those obligations requires access to the Premises, the Tenant shall have such
-access only at such times and upon such terms and conditions as the Landlord may specify. The Landlord may, at
the Tenant's cost and expense, undertake the performance of any necessary work in order to complete such
obligations of the Tenant. Having commenced such work, the Landlord shall have no obligation to the Tenant to
complete such work.

ARTICLE 8- INSURANCE AND INDEMNITY

SECTION 8.1 — INSURANCE

(a) The Tenant shall maintain the insurance required to be maintained by the Landlord, as tenant
under the Head Lease, pursuant to the Head Lease throughout the Term and any period when it is in possession of
the Premises, provided that all references in Article 14 of the Head Lease to "the Sublandlord" shall be deemed to be
references to the Landlord and the Head Landlord. The Tenant shall comply with the obligations of the Landlord, as
tenant under the Head Lease, set out in Article 14 and Schedule C of the Head Lease with respect to such insurance
throughout the Term and any period when it is in possession of the Premises (provided that all notices or approvals
required to be given pursuant to the provisions of Article 14 and Schedule C of the Head Lease shall also be required
to be given to or by the Landlord hereunder, as the case may be).

(b) Each policy of insurance required to be maintained by the Tenant herein shall name the Tenant as
named insured and the Landlord, the Head Landlord and any Mortgagee, or such other person that the Landlord
(acting reasonably) may require as additional insureds as their respective interests may appear with respect to
liability coverage and as loss payees as their respective interests may appear with respect to property and boiler
coverage.

(c) Notwithstanding anything to contrary contained herein, the Tenant shall take out any other form of
insurance and with whatever higher limits the Landlord, acting reasonably, or the Mortgagee requires from time to
time, in form, in amounts and for risks against which a prudent tenant would insure.

(d) For greater certainty, the Tenant shall deliver certificates of insurance duly executed by the
Tenant's insurers evidencing that the required insurance is in force as soon as possible after the placing of the
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insurance. No review or approval of any insurance certificate or insurance policy by the Landlord derogates from or
diminishes the Landlord's rights under this Lease.

In addition to the above insurance, during the Term, the Tenant shall place insurance coverage on and with respect
to the Premises, which coverage shall include the following:

(e) all risks insurance for the full replacement cost of the Building as determined by the Landlord
(acting reasonably), and which shall include broad-form boiler and machinery insurance covering property damage;

and the Tenant hereby assigns to the Landlord the proceeds of such insurance as its interest may appear.
SECTION 8.1A — ASSIGNMENT OF INSURANCE PROCEEDS

The Tenant agrees and covenants with the Landlord that it shall, forthwith upon request by the Landlord in
connection with financing to be obtained by the Landlord on the security of the Building, execute such assignment
of proceeds of the insurance to be maintained by the Tenant under Section 8,1(¢) as may be required by a
Mortgagee.

SECTION 8.2 — INCREASE IN INSURANCE PREMIUMS OR CANCELLATION OF INSURANCE

The Tenant shall comply promptly with the requirements of any insurer pertaining to the Premises. The Tenant shall
not do or omit to do or permit to be done or omitted, upon, about or in respect of all or any portion of the Premises
any act or thing whatsoever, the doing or omission of which, as the case may be, may increase the hazard of fire or
other casualty or liability of any kind or which may increase the premium rate of insurance against loss by fire or
other casualty or liability upon all or any portion of the Premises or invalidate any policy of insurance of any kind
upon or in respect of the same. The Tenant shall not do or permit anything to be done that results in the cancellation
or threatened cancellation or the reduction of coverage, or threatened reduction of coverage, under any insurance
policy on the Premises or any part of it. If any such insurance policy is cancelled by reason of any act or omission-
of the Tenant, the Landlord shall have the right, at its option, to terminate this Lease forthwith by delivery of notice
of termination to the Tenant.

SECTION 8.3 — LANDLORD'S INSURANCE

During the Term, the Landlord shall place the following insurance coverage on and with respect to the Premises:

(a) as an extension to the insurance maintained pursuant to Section 8,1(e), insurance on the rental
income derived by the Landlord from the Premises on a gross rental income form with a period of indemnity of not
less than two years or such longer period as estimated by the Landlord from time to time which would be required to
rebuild the Building in the event of the complete destruction thereof;

(b) general third party liability insurance for protection of the Landlord against all claims for bodily
injury, including death, and for property damage occurring in, on or about the Premises for which the Landlord is
legally liable, in respect of injury to or death of one or more persons, in respect of one or more occurrences, and in
respect of damage to property and including all contractual obligations coverage and including actions of the
employees, contractors, subcontractors and agents working on behalf of the Landlord; and

© such other insurance as it is or may become customary for owners of property to carry for loss of
or damage to the Lands or liability arising therefrom,

Notwithstanding the foregoing, the Landlord may elect, at any time and from time to time during the Term, to self-
insure any of the loss or damage described in this Section 8.3 up to the limits described. If the Landlord so elects to
self-insure, the Landlord shall be treated as a co-insurer to the extent that it shall not have insured with insurance
companies,
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SECTION 8.4—-1.0SS OR DAMAGE

(a) Notwithstanding anything to the contrary contained .in this Lease, neither the Head Landlord, the
Landlord or the Mortgagee (collectively and individually the "Released Person") is or shall be responsible or liable
and the Tenant assumes the sole responsibility and liability for the condition, operation, maintenance and
management of the Premises, reasonable wear and tear excepted, provided that this shall not derogate from any of
the rights of the Landlord herein contained,

(b) Notwithstanding anything to the contrary contained in this Lease, none of the Released Persons
shall be responsible or liable and the Tenant assumes the sole responsibility and liability for any:;

) injury to, or death of, the Tenant, any officer, director, agent, servant, employee,
contractor or subconiractors of the Tenant or any sublessee, licensee or invitee of the
Tenant or Person for whom the Tenant is in law responsible or over whom the Tenant
may reasonably be expected to exercise control or any Person having business with the
Tenant (all of the aforementioned Persons (excluding the Tenant) in this Lease are herein
collectively called the "Parties Related to the Tenant"); and

(ii) damage to or loss of the Premises or any property of (or the responsibility of) the Tenant
or Parties Related to the Tenant,

(whether or not due to negligence of the Tenant or Parties Related to the Tenant), unless caused by the negligence or
wilful misconduct of the Landlord or those for whom the Landlord is, at law, responsible and, without limiting the
generality of the foregoing, which may be directly or indirectly caused or occasioned by:

(A) fire, explosion, falling plaster, steam, eleciricity, gas, fumes, vapour, water
works, water, rain water, flood, sleet, snow, ice, melted sleet, obstructions,
sprinkler, drainage pipe, plumbing works or leaks from or comprising all of any
portion of the Premises or elsewhere; '

(B) the condition, arrangement, lack of repair, misrepair, defects or operation of all
or any portion of the Premises;

© breach, violation or non-performance by the Tenant of any term or provision of
this Lease;
(D) use, non-use, occupation, possession, operation, maintenance in, to, about or of,

all or any portion of the Premises; or
(E) Tenant's Repairs (hereinafter defined);

provided that this shall not derogate from any of the rights of the Landlord herein contained,

SECTION 8.5 — INDEMNIFICATION OF THE LANDLORD

Notwithstanding anything else in this Lease, the Tenant shall be responsible for, and shall indemnify and save
harmless the Landlord from and against all liabilities, losses, suits, claims, demands, amounts, liens, damages,
actions and injury, of any kind whatsoever, which the Landlord may sustain, incur, suffer, or be put to by reason of
any: .

(a) breach, violation or non-performance by the Tenant of any term or provision of this Lease;
®) injury, death, loss or damage referred to in Section 8.4;
-13 -~
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(c) use, non-use, occupation, possession, operation, maintenance in, to, about, or of, all or any portion
of the Premises by the Tenant or Parties Related to the Tenant; or

(d) Tenant's Repairs,
provided that in no event shall the Tenant be liable for or obligated to indemnify the Landlord from and against any
liabilities, losses, suits, claims, demands, amounts, liens, damages, actions or injury, of any kind whatsoever, arising
from a breach by the Landlord, or those for whom the Landlord is at law responsible, of any of its obligations
hereunder, including, without limitation, the Landlord’s obligation to maintain and repair the structural elements of
the Building and the structural elements of the roof.
ARTICLE 9- MAINTENANCE, REPAIRS AND ALTERATIONS

SECTION 9.1 — MAINTENANCE AND REPAIRS BY THE TENANT

(a) The Tenant agrees that, at the Commencement Date, the Premises were in good order and repair.

()] The Tenant shall at all times during the Term and any renewal thereof and at its own expense
promptly repair, clean, renew and maintain the Premises, reasonable wear and tear excepted, to the standard of a
reasonably prudent tenant and having regard to the character and location of the Building, including, without

limiting the foregoing, the exterior, interior and floor of the Building, all wiring, all sprinkler systems, any and all

fences, paved areas and landscaped areas, all water, sewer and gas connections, pipes and mains, and all other
fixtures, machinery, facilities, equipment and appurtenances comprising the Premises or-any part thereof, structural
repairs and replacements, including, without limitation, structural repairs and replacements to and of the roof, only
excepted. The Tenant shall keep the roof and the drains of the Building free and clear of snow and ice or other
materials which might impair or damage the roof or any other portion of the Building, provided that in removing any
snow, ice or other materials from the roof and drains the Tenant shall take all reasonable precautions to avoid any
damage to the roof or the drains. Without limiting the generality of the foregoing, the Tenant shall:

i) keep the driveways, walks, sidewalks and curbs forming part of or adjoining to the
Lands clean and free of snow and ice;

(ii) keep any flower beds properly cultivated and planted, the lawns and grounds watered,
weeded and mowed, and any shrubs and trees properly trimmed and replaced where
necessary; and

(iii) maintain and replace where necessary the landscaping, paved areas and roadways on the
Lands and shall keep the Lands free of debris and neat and tidy at all times, all to the
satisfaction of the Landlord and the Head Landlord.

(c) At the end or sooner termination of the Term or any renewal thereof the Tenant shall yield up to
the Landlord, without notice from the Landlord, the l?remises and all fixtures (but not the Tenant’s trade fixtures),
repaired, decorated, paved, cleaned, renewed and maintained in the condition required under this Lease,

SECTION 9.2 — APPROVAL OF THE TENANT'S ALTERATIONS AND REPAIRS

(a) The Tenant shall make no alterations, additions, repairs (including those required to be performed
by the Tenant pursuant to Section 9.1) and renovations to or removal from the Premises (herein called "Tenant's
Repairs") without the prior written approval of the Landlord, which approval may not be unreasonably withheld or
delayed, and only by contractors approved by the Landlord (acting reasonably), and the Head Landlord if required
under the Head Lease. The Tenant shall submit to the Landlord and, if required under the Head Lease, the Head
Landlord in respect of any proposed Tenant's Repairs: .

- 14—
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@) details of the proposed work including drawings and specifications prepared by qualified
architects and engineers and conforming to good engineering practice; g

(i) such reasonable provision or security as the Landlord or Head Landlord requires for
indemnification from and against all liabilities, demands, liens, damages, actions, and
injury, of any kind whatsoever, which the Landlord or the Head Landlord may sustain,
incur, suffer or be put to by reason of the Tenant's Repairs; and

(iii) evidence satisfactory to the Landlord and the Head Landlord that the Tenant has
obtained, at its expense, all necessary consents, permits, licenses, and inspections from
all governmental and regulatory authorities having jurisdiction, as may be required
pursuant to the Head Lease.

(b) Notwithstanding the foregoing, neither the Landlord's approval nor any of the requirements under
Subsections 9.2(a)(i), (ii) or (iii) shall be required in respect of Tenant's Repairs of a routine nature that do not affect
the structure of the Premises and do not require the Tenant to obtain a permit to undertake in compliance with all
applicable laws and do not have a cost to complete in excess of $100,000.00, provided however, that the Tenant
shall deliver as-built drawings, as applicable, to the Landlord upon completion of such Tenant’s Repairs, and
provided further that the Tenant shall indemnify the Landlord from and against all liabilities, demands, liens,
damages, actions, and injury, of any kind whatsoever, which the Landlord or the Head Landlord may sustain, incur,
suffer or be put to by reason of any Tenant’s Repairs performed under this paragraph. Regardless of whether the
Landlord's consent is required for Tenant's Repairs, all Tenant's Repairs shall be performed:

()] at the sole cost of the Tenant;

(i) by competent workmen in a good and workmanlike manner;

(iii) with minimum interference to adjacent premises;

(iv) subject to the inspection of the Landlord and the Head Landlord; and

W) subject to the provisions set out in Section 8.1, 8.2, 8.3, 8.4 and 8.5 of the Head Lease.
Any Tenant's Repairs made by the Tenant without the prior written consent of the Landlord where required
hereunder or the Head Landlord, where required under the Head Lease, or which are not made in accordance with
the drawings and specifications approved by the Landlord shall, if requested by the Landlord or the Head Landlord,
be promptly removed by the Tenant, at the Tenant's expense and the Premises restored to their previous condition.

(¢ If any Tenant’s Repairs affect:

() the structure of the Building; or

(i) any part of the Premises outside the Building
the Tenant shall promptly notify the Landlord, the Landlord shall deliver written notice (a “Repair Notice™) to the
Tenant to perform such Tenant’s Repairs and the Tenant shall commence such Tenant’s Repairs within 14 days after
the delivery of such Repair Notice to the Tenant. The Tenant shall notify the Landlord upon completion of any
Tenant’s Repairs required to be made pursnant to this Section 9.2(c) and the Landlord shall be entitled to inspect
such repairs and the Tenant shall pay to the Landlord the Landlord’s reasonable costs of such inspection plus a sum

equal to twenty percent (20%) of the cost of such inspection,

If the Tenant fails to commence and diligently pursue any Tenant’s Repairs required to be made pursuant to this
Section 9.2(c) within 14 days after the delivery of a Repair Notice, the Landlord may commence and effect such
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repairs and the Tenant shall pay to the Landlord on demand the cost of such repairs plus a sum equal to twenty
percent (20%) of the cost for the Landlord's overhead.

SECTION 9.3 - REPAIR WHERE THE TENANT IS AT FAULT

L If the Premises or any part thereof requires repair, replacement or alteration,
(a) because of the negligence, fault, omission, want of skill, act or misconduct of the Tenant or Parties
Related to the Tenant;
(b) due to the requirements of governmental authorities relating to the Tenant's conduct of business;
or
(c) as a result of the Tenant or Parties Related to the Tenant stopping up or damaging the heating

apparatus, water pipes, drainage pipes or other equipment or facilities or parts of the Premises,

the Tenant shall repair, replace, or alter the Premises, as the case may be, in compliance with its obligations pursuant
to Section 9.2 hereof. For clarity, neither the Landlord's approval nor any of the requirements under
Subsections 9.2(a)(i), (ii) or (iii) shall be required in respect of repairs required under this Section 9.3 that do not
affect the structure of the Premises and do not require the Tenant to obtain a permit to undertake in compliance with
all applicable laws and do not have a cost to complete in excess of $100,000.00, provided however, that the Tenant
shall deliver as-built drawings, as applicable, to the Landlord upon completion of such Tenant’s Repairs, and
provided further that the Tenant shall indemnify the Landlord from and against all liabilities, demands, liens,
damages, actions, and injury, of any kind whatsoever, which the Landlord or the Head Landlord may sustain, incur,
suffer or be put to by reason of any Tenant’s Repairs performed under this paragraph.

2. Regardless of whether the Landlord's consent is required for any repairs required under this Section 9.3, all
Tenant's Repairs shall be performed:

(a) at the sole cost of the Tenant;
(b) by competent workmen in a good and workmanlike manner;
(c) with minimum interference to adjacent premises;

@ subject to the inspection of the Landlord and the Head Landlord; and

(e) subject to the provisions set out in Section 8.1, 8.2, 8.3, 8.4 and 8.5 of the Head Lease.
Any repairs pursuant to this Section 9.3 made by the Tenant without the prior written consent of the Landlord where
required hereunder or the Head Landlord, where required under the Head Lease, or which are not made in
accordance with the drawings and specifications approved by the Landlord shall, if requested by the Landlord or the
Head Landliord, be promptly removed by the Tenant, at the Tenant's expense and the Premises restored to their
previous condition.
3. If any repairs required to be made pursuant to this Section 9.3 affect:

(a) the structure of the Building; or

()] any part of the Premises outside the Building
the Tenant shall promptly notify the Landlord, the Landlord shall deliver a Repair Notice to the Tenant and the

Tenant shall commence such repairs within 14 days after the delivery of such Repair Notice to the Tenant. The
Tenant shall notify the Landlord upon completion of any repairs required pursuant to this Section 9.3(3) and the
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Landlord shall be entitled to inspect such repairs and the Tenant shall pay to the Landlord the Landlord’s reasonable
costs of such inspection plus a sum equal to twenty percent (20%) of the cost of such inspection,

If the Tenant fails to commence and diligently pursue any repairs required to be made pursuant to this Section 9.3(3)
within 14 days after the delivery of a Repair Notice, the Landlord may commence and effect such repairs and the
Tenant shall pay to the Landlord on demand the cost of such repairs plus a sum equal to twenty percent (20%) of the
cost for the Landlord's overhead.

SECTION 9.4— TENANT NOT TO OVERLOAD

1. The Tenant shall not install equipment that overloads the capacity of a utility, electrical, or mechanical
facility in the Premises and shall not:

(@ bring into the Premises any utility, electrical, or mechanical facility or service of whlch the
Landlord does not approve (acting reasonably); or

) bring upon the Premises, anything that might damage them or overload the floors.

If damage is caused to the Premises by the act, neglect, fault, want of skill, or misuse of or by the Tenant or Parties

Related to the Tenant, the Tenant shall repair the damage. For clarity, neither the Landlord's approval nor any of the -

requirements under Subsections 9.2(a)(i), (ii) or (iii) shall be required in respect of repairs required under this
Section 9.4 that do not affect the structure of thie Premises and do not require the Tenant to obtain a permit to
undertake in compliance with all applicable laws and do not have a cost to complete in excess of $100,000.00,
provided however, that the Tenant shall deliver as-built drawings, as applicable, to the Landlord upon completion of
such Tenant’s Repairs, and provided further that the Tenant shall indemnify the Landlord from and against all
liabilities, demands, liens, damages, actions, and injury, of any kind whatsoever, which the Landlord or the Head
Landlord may sustain, incur, suffer or be put to by reason of any Tenant’s Repairs performed under this paragraph,

2. Regardless of whether the Landlord's consent is required for any repairs required under this Section 9.4, all
Tenant's Repairs shall be performed:

(a) at the sole cost of the Tenant;
) by competent workmen in a good and workmanlike manner;
(c) with minimum interference to adjacent premises;

(d) subject to the inspection of the Landlord and the Head Landlord; and

(e) subject to the provisions set out in Section 8.1, 8.2, 8.3, 8.4 and 8.5 of the Head Lease.
Any repairs pursuant to this Section 9.4 made by the Tenant without the prior written consent of the Landlord where
required hereunder or the Head Landlord, where required under the Head Lease, or which are not made in
accordance with the drawings and specifications approved by the Landlord shall, if requested by the Landlord or the
Head Landlord, be promptly removed by the Tenant, at the Tenant's expense and the Premises restored to their
previous condition.
3. If any repairs required to be made pursuant to this Section 9.4 affect:

(a) the structure of the Building; or

(b) any part of the Premises outside the Building
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the Tenant shall promptly notify the Landlord, the Landlord shall deliver a Repair Notice to the Tenant and the
Tenant shall commence such repairs within 14 days after the delivery of such Repair Notice to the Tenant. The
Tenant shall notify the Landlord upon completion of any repairs required pursuant to this Section 9.4(3) and the
Landlord shall be entitled to inspect such repairs and the Tenant shall pay to the Landlord the Landlord’s reasonable
costs of such inspection plus a sum equal to twenty percent (20%) of the cost of such inspection.

If the Tenant fails to commence and to diligently pursue any repairs required to be made pursuant to this
Section 9.4(3) within 14 days after the delivery of a Repair Notice, the Landlord may commence and effect such
repairs and the Tenant shall pay to the Landlord on demand the cost of such repairs plus a sum equal to twenty
percent (20%) of the cost for the Landlord's overhead.

SECTION 9.5 - REMOVAL AND RESTORATION BY THE TENANT

All Tenant's Repairs done by the Tenant, or by the Landlord or others (if permitted hereundet) for the Tenant (but
not the Tenant's trade fixtures) are the property of the Landlord on affixation or installation, without compensation
to the Tenant. Notwithstanding anything herein contained, the Landlord shall be under no obligation to repair,
maintain, replace or insure such Tenant's Repairs. The Tenant shall not remove Tenant's Repairs or trade fixtures
from the Premises at any time except that:

(a) the Tenant may during the Term in the normal course of its business and on obtaining the prior
written consent of the Landlord, which consent may not be unreasonably withheld or delayed,
remove its trade fixtures if they have become excess for the Tenant's purposes, or the Tenant
substitutes new and similar trade fixtures; and

(b) the Tenant shall, at the expiry or earlier termination of this Lease, remove at its own expense its

trade fixtures and those of its leasehold improvements that the Landlord requires be removed and, -

if required by the Landlord, the Building. The Tenant shall at its own expense repair any damage
caused to the Premises or the Lands by such removal. If the Tenant, fails to promptly remove the
trade fixtures and such leasehold improvements and the Building in accordance with the
Landlord's requirements, then the Landlord may enter onto the Land and the Premises and remove
therefrom all or part of such trade fixtures, leasehold improvements and the Building without any
liability and at the expense of the Tenant which expense shall forthwith be paid by the Tenant to
the Landlord, together with an administration fee of twenty percent (20%) of such expense. If the
Tenant does not remove its trade fixtures on the expiry or earlier termination of the Term, they
shall, at the Landlord's option, become the property of the Landlord. The Tenant's obligations
pursuant to this Section 9.5(b) shall survive the expiry or sooner termination of the Term,

The Tenant's trade fixtures do not include any Tenant's Repairs, heating, ventilating and air conditioning systems,
facilities and -equipment in or serving the Premises, floor covering that is affixed, light fixtures, doors, internal
stairways, or anything that would not normally be considered a trade fixture, all of which are considered as
leasehold improvements.

SECTION 9.6 — TENANT TO DISCHARGE ALL LIENS

The Tenant shall ensure that no lien arising from any work, materials or services done, supplied or performed in
respect of the Premises is registered against the Lands or any part of it or against the Landlord's interest in the
Lands, or against the Tenant's interest in the Premises by any Person claiming by, through, under or against the
Tenant or Parties Related to the Tenant. If the Tenant defaults under this Section the Landlord may, upon forty-
eight (48) hours' notice to the Tenant requesting the discharge of the lien, discharge the lien by paying the amount
claimed to be due into court or directly to the lien claimant and the amount paid, as well as the costs and expenses
(including solicitor's fees on a solicitor and own client basis) incurred as the result of the registration of the lien,
including the discharge of the lien, shall be paid by the Tenant to the Landlord on demand.
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SECTION 9.7 — SIGNS AND ADVERTISING

The Tenant shall not construct, erect, place or install any graphics, designs, poster, sign or display of any kind
whatsoever on the exterior of the Building, in the Building if visible from the outside of the Building, or on the
Lands without first obtaining the written consent of the Landlord, which consent may not be unreasonably withheld
or delayed, the Head Landlord and, if required, the Corporation of Delta. The cost of installing, maintaining,
changing and removing all such approved signage or displays shall be borne by the Tenant. The Tenant may

advertise, promote and display for sale within the confines of the Building only good or services that relate directly

to the Tenant's operations conducted under this Lease, The Tenant shall not erect any sign on the Premises other
than in accordance with this Section 9.7 and upon the expiration of the Term or early termination of this Lease the
Tenant shall remove the same if, and only if, notified by the Landlord with a request to do so. The Tenant shall at its
own expense repair any damage caused to the Premises or the Lands by such removal.

SECTION 9.8 — NOTICE BY TENANT

The Tenant shall notify the Landlord when the Tenant becomes aware of any damage to, or deficiency or defect in,
the Premises or any part thereof, notwithstanding that the Landlord may have obligations with respect to such
damage, deficiency or defect.

SECTION 9.9 — INSPECTIONS

The Landlord, upon 24 hours' prior written notice, and the Head Landlord may, at all times, enter and view the state
of repair of the Premises and the Tenant shall promptly repair, maintain, replace, and rebuild the Premises, as the
Landlord (acting reasonably) or the Head Landlord directs, in accordance with the Tenant's obligations pursuant to
Section 9.1. For greater certainty, the Tenant's obligations pursuant to Section 9.1 shall not be deemed to be waived
in any respect not covered by a direction by the Landlord or the Head Landlord pursuant to this Section 9.9,

SECTION 9.10 - LANDLORD'S COVENANTS

The Landlord shall, at its own cost, keep the structural elements of the Building (including the structural elements of
the roof) in good repair and condition, having regard to the age and condition of the Building as at the
Commencement Date, reasonable wear and tear excepted.

ARTICLE 10— DAMAGE AND DESTRUCTION AND EXPROPRIATION

SECTION 10.1 — INTERPRETATION OF ARTICLE 10

In this Atticle:
(a) "Damage" means damage to the Prémises (including but not limited to, smoke and water damage
and damage that amounts to destruction) that:
@) for the purpose of Section 10.2 results from a peril against which the Tenant is insured or
is required to be insured pursuant to this Lease; and
(ii) for the purpose of Section 10.3 results from any cause,
and "Damaged" has a corresponding meaning;
(b) "Usable" means usable by the Tenant for the purpose contemplated by this Lease; and
(c) "Insurance Proceeds” means the insurance proceeds received by the Tenant pursuant to the

insurance coverage maintained under Sections 8.1(e) and (f) or, if the Tenant is in breach of its
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obligations to insure pursuant to Sections 8.1(e) and (f), an amount equal to the insurance proceeds
the Tenant would have received if the Tenant had so insured.

SECTION 10.2 - DAMAGE TO THE PREMISES

Subject to Section 10.3, if there is Damage, the Tenant shall promptly pay to the Landlord the Insurance Proceeds
and, following such payment, the Landlord shall repair or reconstruct the Damage promptly. If part or all of the
Building is not Usable becaunse of the Damage, Rent shall abate in the same proportion as such unusable area of the
Building bears to the Leasable Area of the Building, provided that if Damage to a portion of the Building prevents
the Tenant from conducting its core business activities in the Building, Rent shall abate entirely, from the date of the
Damage until the earlier of:

€)) the date when the whole of the Building is Usable again; or

(b) thirty (30) days after substantial completion of the repair of the Damage.
When the Landlord notifies the Tenant that it has completed enough repair of the Damage to enable the Tenant to
start the Tenant's Repairs, the Tenant shall complete the Tenant's Repairs and re-open the whole of the Premises for
business as soon as possible but in any case within thirty (30) days after the Landlord's notice. No capital
allowance, inducement to lease, or other payment that was made to the Tenant at the time of, or in connection with
the original construction of the Building shall be payable by the Landlord to the Tenant.

SECTION 10.3 - DAMAGE TO OR EXPROPRIATION OR CONDEMNATION OF THE PREMISES

(a) Despite anything else in this Lease, if more than fifty (50%) percent of the Leasable Area of
Building is Damaged, expropriated or condemned, and cannot be rebuilt or replaced within 2 years after the date of
such Damage, expropriation or condemnation (in the opinion of the Landlord, acting reasonably), either the
Landlord or the Tenant may, by written notice to the other party within one hundred and eighty (180) days after the
Damage, expropriation or condemnation, terminate this Lease, effective one hundred and eighty (180) days after the
notice, and all Rent will abate as of the effective date of the termination.

®) For greater certainty, and notwithstanding that the Landlord or the Tenant terminates this Lease
pursuant to Section 10.3(a), if there is Damage, the Tenant shall promptly pay to the Landlord the Insurance
Proceeds. '

(c) If the Premises are Damaged, expropriated or condemned to the extent described in Section
10.3(2) and neither the Landlord nor the Tenant terminates this Lease pursuant to Section 10.3(a), and the Tenant
has paid to the Landlord the Insurance Proceeds, the Landlord shall promptly rebuild or repair the Premises to the
extent of its obligations under this Lease but the Landlord may use plans and specifications and working drawings,
approved by the Tenant, acting reasonably and without undue delay, that are different in content from those used in
the original construction of the Building or any part of it and the rebuilt or repaired Building may be different in
configuration or design from the Building before the Damage, expropriation or condemnation. When the Landlord
notifies the Tenant that it has completed enough of such rebuilding or repair to enable that Tenant to start the
Tenant's Repairs, the Tenant shall complete the Tenant's Repairs and recommence operating its business from the
Premises as soon as possible. No capital allowance, inducement to lease or other payment that was made to the
Tenant at the time of, or in connection with, the original construction of the Building shall be paid by the Landlord
to the Tenant.

(d) The Landlord and the Tenant shall co-operate with each other if there is an expropriation of all or
part of the Premises, so that each may receive the maximum award that it is entitled to at law. The Tenant shall have
no claim upon the Landlord for the value of its property or the unexpired portion of the Term but the Landlord and
the Tenant shall each be entitled to separately advance their claim for compensation for the loss of their respective
interests (which, in the case of the Tenant, shall include the value of the fixtures on the Lands) and to receive and
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retain such compensation as may be awarded to each, respectively. If an award of compensation made to the
Landlord specifically include an award for the Tenant, the Landlord shall account therefor to the Tenant,

ARTICLE 11— ASSIGNMENT AND SUBLETTING

SECTION 11.1 — CONSENT TO ASSIGNMENT REQUIRED

The Tenant shall not assign this Lease in whole or in part, nor mortgage, charge or otherwise encumber (including
without limitation, by way of floating charge debenture) this Lease or the Premises or any part thereof (ali of the
foregoing being hereinafter collectively referred to as a "Transfer"), without the prior written consent of the
Landlord, which consent may not be unreasonably withheld or delayed, the Head Landlord and the Corporation of
Delta in each instance. The consent by the Landlord, the Head Landlord and the Corporation of Delta to any
Transfer, if granted, shall not constitute a waiver of the necessity for such consent to any subsequent Transfer. This
prohibition against a Transfer is construed so as to include a prohibition against any Transfer by operation of law
and no Transfer shall take place by reason of a failure by the Landlord, the Head Landlord or the Corporation of
Delta to give notice to the Tenant as required by Section 11.2,

If there is a permitted Transfer of this Lease, the Landlord may collect Rent from the assignee (all of the foregoing
being hereinafter collectively referred to as the "Transferee"), and apply the net amount collected to the Rent
required to be paid pursvant to this Lease, but no acceptance by the Landlord of any payments by a Transferee shall
be deemed a waiver of this covenant, or the acceptance of the Transferee as Tenant, or a release of the Tenant from
the further performance by the Tenant of the covenants or obligations on the part of the Tenant herein contained.
Any document or consent evidencing such Transfer of this Lease if permitted or consented to by the Landlord, the
Head Landlord and the Corporation of Delta shall be prepared by the Landlord or its solicitors, and all reasonable
legal and administration costs with respect of Section 11.3 thereto shall be paid by the Tenant to the Landlord
forthwith upon demand. Any consent by the Landlord shall be subject to the Tenant causing any such Transferee to
promptly execute an agreement directly with the Landlord agreeing to be bound by all of the terms, covenants and
conditions contained in this Lease as if such Transferee had originally executed this Lease as Tenant.
Notwithstanding any such Transfer permitted or consented to by the Landlord, the Tenant shall be jointly and
severally liable with the Transferee on this Lease and shall not be released from performing any of the terms,

* covenants and conditions of this Lease.

Notwithstanding the above, the Tenant shall have the right to sublet all or any part of the Premises to any entity on
commercially reasonable terms, provided that:

(a) the Tenant delivers written notice of such subletting to the Landlord not less than 30 days prior to
the commencement date of the sublease; and

(b) notwithstanding any such subletting, the Tenant shall be jointly and severally liable with the
sublessee on this Lease and shall not be released from performing any of the terms, covenants and
conditions of this Lease. ‘

SECTION 11.2 ~ LANDLORD'S OPTION

If the Tenant intends to effect a Transfer of all or any part of the Premises or this Lease, in whole or in part, or any
estate or interest hereunder, then and so often as such event shall occur, the Tenant shall give prior written notice to
the Landlord of such intent, specifying therein the proposed Transferee and providing such information with respect
thereto, including without limitation, information concerning the principals thereof and such credit, financial or
business information relating to the proposed Transferee as the Landlord, the Head Landlord, the Corporation of
Delta or the Mortgagee requires, and the Landlord shall notify the Tenant in writing either, that:

(a) it consents or does not consent to the Transfer in accordance with the provisions and qualifications
in this Article 11; or
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(b) it elects to cancel this Lease in preference to the giving of such consent,

If the Landlord elects to cancel this Lease as aforesaid, the Tenant shall notify the Landlord in writing within fifteen
(15) days thereafter of the Tenant's intention either to refrain from such Transfer or to accept the cancellation of this
Lease. If the Tenant fails to deliver such notice within such period of fifteen (15) days, this Lease shall thereby be
terminated upon the expiration of the said fifteen (15) day period and the parties shall be released from their
respective obligations hereunder unless such obligations arose at any time prior to the termination of this Lease or
are expressly stated to survive the termination of this Lease. If the Tenant advises the Landlord within such fifteen
(15) day period that it intends to refrain from such Transfer, then the Landlord's election to cancel this Lease as
aforesaid shall become null and void in such instance.

SECTION 11.3 — NO ADVERTISING OF THE PREMISES

The Tenant shall not print, publish, post, display or broadcast any notice or advertisement or otherwise advertise the
whole or any part of the Premises for purposes of a Transfer, and shall not permit any broker or other Person to do
any of the foregoing, unless the complete text and format of any such notice, advertisement or offer is first approved
in writing by the Landlord, which approval may not be unreasonably withheld or delayed. o

SECTION 11,4 - CONSENT TO TRANSFER

In considering whether to grant consent to a Transfer, a Share Transfer or a Unit Transfer (in addition to any other
statutory or common law conditions or tests in respect of the withholding of consent), the Landlord may refuse to
give its consent if; '

(a) the proposed transferee, shareholder or partner:

() does not have a history of successful business operation in the business to be conducted
in the Premises;

(ii) does not have a good credit rating and a substantial net worth; or

(iii) is not able to finance the acquisition of its interest in the Premises or its interest in the
shares or the partnership units of the Tenant and the Tenant's operations in the Premises
without a material risk of defaulting under this Lease and in a manner that will enable the
Tenant to carry on business successfully in the Premises throughout the Term;

(b) there is a history of defaults under commercial leases by the proposed transferee, shareholder or
partner, or by companies or partnerships that the proposed transferee, shareholder or partner was a
principal shareholder of or partner in at the time of the defaults;

{c) the length of time since the previous Transfer, Share Transfer or Unit Transfer is less than twenty-
four (24) months; or

(d) the Landlord does not receive sufficient information from the Tenant or the proposed transferee,
shareholder or partner to enable it to make a determination concerning the matters set out above;

and the Landlord shall not be liable for any claims, actions, damages, liabilities or expenses of the Tenant or any
proposed transferee, shareholder or partner arising out of the Landlord unreasonably withholding its consent to such
Transfer, Share Transfer or Unit Transfer and the Tenant's only recourse shall be to bring an application for a
declaration that the Landlord shall grant its consent to such Transfer, Share Transfer or Unit Transfer.

If the annual basic rent and additional rent (net of reasonable out of pocket costs for commissions, cash allowances,
alterations required by and made for the Transferee by the Tenant, rent free periods, or other tenant inducements,
amortized on a straight line basis over the term of the Transfer) to be paid by the Transferee under such Transfer
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exceeds the Base Rent and Additional Rent payable by the Tenant hereunder, the amount of such excess shall be
paid by the Tenant to the Landlord. If the Tenant receives from any Transferee, either directly or indirectly, any
consideration other than annual basic rent or additional rent for such Transfer, whether in the form of cash, goods or
services, the Tenant shall immediately pay to the Landlord an amount equivalent to such consideration,

SECTION 11.5 — CORPORATE OWNERSHIP

(a) If the Tenant is a corporation or the Landlord has consented to a Transfer of this Lease to a
corporation, then any transfer or issue by sale, assignment, bequest, inheritance, operation of law or other
disposition, or by subscription, from time to time of all or any part of the corporate shares of the Tenant or of any
parent or subsidiary corporation of the Tenant (if such parent or subsidiary corporation is not a public corporation or
is not issuing shares into a public offering) or any corporation which is an associate or affiliate of the Tenant (if such
associate or affiliate is not a public corporation or is not issuing shares into a public offering) (as those terms are
defined pursuant to the Carada Business Corporations Act and amendments thereto), which results in any change in
the present effective voting control of the Tenant by the Person holding such voting control at the date of execution
of this Lease (or at the date a Transfer of this Lease to a corporation is permitted) (all of the foregoing being
hereinafter referred to as a "Share Transfer") and which does not receive the prior written consent of the Landlord
in each instance (which consent shall not be unreasonably withheld or delayed) entitles the Landlord to terminate
this Lease upon fifteen (15) days' written notice to the Tenant,

(b) The Tenant shall make available to the Landlord, or to its lawful representatives, the share register
of the Tenant for inspection at all reasonable times, in order to ascertain whether there has been any change in
control of the Tenant corporation.

(c) Notwithstanding the foregoing, Section 11.4 and this Section 11.5 shall not apply to a Share
Transfer: .

@) that occurs as a result of the death of the transferor; or

(ii) if and so long as the Tenant is a public corporation whose shares are traded and listed on
any recognized stock exchange in Canada or the United States; or

(iii) if such Share Transfer is to a parent, subsidiary, associate or affiliate (as such terms are
defined pursuant to the Canada Business Corporations Act) of 6922767 Holding S.ar.l.
provided that the Tenant shall promptly notify the Landlord of any such Share Transfer.

SECTION 11.6 — PARTNERSHIP QOWNERSHIP

(a) If the Tenant is a partnership or the Landlord has consented to a Transfer of this Lease to a
partnership, then any transfer or issue by sale, assignment, bequest, inheritance, operation of law or other
disposition, or by subscription, from time to time of all or any part of the partnership units of the Tenant or of any
parent or subsidiary partnership of the Tenant or any partnership which is an associate or affiliate of the Tenant (as
those terms are defined pursuant to the Canada Business Corporations Act and amendments thereto), which results
in any change in the present effective voting control of the Tenant by the Person holding such voting control at the
date of execution of this Lease (or at the date a Transfer of this Lease to a partnership is permitted) (all of the
foregoing being hereinafier referred to as a "Unit Transfer") and which does not receive the prior written consent of
the Landlord in each instance (which consent shall not be unreasonably withheld or delayed) entitles the Landlord to
terminate this Lease upon fifteen (15) days' written notice to the Tenant,

®) The Tenant shall make available to the Landlord, or to its lawful representatives, all partnership
books and records of the Tenant for inspection at all reasonable times, in order to ascertain whether there has been
any change in control of the Tenant partnership. '
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(c) Notwithstanding the foregoing, Section 11.4 and this Section 11.6 shall not apply to a Unit
Transfer that occurs as a result of the death of the transferor.

SECTION 11.7 — ASSIGNMENT BY THE LANDLORD

Subject to the immediately following paragraph, the Landlord may sell, lease, assign or otherwise dispose of the
Premises or any part thereof or this Lease without the consent of the Tenant provided that any such sale, lease,
assignment, or disposition shall not be to a person or entity (or to any person or entity with an affiliate) with
business operations in the aviation industry or direct or indirect investments in the aviation industry which may
conflict with the operations and interests of the Tenant unless the Landlord has obtained the Tenant’s prior written
consent. If, in accordance with the preceding sentence, the Landlord sells, leases or otherwise disposes of the
Premises or any part thereof, or if the Landlord assigns this Lease or any interest of the Landlord hereunder, and to
the extent that the purchaser, lessee under such Lease or assignee thereof has assumed the covenants and obligations
of the Landlord hereunder, the Landlord shall, thereupon without further agreement, be freed and relieved of all
liability with respect to such covenants and obligations.

ARTICLE 12— ACCESS AND ALTERATIONS

SECTION 12.1 — RIGHT OF ENTRY

- (a) It is not a re-entry or a breach of quiet enjoyment if the Landlord enters the Premises at reasonable
times after twenty-four (24) hours' written notice (but if the Landlord determines there is an emergency, no notice is
required) to examine the state of repair of the Premises in accordance with Section 9.9 hereof, or to make repairs,
alterations, improvements or additions to the Premises in compliance with the Landlord's obligations or rights
pursuant to this Lease. This right extends to (and is not limited to) the pipes, conduits, wiring, ducts, columns and
other installations in the Premises. Provided that the Landlord exercises this right so as to cause a minimum of
disruption to the Tenant and the Tenant’s business, Rent shall not abate or be reduced while the repairs, alterations,
improvement or additions are being made and the Landlord will not be liable for any damage, injury or death caused
to any Person or to the property of the Tenant or others located on the Premises as a result of the entry unléss caused
by the negligence or wilful misconduct of the Landlord or those for whom the Landlord is, at law, responsible.

(b) The Tenant shall permit the Landlord:

6) at any time within one hundred and eighty (180) days of the expiration of the Term
hereof to enter the Premises at all reasonable hours for the purpose of offermg the
Premises for rent and exhibiting them to prospective tenants;

(i) to enter the Premises at all reasonable hours during the Term hereof for the purpose of
offering the Premises for sale and exhibiting them to prospective purchasers;

(iii) at any time within one hundred and eighty (180) days of the expiration of the Term to
place and keep upon or about all exterior portions of the Premises signs advertising the
Premises for rent; and

@iv) at any time to place and keep upon or about all exterior portions of the Premises signs
advertising the Premises for sale

provided that the Landlord shall use its reasonable efforts not to disrupt the Tenant or the Tenant’s business in
exercising any of its rights under this Section 12.1(b).

(c) The Tenant shall permit the Landlord and the Head Landlord to enter the Premises for the
purposes specified in Section 6.4 of the Head Lease, during such times and upon such reasonable notice as set out
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therein, For greater certainty, the exercise of the Landlord's or the Head Landlord's rights pursuant to this Section
12.1(c) shall not be deemed a re-entry or a breach of quiet enjoyment.

ARTICLE 13—~ STATUS STATEMENT, ATTORNMENT AND SUBORDINATION

SECTION 13.1 — STATUS STATEMENT

Within ten (10) days after the Landlord requests it from the Tenant, the Tenant shall deliver to the Landlord, on a
form supplied by the Landlord, a status statement or certificate to any proposed Mortgagee, purchaser, or other
disposee of part or all of the Lands, and to the Landlord, stating:

€)) that this Lease is in full force and effect, except only for any modifications that are set out in the
statement or certificate;

(b) the commencement and expiry dates of the Lease;

(c) the date to which Rent has been paid under this Lease and the amount of any prepaid Rent or any

deposits held by the Landlord;

(d) that there is not any uncured default on the part of the Landlord or if there is a default, the
certificate shall state the particulars; ,

(e) whether there are any set-offs, defence or counter-claim against enforcement of the obligations to
be performed by the Tenant under this Lease;

@ with reasonable particularity, details concerning the Tenant's financial standing and corporate
organization; and

(® any other information or statement that a proposed Mortgagee, purchaser, or disposee may
reasonably require.

SECTION 13.2 — SUBORDINATION AND ATTORNMENT

"~ (a) This Lease is and shall remain subject and subordinate to every mortgage, charge, trust deed,
financing, refinancing or collateral financing and the instruments of, as well as the charge or lien resulting from all
or any of them and any renewals or extensions of them from time to time now or hereafter in force (each, an
"Encumbrance", and collectively, the "Encumbrances”) against the Premises and the Tenant shall, on request,
subordinate this Lease in the form requested by the Landlord or the Head Landlord to any Encumbrance and to all
advances made or to be made on the security of the Encumbrance, The Tenant shall also attorn to the holder of any
Encumbrance, '

b) If possession is taken under, or any proceedings are brought for the foreclosure of, or if a power of
sale is exercised resulting from an Encumbrance, the Tenant shall attorn to the Person that so takes possession if that
Person requests it and shall recognize that Person as the Landlord under this Lease.

(c) The form and content of any document effecting the subordination and attornment provided for in
this Section 13.2 shall be that required by the holder of the Encumbrance in each case, and each such document shall
be delivered by the Tenant to the Landlord within ten (10) days after the receipt of the Landlord's request for it.

(d) Upon the written request of the Tenant, the Landlord shall use its reasonable efforts to obtain at
the Tenant's expense an agreement from any permanent financing Mortgagee of the Premises to the effect that upon
the execution and delivery by the Tenant to the Landlord of the Lease and the Option, if the Tenant shall pay the
Rent and comply with all of the terms and conditions contained in the Lease and the Option and attorn to the

-25 -
VANOIL: 3042098: v2

216



217

permanent financing Mortgagee, the Tenant shall be permitted to remain in quiet possession of the Premises without
interruption or disturbance from and shall retain all of its rights under the Option without modification or derogation
by the permanent financing Mortgagee; or, at the option of the permanent financing Mortgagee, shall be entitled to
obtain a new lease for the unexpired Term of the Lease, on the same terms and conditions as contained in the Lease,
and a new option, on the same terms and conditions as contained in the Option. The Tenant shall:

@) prompily execute such documents as may be required by the Landlord or the Head
Landlord to give effect to the foregoing; and

(ii) indemnify the Landlord from and against all costs including legal costs incurred by the
Landlord or the Head Landlord in connection with obtaining and preparing any such
documents,

ARTICLE 14- DEFAULT

SECTION 14.1 —RIGHT TO RE-ENTER

(a) If the Tenant:

@) defaults in the payment of Rent and fails to remedy such default within 5 business days;
or
(ii) commits a breach of this Lease that is capable of remedy, other than a default in the

payment of Rent, and fails to remedy the breach within fifteen (15) days after written
notice that specifies particulars of the breach and requires the Tenant to remedy the
breach; or ’

(iii) commits a breach of this Lease that is not capable of remedy and receives written notice
specifying particulars of the breach,

then, at the Landlord's option, the full amount of the current month's and the next three (3) months' instalments of
Base Rent (calculated according to Section 4.2) and Additional Rent shall become due and payable and the Landlord
may, in addition to any other rights or remedies it has pursuant to this Lease or by law, immediately re-enter the
Premises, repossess them and expel all Persons from the Premises, and may distrain, remove all property from the
Premises, sell or dispose of it as the Landlord considers appropriate, or store it in a public warehouse or elsewhere at
the cost of the Tenant, all without service of notice, without legal proceedings, and without liability for loss or
damage,

(b) In addition to anything else that is a breach of this Lease, if:

) a report or statement required from the Tenant under this Lease is false or misleading
except for a misstatement that is the result of an innocent clerical error;

(ii) the Tenant, or a Pérson carrying on business in a part of the Premises becomes bankrupt
or insolvent;

(iii) a receiver or a receiver and manager is appointed for all or a part of the property of the
Tenant, or of another Person carrying on business in the Premises;

@iv) steps are taken or proceedings are instituted for the dissolution, winding-up or
liquidation of the Tenant or its assets or of another Person carrying on business in the
Premises;
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) if a petition in bankruptcy is presented against the Tenant or against another Person
catrying on business in the Premises, any authorized assignment be made or any
application is made under the "Company Creditor Arrangement Act", or for the benefit
of creditors or otherwise in respect of any of them;

(vi) the Tenant or any Person carrying on business in the Premises takes the benefit of any
Act that may be in force for bankrupt or insolvent debtors;

(vii)  the Tenant makes or aftempts to make a bulk sale of any of its assets (except for a bulk
sale made to a Transferee when the Transfer has been consented to by the Landlord),
provided always that it shall not be a breach of this Lease if the Tenant enters into a
financing arrangement, in the ordinary course of the Tenant’s business, providing for the
bulk sale and leaseback of any of the Tenant’s assets;

(viii)  the Tenant executes any chattel mortgage, or bill of sale of any of its goods or chattels,
other than a bill of sale of goods in the ordinary course of the Tenant's business, without
the consent of the Landlord (which consent shall not be unreasonably withheld), provided
always that it shall not be a breach of this Lease if the Tenant enters into a financing
arrangement, in the ordinary course of thé Tenant’s business, providing for the bulk sale
and leaseback of any of the Tenant’s assets;

(ix) this Lease or any of the Tenant's assets on the Premises are taken or seized under a writ
of execution, a chattel mortgage, charge, debenture, or other security instrument;

(x) a writ of execution issues against the goods and chattels of the Tenant and remains
unsatisfied for ten (10) days;

(xi) the Tenant abandons or attempts to abandon the Premises, or sells or disposes of
property of the Tenant or removes it from the Premises so that there does not remain
sufficient property of the Tenant on the Premises subject to distress to satisfy the Rent
due or accruing due;

(xii)  the Premises are vacant or unoccupied for thirty (30) consecutive days; or

(xiii)  the Tenant effects or attempts to effect a Transfer, a Share Transfer or a Unit Transfer
that is not permitted by this Lease,

the Tenant will be considered to have breached 'this Lease, and the Landlord shall have all rights and remedies
available to it under this Lease and at law.

(c) If the Land!ord terminates this Lease for a default, in addition to any other remedies it may have, it
may recover from the Tenant damages it incurs by reason of the default, including the cost of recovering the
Premises, solicitors' fees (on a solicitor and own client basis) and including the worth at the time of the termination,
of the excess, if any, of the amount of Rent required to be paid under this Lease for the remainder of the Term over
the rental value, at the time, of the Premises for the remainder of the Term, and the then current month's Base Rent
for the three (3) months next ensuing and all Additional Rent for the said three (3) months then ensuing, all of which
amounts shall be due immediately and payable by the Tenant to the Landlord,

SECTION 14.2 — RIGHT TO TERMINATE OR RELET.

No action taken by the Landlord pursuant to Section 14.1 whether under what are generally known as summary
proceedings or otherwise shall be deemed to absolve, relieve, or discharge the Tenant from liability under this Lease
nor to deprive the Landlord of any remedies including all claims for loss and damages. If the Landlord re-enters the
Premises under Section 14.1 or if it takes possession under legal proceedings, it may, without limiting its right to
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recover damages, either terminate this Lease, or it may from time to time without terminating this Lease make such
alterations as may be necessary in the opinion of the Landlord in order to relet the Premises or a part of them for
whatever term or terms (which may be for a term extending beyond the Term) and at whatever rent and upon
whatever other terms, covenants and conditions the Landlord considers advisable. On each such reletting, the rent
received by the Landlord from the reletting shall be applied, first to the payment of amounts owed to the Landlord
that are not Rent, second to the payment of any costs and expenses of the reletting including brokerage fees and
solicitors fees, (on a solicitor and own client basis), and the costs of any alterations or repairs needed to facilitate the
reletting; third to the payment of Rent; and the residue if any shall be held by the Landlord and applied in payment
of Rent as it becomes due and payable. If Rent received from reletting during a month is less than that to be paid
during that month by the Tenant, the Tenant shall pay the deficiency, which shall be calculated and paid monthly in
advance on or before the first day of every month. No re-entry or taking possession of the Premises by the Landlord
shall be construed as an election on its part to terminate this Lease unless a written notice of termination is given to
the Tenant. If the Landlord relets without terminating it may afterwards elect to terminate this Lease for the
previous default.

SECTION 14.3 — EXPENSES
If Landlord prevails in legal proceedings brought for recovery of possession of the Premises, for the recovery of
Rent, or because of a default by the Tenant, the Tenant shall pay to the Landlord the Landlord's expenses, including

the Landlord's solicitors' fees (on a solicitor and own client basis).

SECTION 14.4 — DISTRESS

Notwithstanding the benefit of any present or future statute taking away or limiting the Landlord's right of distress,
none of the goods and chattels of the Tenant on the Premises at any time during the Term shall be exempt from levy
by distress for any Rent in arrears and wherever the Landlord shall be entitled to levy distress against the goods and
chattels of the Tenant, the Landlord may use such force as it may deem necessary for that purpose and for gaining
admission to the Premises without being liable to any action in respect thereof or for any loss or damage occasioned
thereby and the Tenant hereby expressly releases the Landlord from all actions, proceedings, claims, or demands
whatsoever for or on account of or in respect of any such forcible entry or any loss or damage sustained by the
Tenant in connection therewith, and for purposes of this Lease the Tenant agrees that all moneys due hereunder shall
be recoverable by the Landlord in the same manner as if Rent in arrears.

SECTION 14.5 —LANDLORD MAY CURE THE TENANT'S DEFAULT

If the Tenant defaults in the payment of money that it is required under this Lease to pay to a third party, the
Landlord after giving five (5) days notice in writing to the Tenant, may pay all or part of the amount payable. If the
Tenant defaults under this Lease (except for a default in the payment of Rent) the Landlord may, after giving
reasonable notice (it being agreed that twenty-four (24) hours is reasonable notice of a default of Section 8.1), or,
without notice in the case of an emergency, perform or cause to be performed all or part of what the Tenant failed to
perform and may enter upon the Premises and do those things that it considers necessary for that purpose. The
Tenant shall pay to the Landlord on demand, the Landlord's expenses incurred under this Article 14 plus an amount
equal to twenty percent (20%) of those expenses for the Landlord's overhead. The Landlord shall have no liability
to the Tenant for loss or damages resulting from its action or entry upon the Premises. In exercising its rights under
this Section, the Landlord may, at its option be constituted as the Tenant's attorney.

SECTION 14.6 — APPLICATION OF MONEY

The Landiord may apply money received from or due to the Tenant against money due and payable under this
Lease.

-28—
VANOI: 3042098: v2



SECTION 14.7 — REMEDIES GENERALLY

The remedies under this Lease or conferred by statute or common law are cumulative. No remedy is exclusive or
dependent upon any other remedy. Any one or more remedies may be exercised generally or in combination. The
specifying or use of a remedy under this Lease does not limit rights to use other remedies available at law generally.

SECTION 14.8 — SURVIVAL

Notwithstanding anything to the contrary contained in this Lease, any obligation of the Tenant arising under this
Lease shall continue in full force and effect until discharged even if this Lease expires or is terminated prior to such
obligation being discharged. »

ARTICLE 15 — OPTION TO RENEW

SECTION 15.1 — OPTION TO RENEW

Provided the Tenant has duly and regularly performed its obligations under this Lease, the Tenant shall have the
option to renew this Lease for the First Renewal Term and the Second Renewal Term (each called a "Renewal
Term") on the same terms and conditions as are contained in this Lease, except for the amount of Base Rent payable
and except for this right of renewal.

Each such Renewal Term shall commence on the day immediately succeeding the expiry of the Term or of the
immediately preceding Renewal Term thereof, as the case may be. The Tenant may only exercise such options to
renew this Lease by giving notice in writing to the Landlord at least twelve (12) months but no greater than eighteen
(18) months prior to the date on which the intended Renewal Term would commence.

If the Tenant gives such notice to the Landlord and if the Tenant has performed its obligations under this Lease as
aforesaid up to the last day on which notice would be validly given hereunder to exercise an option for a Renewal
Term and if the Tenant has exercised the prior options (if any) to renew the Term, this Lease shall automatically be
extended for the Renewal Term in respect of which notice was so given and the annual Base Rent shall be the
greater of;

(a) the annual Base Rent payable during the immediately preceding twelve (12) month period of the
Term or the Renewal Term, as the case may be; or

(b) the then current fair market rental value of the Premises.

For the purpose of determining the then current fair market rental value of the Premises, reference shall be made to

the rental payable in arm's length transactions entered into in the preceding year for similarly improved airport

premises, of a similar size, situate in British Columbia within a 200 kilometre radius of the Premises.

Any dispute between the parties as to Base Rent payable during any Renewal Term shall be settled in the following
manner prior to the commencement of the Renewal Term. The parties shall endeavour to agree on the annual fair
market rental value which will apply for the Renewal Term for which the Tenant has exercised its option to renew
not later than one hundred and eighty (180) days preceding the date on which the intended Renewal Term would
commence. If the Landlord and the Tenant are unable to agree on the annual fair market rental value for the
Renewal Term for which the Tenant has exercised its option to renew, the matter shall be determined by the single
arbitrator if the parties agree upon the identity of such arbitrator, and otherwise by three arbitrators, one to be
appointed by the Landlord, one to be appointed by the Tenant and the third to be appointed by the two arbitrators
previously appointed, pursuant to the provisions of the Commercial Arbitration Act (British Columbia). The
expense of the arbitration shall be borne equally by the Landlord and the Tenant, Notwithstanding any provisions of
this Lease, the annual Base Rent payable during any Renewal Term shall not be less than the Base Rent payable for
the immediately preceding Rental Year.
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ARTICLE 16 - MISCELLANEQUS

SECTION 16.1 — OVERHOLDING - NO TACIT RENEWAL

If the Tenant shall hold over after the expiration of the Term or any renewal of the Term and the Landlord shall
accept Rent or any portion thereof, the new tenancy thereby created shall be deemed a monthly tenancy and not a
yearly tenancy and shall be subject to the covenants and conditions contained in this Lease insofar as they are
applicable to a tenancy from month to month, except that:

(a) if the Tenant remains in possession with the Landlord's written consent, the monthly ‘instalments
of Base Rent shall be one and one half (1 1/2) times the monthly instalments of Base Rent payable for the last month
of the Term or any renewal of the Term, pro rated on a daily basis for each day that the Tenant remains in
possession; or

b) if the Tenant remains in possession without the Landlord's written consent, the monthly
instalments of Base Rent shall be two (2) times the monthly instalments of Base Rent payable for the last month of
the Term or any renewal of the Term, pro rated on a daily basis for each day that the Tenant remains in possession,
and in addition the Tenant shall be liable for all costs, expenses, losses and damages resulting or arising from the
failure of the Tenant to deliver up possession of the Premises to the Landlord.

SECTION 16.2 — SUCCESSORS

The rights and obligations under this Lease extend to and bind the successors and assigns of the Landlord and, if
Section 11.1 is complied with, the heirs, executors, administrators and permitted successors and assigns of the
Tenant. If there is more than one Tenant, they are bound jointly and severally by this Lease.

SECTION 16.3 — TENANT PARTNERSHIP

If the Tenant is a partnership, each Person who is a member of the partnership, and each Person who becomes a
member of a successor of the partnership, is liable jointly and severally as Tenant under this Lease and shall
continue to be liable after that Person ceases to be a member of the partnership or a successor of the partnership and
after the partnership ceases to exist.

SECTION 16.4 — WAIVER

The waiver by the Landlord or the Tenant of a default under this Lease is not a waiver of any subsequent default,
The Landlord's acceptance of Rent after a defauit is not a waiver of any preceding default under this Lease even if
the Landlord knows of the preceding default at the time of acceptance of the Rent. No term, covenant or condition
of this Lease shall be considered to have been waived by the Landlord or the Tenant unless the waiver is in writing,
The Tenant waives any statutory or other rights in respect of abatement, set-off or compensation in its favour that
may exist or come to exist in connection with Rent.

SECTION 16.5 — ACCORD AND SATISFACTION

Payment by the Tenant or receipt by the Landlord of less than the required monthly payment of Base Rent is on
account of the earliest stipulated Base Rent. An endorsement or statement on a cheque or letter accompanying a
cheque or payment as Rent is not an acknowledgement of full payment or an accord and satisfaction, and the
Landlord may accept and cash the cheque or payment without prejudice to its right to recover the balance of the
Rent and to pursue its other remedies,

SECTION 16.6.— FORCE MAJEURE

Notwithstanding anything to the contrary contained in this Lease, whenever and to the extent that the Landlord is
unable to fulfil, or is delayed or restricted in the fulfilment of any obligation hereunder or in respect of the supply or
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provision of any service or utility or the doing of any work or the making of any repairs by reason of being unable to
obtain the material, goods, equipment, service, utility, or labour required to enable it to fulfil such obligation or by
reason of any statute, law or order in council or any regulation or order passed or made pursuant thereto or by reason
of the order or direction of any administrator, controller or board of any governmental department or officer or other
authority, or by reason of any other cause beyond its control whether of the foregoing character or not, the Landlord
shall be relieved from the fulfilment of such obligation and the Tenant shall not be entitled to compensation for any
loss, damage, inconvenience, nuisance or discomfort thereby occasioned.

SECTION 16.7 — NOTICES

Except as otherwise provided in this Section 16.7, notices, demands, requests or other instrumerits under this Lease -

shall be in writing and addressed, in the case of the Landlord and the Tenant, to the respective addresses specified in
the Lease Summary, or to such other address in British Columbia as the parties may from time to time advise. A
notice, demand, request or consent shall be considered to have been given or made on the day of actual delivery, if
delivered in person, or the date of receipt at such address if mailed, or the date of facsimile transmission when so
transmitted. Either party may notify the other in writing of a change of address and the address specified in the
notice shall be considered the address of the party for the giving of notices under this Lease, A notice given by or to
one Tenant is a notice by or to all of the Persons who are the Tenant under this Lease. The Landlord may, in
addition to delivery, provide any invoice, statement of account or other billing information, demand or request of
any kind or nature whatsoever to the Tenant in respect of any amount, sum or moneys payable by the Tenant
hereunder by facsimile transmission and the same shall be deemed to be given when so transmitted.

. SECTION 16.8 - REGISTRATION

The Tenant shall not register or permit the registration of this Lease or any assignment or sublease or other
document evidencing an interest or claim of or by the Tenant in this Lease or the Premises. The Landlord, may, at
the Landlord's expense, require the Tenant to execute promptly whatever document the Landlord requires for
registration on the title to the Lands or any part of it in connection with this Lease.

SECTION 16.9 — QUIET ENJOYMENT

If the Tenant performs its obligations under this Lease, it may hold and use the Premises without interference by the
Landlord or any other Person claiming by, through or under the Landlord, subject however to the covenants, terms
and conditions of this Lease.

SECTION 16.10 — ACCEPTANCE OF THE LEASE

The Tenant has leased the Premises after examining them and the Tenant takes possession of the Premises on an as
is basis.

SECTION 16.11 —- NO OFFER

The submission of this Lease to the Tenant does not constitute a lease, reservation, offer or option to lease,
agreement or any commitment whatsoever by the Landlord and this Lease becomes effective as a Lease and the
Landlord becomes bound thereby only upon execution of the Lease by both the Landlord and the Tenant in
accordance with the provisions of this Lease.

SECTION 16.12 — METRIC EQUIVALENT

Whenever there is any reference to a measurement or an area or the requirement for a measurement or calculation of
an area any such measurement or area may be expressed in either units of imperial measurement or other metric
equivalent as published by Canada Mortgage and Housing Corporation or any other agency of the Government of
Canada designated by the Landlord.
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ARTICLE 17- HEAD LEASE

SECTION 17.1 — THE HEAD LEASE
Notwithstanding anything contained herein or elsewhere to the contrary, the Tenant acknowledges and agrees that:

(a) the Landlord's interest in the Premises is derived from the Head Lease and the Landlord is in fact a
sublandlord pursuant to this Lease and the Tenant is in fact a subtenant pursuant to this Lease;

(b) save and except for the payment of Base Rent (as defined in the Head Lease) pursuant to the Head
Lease (which will remain the Landlord's responsibility), the Tenant shall comply with the
obligations of the Landlord as set out in the Head Lease in all respects and may not in any manner
do or fail to do or permit anything which does or could in the Landlord's reasonable opinion
constitute a default by the Landlord under the Head Lease. For greater certainty, where the
obligations of the Landlord under the Head Lease survive the expiry or earlier termination of the
Head Lease, such obligations to be performed by the Tenant pursuant to this Section 17.1(b) shall
survive the expiry or earlier termination of this Lease; and

(c) in the event of any conflict, discrepancy, difference, ambiguity and/or contradiction in or between
any of the terms and conditions contained in this Lease and the terms and conditions contained in
the Head Lease, the terms and conditions contained in the Head Lease shall govern and the terms
and conditions of this Lease shall be deemed to be amended accordingly, Without limiting the
foregoing, all deadlines, notice periods, cure periods and the like for the benefit of the Tenant
contained herein shall be abridged to ensure compliance with the Head Lease.

SECTION 17.2 — LANDLORD'S COVENANTS

The Landlord agrees with the Tenant that the Landlord shall well and timely observe and perform all of the terms,
covenants and conditions contained in the Head Lease on the part of the tenant therein to be observed and
performed, with the exception of those corresponding terms, covenants and conditions which the Tenant pursuant to
this Lease has agreed to perform, to the intent that there shall not be a default under the Head Lease.

ARTICLE 18 - GUARANTOR

SECTION 18.1 - GUARANTEE

The Guarantor, in consideration of the Landlord leasing the Premises to the Tenant and the sum of One Dollar
($1.00) now paid by the Landlord to the Guarantor and other valuable consideration (the receipt of all of which is
hereby acknowledged by the Guarantor) hereby unconditionally agrees to and covenants with the Landlord that the
Tenant will duly perform, observe and keep each and every covenant, proviso, condition and agreement in this
Lease on the part of the Tenant to be performed, observed and kept, including the payment of Rent at the times and
in the manner herein specified and that if any default shall be made by the Tenant, whether in payment of any Rent
or in the performance, observance or keeping of any of the said covenants, provisos, conditions or agreements which
under the terms of this Lease are to be performed, observed or kept by the Tenant, the Guarantor will forthwith pay
to the Landlord on demand the Rent and other sums in respect of which such default shall have occurred and all loss,
costs or damages that may arise in consequence of the non-observance or non-performance of any of the said
covenants, provisos, conditions or agreements.

SECTION 18.2 — GUARANTOR'S COVENANTS

The Guarantor covenants with the Landlord that the Guarantor has the necessary power to give the covenants
contained in this Article 18 and is jointly and severally bound with the Tenant for the fulfilment of all obligations of
the Tenant under this Lease. In the enforcement of its rights hereunder the Landlord may proceed against the
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Guarantor as if the Guarantor were named tenant hereunder, and any notice given by the Landlord to the Tenant
shall be deemed to have been given also to the Guarantor.

The obligations of the Guarantor shall not be released, discharged, mitigated, impaired or affected by:

(a) any extension of time, indulgences or modifications which the Landlord extends to or makes with
the Tenant in respect of the observance or performance of any of the Tenant’s covenants;

(b) . any waiver by or failure of the Landlord to enforce any of the Tenant’s covenants;

(c) any assignment of the Lease, sublease or parting with or sharing possession of all or part of the
Premises, or conferring on any person or corporation any right enjoyed by the Tenant under the
Lease, in any other manner by the Tenant or by any subtenant, trustee, receiver or liquidator;

(d) any consent which the Landlord gives to any such assignment, subleasing, parting with or sharing
possession of all or part of the Premises, or conferring on any person or corporation any right
enjoyed by the Tenant under the Lease in any other manner;

(e) any amendment to the Lease or any waiver by the Tenant of any of its rights under the Lease;-
® the expiration of the Term of the Lease;

& the release or discharge of the Tenant in any receivership, bankruptcy, winding-up or other
creditors' proceeding;

(h) the rejection, disclaimer or termination (including without limitation termination by the Landlord)
of the Lease in any proceeding; and the obligations of the Guarantor shall continue with respect to
the periods prior thereto and thereafter, as if the Lease had not been disclaimed, and in furtherance
hereto, the Guarantor shall, upon any such disclaimer, at the option of the Landlord, become the
tenant of the Landlord for the Term of the Lease upon the same terms, covenants, agreements,
stipulations, provisos, conditions, rules or regulations as are contained in the Lease, applied
mutatis mutandis; or:

i) any repossession of the Premises by the Landlord, provided however, that the net payments
received by the Landlord after deducting all costs and expenses of repossessing and reletting the
Premises shall be credited from time to time by the Landlord against the indebtedness of the
Guarantor hereunder and the Guarantor shall pay any balance owing to the Landlord from time to
time within five (5) business days after demand.

For greater certainty, the Guarantor agrees that its obligations under this Agreement shall be no less if the Lease is
terminated by any means whatsoever (including without limitation, disclaimer or surrender) than its obligations
would be if the Lease were not terminated.

SECTION 18.3 — DEFAULT

In the event of a default under the Lease, the Guarantor waives any right to require the Landlord to:

(a) proceed against the Tenant or pursue any rights or remedies against the Tenant with respect to the
Lease;

(b) proceed against or exhaust any security held by the Landlord; or

(c) pursue any other remedy whatsoever in the Landlord's power or otherwise available to the
Landlord.
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The Landlord has the right to enforce this Agreement regardless of the acceptance of any security from the Tenant or
any other person and regardless of any release or discharge of the Tenant by the Landlord or by others or by
operation of any law,

SECTION 18.4 - SUCCESSORS

This Article 18 shall enure to the benefit of and be binding upon the Landlord and the Guarantor and their respective
heirs, executors, administrators, successors and assigns.

SECTION 18.5 — GOVERNING LAW

The Guarantor hereby submits to the exclusive jurisdiction of the courts of the Province of British Columbia in any
action or proceeding whatsoever by the Landlord to enforce its rights hereunder.

IN WITNESS WHEREOF, the Landlord and the Tenant have executed this Lease as of the day
and year first above written. '

LANDLORD:

0921528 B.C. \
\\\___ N e

v

Authorizedf Signatory

N N N’ N N N

TENANT:
HELI-ONE CANADA INC.

7

Authorized Signatory

Authorized Signatory

R S N N W N S L N N N

GUARANTOR:

6922767 HOLDING S.A R.L.

7 ol

Authorized Signatbry

N e N N S N N S N

Authorized Signatory
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Case 16-31854-bjh11 Doc 1542 Filed 01/25/17 Entered 01/25/17 07:41:35 Page 1 0of 6

CLERK, U.S, BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET 2 2 7

The following constitutes the ruling of the court and has the force and effect therein described.

Bedur /. Mo

[
United States Bankruptcy Judge

Signed January 24, 2017

This is Exhibit® € "referred to in the
affidavit of XA C | EE

.......

sworn before me at NGO

ooooooooooooooooooooooo ]

IN THE UNITED STATES BANKRUPTCY COUREA.:
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION ............................................... cse
A Commisstofier for taking Affidavi,ts
within British Columbia
X
In re: : Chapter 11
CHC GROUP LTD. et al, : Case No. 16-31854 (BJH)
Debtors. : (Jointly Administered)
X

ORDER GRANTING DEBTORS’ MOTION
TO REJECT A CERTAIN NONRESIDENTIAL REAL PROPERTY
LEASE PURSUANT TO SECTION 365 OF THE BANKRUPTCY CODE

Upon the motion dated November 30, 2016 (the “Motion™),' of CHC Group Ltd. and its
above-captioned debtor affiliates, as debtors and debtors in possession (collectively, the

“Debtors”), for an order pursuant to sections 105(a) and 365(a) of title 11 of the United States

! Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion.
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Code (the “Bankruptcy Code”) and Rules 6004 and 6006 of the Federal Rules of Bankruptcy
Procedure (the “Bankruptey Rules™) for entry of an order (this “Order”) authorizing

the Debtors to reject a certain unexpired nonresidential real property lease (the “Lease™), all as
more fully described in the Motion; and the Court having jurisdiction to consider the Motion and
the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334; and consideration of
the Motion and the relief requested therein being a core proceeding pursuant to 28 U.S.C.

§ 157(b); and venue being proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due
and proper notice of the Motion having been provided to (i) the Office of the United States
Trustee for the Northern District of Texas; (ii) Kramer Levin Naftalis & Frankel LLP, 1177
Avenue of the Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and Anupama
Yerramalli, Esq.) and Gardere Sewell Wynne LLP, 3000 Thani(sgiving Tower, 1601 Elm Street,
Dallas, Texas 75201, (Attn: Marcus Helt, Esq.), counsel to the Official Committee of Unsecured
Creditors; (iii) Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, Bank of America
Tower, New York, NY 10036 (Attn: Michael S. Stamer, Esq.), counsel to an informal group of
certain unaffiliated holders of the 9.250% Senior Secured Notes Due 2020; (iv) Norton Rose
Fulbright, 2200 Ross Avenue, Suite 3600, Dallas, TX 75201 (Attn: Louis R. Strubeck, Jr., Esq.
and Richard P. Borden, Esq.), counsel to HSBC Bank Plc as Administrative Agent under the
Revolving Credit Agreement; (v) Paul Hastings LLP, 200 Park Avenue, New York, NY 10166
(Attn: Leslie A. Plaskon, Esq. and Andrew V. Tenzer, Esq.), counsel to the administrative agent
under the ABL Credit Agreement; (vi) The Bank of New York Mellon, 101 Barclay Street, Floor
4 East, New York, NY 10286 (Attn: International Corporate Trust), in its capacity as indenture
trustee under the 9.250% Senior Secured Notes due 2020; (vii) Law Debenture Trust Company

of New York, 400 Madison Avenue, Suite 4D, New York, NY 10017, in its capacity as indenture
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trustee under the 9.375% Senior Notes due 2021; (viii) Morgan, Lewis & Bockius LLP, 101 Park
Avenue, New York, NY 10178 (Attn: Glenn E. Siegel, Esq. and Rachel Jaffe Mauceri, Esq.),
counsel to the indenture trustee under the 9.250% Senior Secured Notes due 2020;
(ix) Chadbourne & Parke LLP, 1301 Avenue of the Americas, New York, NY 10019 (Attn:
Christy L. Rivera, Esq. and Marian Baldwin Fuerst, Esq.), counsel to the indenture trustee under
the 9.375% Senior Notes due 2021; (x) the Board of Equalization, P.O. Box 942879,
Sacramento, CA 94279; (xi) the Securities and Exchange Commission; (xii) the Office of the
United States Attorney, 1100 Commerce Street, 3" Floor, Dallas, TX 75242; (xiii) the Internal
Revenue Service; (xiv) Sidley Austin LLP, 787 Seventh Avenue, New York, NY 10019 (Attn:
Michael G. Burke Esq.), counsel to Milestone and its affiliates; (xv) the Landlord; and (xvi) all
parties who have requested notice in these chapter 11 cases pursuant to Bankruptcy Rule 2002;
and it appearing that no other or further notice need be provided; and the Court having found and
determined that the relief sought in the Motion is in the best interests of the Debtors, their estates
and creditors, and all parties in interest and that the legal and factual bases set forth in the Motion
establish just cause for the relief granted herein; and after due deliberation and sufficient cause
appearing therefor, it is hereby ORDERED that:

L. The Motion is GRANTED as set forth herein.

2. Pursuant to section 365(a) of the Bankruptcy Code and Bankruptcy Rule 6006,
the Debtors are authorized to reject the Lease related to the Boundary Bay Facility, including
Debtor 6922767 Holding S.a.r.l.’s Guaranty Obligation.

3. Upon entry of this Order, the Debtors’ rejection of the Lease, including Debtor

6922767 Holding S.a.r.].’s Guaranty Obligation, shall be effective as of the date hereof.
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4. Claims arising out of any rejection effected pursuant to this Order must be timely
filed in accordance \;Vith the Order Pursuant to Section 502(b)(9) of the Bankruptcy Code, Fed.
R. Bankr. P. 2002 and 3003(c)(3), and Local Rule 2002-1(a) Establishing the Deadline for Filing
Proofs of Claim and Procedures Related Thereto and Approving the F ofm and Manner of Notice
Thereof (the “Bar Date Order”) on or before 4:00 p.m. (Pacific Time) on the date that is thirty
(30) days after the date of entry of this Order. Any claim not timely filed will be irrevocably
barred.

5. The Debtors and the Landlord reserve all rights, including, without limitation, all
arguments, rights, claims, and causes of action, whether arising in law or equity, to dispute the

nature and extent of their respective interests in certain property, fixtures, chattels, and other

items associated with the Boundary Bay Facility (the “Property Ownership Dispute™). To the
extent not otherwise consensually resolved as between the Debtors and the Landlord, the Debtors
and the Landlord (i) agree to bring the Property Ownership Dispute in the ancillary proceedings
commenced before the Canadian Court, (ii) consent to the Canadian Court making a final ruling
on the Property Ownership Dispute, and (iii) agree not to challenge or otherwise contest the
Canadian Court’s ruling in this or other any Court, except for any rights of appeal or review by a
higher court in Canada as may be applicable.

6. Except as specifically provided for herein, all rights of the Landlord and the
Debtors regarding any other issue or dispute that may arise are expressly reserved.

7. Notice of the Motion as provided herein shall be deemed good and sufficient
notice of such Motion and the requirements of Bankruptcy Rules 4001(d) and 6004(a) are

waived.

230
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8. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

9. Except as provided herein, this Court shall retain jurisdiction to hear and
determine all matters arising from or related to this Order.

#HHEND OF ORDER###
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Respectfully Submitted,
WEIL, GOTSHAL & MANGES LLP

/s/ Stephen A. Youngman

Stephen A. Youngman (22226600)

200 Crescent Court, Suite 300

Dallas, Texas 75201

Telephone: (214) 746-7700

Facsimile: (214) 746-7777

Email: stephen.youngman@weil.com

-and-

Gary T. Holtzer (pro hac vice)

Kelly DiBlasi (pro hac vice)

767 Fifth Avenue

New York, New York 10153
Telephone:  (212) 310-8000
Facsimile: (212) 310-8007

Email: gary. holtzer@weil.com
Email: kelly.diblasi@weil.com

Attorneys for Debtors and Debtors in Possession
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