
  

 

165 KENT STREET WEST 
LINDSAY, ONTARIO 

OFFICE LEASE 

between: 

 

(the “Landlord”) 

- and - 

THE BANK OF NOVA SCOTIA 

(the “Tenant”) 

 



 

  

THIS OFFICE LEASE is dated as of the  day of ________, 2018. 

LEASE SUMMARY 

The information contained in this Lease Summary is provided for ease of reference.  In the event 
of a conflict between any of the terms and conditions contained in this Lease Summary and the 
detailed terms and conditions contained in this Lease, the detailed terms and conditions 
contained in this Lease shall govern. 

(A)  Rentable Area of Premises:  A deemed Rentable Area of 6,022 square feet located on 
the third (3rd) floor of the Building as shown diagonally striped on Schedule “A” 
attached hereto and having the municipal address of 165 Kent Street West, Lindsay, 
Ontario. 

         (Section 2.2) 
 
 

(B)  Term: Five (5) years  (Section 2.1) 
 
 
(C)  Commencement Date:  (Section 2.1) 
  
 
(D)  Expiry Date:          (Section 2.1) 
 
 
(E)  Extension Options: four (4) separate options for extension terms of five (5) years each   
   (Section 2.4) 
 
(F) Premises Minimum Rent 
  
 Entire Term: Thirteen Dollars and Fifty Cents ($13.50) per square foot, per annum 
           (Section 3.1)  
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ARTICLE 1 - DEFINITIONS 

Section 1.1 “ABM” means an automated banking machine, which is also commonly known as 
an “ATM” or an automated teller machine or a cash dispensing machine. 

Section 1.2 “Additional Rent” means all amounts payable by the Tenant to the Landlord 
under this Lease, other than Minimum Rent and Sales Taxes. 

Section 1.3 “Affiliate” means: (i) an “affiliate” of the Tenant, as such term is defined under 
the Canada Business Corporations Act or under the Bank Act (Canada) on the 
Commencement Date; (ii) a bank, corporation, trust company or other entity 
arising from: (A) an amalgamation including The Bank of Nova Scotia; (B) a 
merger of The Bank of Nova Scotia; or (C) a corporate reorganization of The 
Bank of Nova Scotia; or (iii) any entity which acquires all or a substantial portion 
of the business operations of The Bank of Nova Scotia, whether by assets or by 
shares.  An entity referred to in paragraphs (ii) and (iii), or an Affiliate thereof, is 
sometimes hereinafter referred to as a “Successor”.  An entity bearing a 
relationship described in paragraphs (ii) and (iii) to any Successor or any Affiliate 
thereof shall also be referred to as a “Successor”.  Affiliate shall include all 
Successors and Affiliates thereof from time to time.  Without limitation, Affiliate 
shall include companies affiliated with the Tenant which carry on financial, 
banking, securities, insurance, trust or pension fund activities. 

Section 1.4 “Architect” means the duly qualified independent architect properly licenced by 
the Province, from time to time named by the Landlord and approved by the 
Tenant, both parties acting reasonably. 

Section 1.5 “BNS” means The Bank of Nova Scotia itself or, if it has entered into an 
assignment of this Lease to an Affiliate, then such Affiliate. 

Section 1.6 “Building” means, collectively, the Lands, together with the office and 
commercial complex and all appurtenances thereto constructed thereon, including 
the Common Areas and facilities, parking areas, roadways, entrances and exits as 
hereinafter defined, principally municipally addressed as 165 Kent Street, in the 
City of Lindsay, Province of Ontario. 

Section 1.7 “Business Day” means any day which is not a Saturday, Sunday or a statutory 
holiday in the Province of Ontario. 

Section 1.8 “Business Hours” means the normal business hours for the Office Portion as 
determined by the Landlord from time to time and which shall comprise those 
minimum hours from 8:00 a.m. to 6:00 p.m. Monday through Friday, excluding 
holidays, and subject to applicable laws.   

Section 1.8A “Capital Tax” is an imputed amount presently or hereafter imposed from time to 
time upon the Landlord or the owners of the Building and Lands payable by the 
Landlord or the owners of the Building and Lands (or by any corporation acting 
on behalf of the Landlord or the owners) and which is levied as assessed against 
the Landlord or the owners on account of its ownership of or capital employed in 
the Building or the Lands.  Capital Tax will be imputed as if the amount of such 
tax were that amount due if the Building and Lands were the only real property 
of the Landlord and Capital Tax includes the amount of any capital or place of 
business tax levied by the provincial government or other applicable taxing 
authority against the Landlord with respect to the Building and Lands whether or 
not known as Capital Tax or by any other name. 

Section 1.9 “Commencement Date” means .  

Section 1.10 “Common Areas” means those areas, facilities, utilities, improvements, 
equipment and installations in or serving the Building which, from time to time, 
are not designated or intended by the Landlord to be leased to tenants of the 
Building, are designated by the Landlord as Common Areas or are provided or 
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designated by the Landlord for the use or benefit of the tenants, their employees, 
customers and other invitees, in common with others entitled to their use or 
benefit.  Without limiting the generality of the foregoing, Common Areas include 
the roof, exterior wall assemblies (including weather walls), exterior and interior 
structural elements and bearing walls in the Building; the parking areas and 
parking garages of the Building; pedestrian sidewalks; service areas; corridors; 
underground tunnels and pedestrian overpasses to adjoining lands; equipment; 
furniture, furnishings and fixtures; stairways, escalators, ramps and elevators and 
other transportation equipment and systems; tenant common and public 
washrooms; electrical, telephone, meter, valve, mechanical, mail, storage, service 
and janitorial rooms; communication systems; general signs; columns; pipes, 
electrical, plumbing, drainage, mechanical, and all other installations, equipment 
or services located therein or related thereto as well as the structures housing the 
same (including, without limitation, the HVAC Systems). 

Section 1.11 “Environmental Laws” means all statutes, regulations, orders, bylaws, permits, 
standards, guidelines, policies and any other laws, including the principles of 
common law and equity, now or hereafter in force, applicable to the Building or 
the Lands, relating in any way to health, occupational health and safety, product 
liability, transportation of dangerous goods, or the protection of people, plants, 
animals or the environment. 

Section 1.12 “Exclusive Use” has the meaning set forth in Subsection 4.3(c) of this Lease. 

Section 1.13 “Fair Market Rent” means, at any given time, the then current fair market rent 
(adjusted, if necessary, to reflect inducements or other monetary considerations 
being paid and the value of the tenant’s covenant) for leases with similar terms 
(including, without limitation, the length of the term and the frequency of 
adjustments in rent, if any) entered into at arm’s length for comparable premises 
as if leased to a new tenancy, without attributing any value to the Leasehold 
Improvements, if any, which have been effected to the Premises, and deducting 
amounts for brokerage and lender’s fees that were payable on the comparable 
transactions, free rent periods, rental concessions, fixturing periods, allowances, 
inducements or other similar incentives. 

Section 1.14 “Fiscal Year” means the period of time that, in the case of the first Fiscal Year of 
the Term, starts on the Commencement Date and ends on the last day of the 
month of the following October and, in the case of Fiscal Years after the first 
Fiscal Year, is a period of twelve (12) consecutive calendar months starting the 
first day after the Fiscal Year that immediately precedes it, but: (i) the last Fiscal 
Year whether it is twelve (12) calendar months or not, terminates on the 
expiration or earlier termination of this Lease; and (ii) the Landlord may, from 
time to time, by written notice to the Tenant, specify a date (which may precede 
the notice) on which the then current Fiscal Year will terminate and the 
anniversary of the specified date will be the expiry date of the subsequent Fiscal 
Years, provided that the Landlord will not change the Fiscal Year, however, if its 
main purpose is to increase Rent, nor will it change a Fiscal Year to shorten the 
Term.  

Section 1.15 “Force Majeure” has the meaning set out in Section 13.4 of this Lease. 

Section 1.16 “Hazardous Substances” means: (1) any substance or material that is hazardous to 
any person or property, including, without limitation: any PCBs, underground 
storage tanks, contaminants, pollutants, dangerous substances, toxic substances, 
designated substances, controlled products, hazardous wastes, radon, asbestos, 
hazardous materials, dangerous goods, petroleum products or their derivatives or 
byproducts, hydrocarbons, radioactive materials, explosives, or any solid, liquid, 
gas, odour, heat, sound, vibration or radiation, or combination of any of them, 
that, if released or emitted into the environment, would create or contribute to the 
creation of a condition that: (i) endangers or is detrimental to the health, safety or 
welfare of any person or to the health of animal or plant life, including, without 
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limitation, all types of mould, fungi, microbial growths and any associated 
mycotoxins; (ii) interferes with normal enjoyment of life or property; or (iii) 
causes damage to property; (2) any substance that is, or is from time to time 
declared to be, a Hazardous Substance as defined in, or pursuant to, any 
Environmental Laws; (3) any substance or material, the use or transportation of 
which, or the release of which into the environment, is prohibited, regulated, 
controlled or licensed under any Environmental Laws; and (4) anything 
contaminated by any other Hazardous Substance. 

Section 1.17 “HVAC Systems” means the heating, ventilating and air-conditioning systems 
operated and maintained by the Landlord and serving the Building.  HVAC 
Systems include distribution systems within leasable premises or any 
tenant-maintained ventilation ducts, make-up air facilities or booster units 
installed to satisfy excess or unusual requirements of the Tenant. 

Section 1.18 “Lands” means, collectively, the lands legally described in Schedule “B” attached 
hereto. 

Section 1.19 “Lease” means this lease and the amendments thereto and all Schedules attached 
hereto. 

Section 1.20 “Leasehold Improvements” means all leasehold improvements in, on, or about the 
Premises, determined according to common law, and shall include, without 
limitation, all fixtures (excluding Trade Fixtures), equipment and alterations, 
changes, repairs, renovations, additions, expansions, improvements, installations 
and decorations from time to time made, constructed, erected, or installed by, for 
or on behalf of the Tenant or any previous occupant of the Premises.  

Section 1.21 “Mortgagee” means any mortgagee or charge (including any trustee for 
bondholders), from time to time, of the Building and the Lands or any part 
thereof, or the Landlord’s or the owners of the Building’s or the Lands’ interest in 
them.   

Section 1.22 “Office Portion” means the entire second and third floors of the Building. 

Section 1.23 “Operating Costs” means the reasonable and equitable amounts actually and 
properly incurred, paid or payable by or on behalf of the Landlord, without 
duplication or profit, for the cost-effective and competitive maintenance, 
operation, repair, security, management and administration of the Building and 
the Common Areas, except as otherwise set out herein. Operating Costs shall be 
reasonable and competitive with industry standards at the time each such cost is 
incurred and shall be calculated in accordance with generally accepted accounting 
principles.  Operating Costs may also include one (1), but not both of, either: (i) 
an administrative fee; or (ii) an off-site management fee, as determined by the 
Landlord.  If Operating Costs include an administrative fee, the administrative fee 
shall not exceed fifteen percent (15%) of the aggregate of all Operating Costs, 
excluding all Taxes, utilities, depreciation, interest costs, wages, insurance costs 
and management fees.  If Operating Costs do not include an administrative fee, 
Operating Costs may include an off-site management fee which shall not exceed 
fifteen percent (15%) of the aggregate of all Operating Costs, excluding all Taxes, 
utilities, depreciation, interest costs, wages, insurance costs and management fees.   
Operating Costs shall, however, exclude the following costs, charges and 
expenditures, which shall be paid by the Landlord to the complete exoneration of 
the Tenant:  

(a) Landlord’s Taxes and Ownership Costs - All Landlord’s income taxes 
or similar taxes, corporation taxes, Capital Taxes, place of business taxes, land 
transfer taxes, business taxes personal to the Landlord, any other taxes personal to 
the Landlord, penalties, interest or carrying charges relating to the late or 
non-payment of any taxes, all capital, interest or other carrying charges, finance or 
mortgage costs on equipment or land, land, building or equipment lease payments 
(except for equipment lease payments for equipment directly associated with the 
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maintenance and operation of the Building), all other costs or charges associated 
with any present or future financing of the Building or the Lands and all costs 
relating to the original acquisition of the Building or the Lands; 

(b) Landlord Compensation – Compensation, including wages, salaries, fees 
and benefits, paid to employees, officers and executives of the Landlord who are 
not engaged in the day-to-day management and maintenance of the Building; 

(c) Defects - All repairs to the Building as a result of faulty design or 
construction, improper materials or workmanship or structural defects and 
weaknesses; 

(d) Structure - All repairs and replacements to the structural portions of the 
Premises and the Building, including, without limitation, the foundations, roof 
(excluding the roof membrane), exterior wall assemblies including weather walls 
and bearing walls, subfloor and structural columns and beams of the Building; 

(e) Negligence - Any fines, suits, actions, claims, demands, judgements, 
condemnations, awards, costs, charges and expenses of any kind or nature for 
which the Landlord is or may become liable by reason of any negligent or wilful 
acts or omissions of the Landlord or those for whom the Landlord is at law 
responsible, or any breach, violation or non-performance by the Landlord of any 
covenant, term or provision contained in the leases and other agreements in 
respect of the Building; 

(f) Non-Common Area Costs - All costs attributable to the conduct or 
operation of any other premises, occupied or not, or any other tenant’s or 
occupant’s business or operation, including, without limitation, all costs related to 
maintenance, repairs, replacements, heating, ventilation, air-conditioning and 
utilities, and all other amounts paid by the Landlord for enforcing or honouring 
the leases of any other tenant or occupant of the Building or for remedying or 
fulfilling the obligations, whether to the Landlord or to any other party, of any 
other tenant or occupant of the Building; 

(g) Taxes and Payment of Other Leases and Lands - Any taxes or other 
amounts paid or payable by the Landlord according to the terms of any other 
leases or occupancy agreements in respect of premises or lands forming part of, or 
adjacent to, the Building and the Lands which are not in actual day-to-day use for 
the Building as parking areas, adjacent landscaped areas or Common Areas; 

(h) Landlord’s Non-Compliance with By-laws - All work to the Premises or 
the Building made necessary by the non-compliance of the Landlord or its 
contractors, sub-contractors, suppliers or those for whom the Landlord is, in law, 
responsible, with governing codes, by-laws, laws, regulations and ordinances 
relating to the construction of the Building and/or of the Premises, any renovation 
or remodelling of the Building, excluding the Premises, or any expansion of the 
Building; 

(i) Escalation of Operating Costs and Taxes - Any amount which may be 
charged or attributed to Operating Costs and Taxes related to the occupancy level 
of the Building which has the effect of increasing the calculation of Operating 
Costs or Taxes, and any imputed rents on areas considered Common Areas; 

(j) Environmental Costs - Any costs associated with material and  
environmental problems, Hazardous Substances testing, remediation, fines or 
compliance, or the cleanup of spills or discharges of any Hazardous Substances, 
whether or not such costs are the result of administrative orders or otherwise; 

(k) Fees - Legal, accounting and other fees, leasing commissions, advertising 
expenses and other costs incurred in connection with the development, leasing or 
re-letting of the Building; 
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(l) Sales Taxes - All Sales Taxes paid or payable by the Landlord on the 
purchase of any goods and services included in Operating Costs which  are 
available to the Landlord as a credit or off-set; 

(m) Insurance - Any contributions, payments or deductibles, or any 
duplication of coverages required by tenants of the Building, and any premiums 
paid by the Landlord in respect of loss of rental income insurance; 

(n) Recoveries - All costs separately recoverable by the Landlord under any 
contract, insurance policy or lease to which the Tenant is not a party; and 

(o) Other - Any contributions or payments towards any merchants’ 
association fees or promotional funds. 

For greater certainty, the Landlord acknowledges and agrees that all costs and 
expenses properly chargeable to capital account as determined in accordance with 
generally accepted real estate industry standards for comparable office or retail 
premises in downtown Lindsay shall be depreciated or amortized on a straight line 
basis over their useful life in accordance with generally accepted real estate 
industry standards for comparable office or retail premises in downtown Lindsay, 
as the case may be, and, to the extent such costs are permitted to be included in 
Operating Costs, such costs shall be included, together with interest calculated at 
two percent (2%) above the Prime Rate on the undepreciated or unamortized 
portion of such costs and expenses, in Operating Costs in such manner. 

Section 1.24 Intentionally Deleted 

Section 1.25 Intentionally Deleted 

Section 1.26  “Parking Lot” means the Building’s surface parking lot, including all entrances 
and exits leading to and from such lot.  

Section 1.27  “Permitted Transferee” has the meaning set forth in Subsection 9.1(c) of this 
Lease. 

Section 1.28 “Person”, if the context allows, includes any person, firm, partnership or 
corporation, or any group of persons, firms, partnerships or corporations, or any 
combination thereof. 

Section 1.29 “Premises” means the premises to be leased by the Tenant from the Landlord, 
located on the third (3rd) floor of the Building as shown on the floor plan attached 
hereto as Schedule “A”.   

Section 1.30 “Prime Rate” shall mean the annual commercial lending rate of interest that The 
Bank of Nova Scotia quotes from time to time at its principal office in Canada as 
the basis upon which effective rates of interest are calculated for Canadian dollar 
loans made in Canada to its most favoured commercial customers. 

Section 1.31 “Proportionate Share” means the fraction, the numerator of which is the Rentable 
Area of the Premises (which shall be deemed, for the purposes of this Lease, to be 
6,022 square feet) and the denominator of which is the aggregate of all Rentable 
Areas in the Building (which shall be deemed, for the purposes of this Lease, to 
be: (i) 24,855 square feet for the period commencing on the Commencement Date 
and expiring on December 31, 2020; and (ii) 25,857 square feet for the period 
from and after January 1, 2021). 

Section 1.32 “Province” means the Province of Ontario. 

Section 1.33 “Rent” means, collectively, Minimum Rent and Additional Rent. 

Section 1.34 “Rentable Area of the Premises” means the area of the Premises referred to in 
Section 2.2 of this Lease. 
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Section 1.35 “Retail Lease” means the lease dated  between the Landlord and BNS for retail 
premises located in the Retail Portion. 

Section 1.36 “Retail Portion” means the portion of the Building dedicated for retail uses. 

Section 1.37 “Sales Taxes” means all taxes, rates, duties, levies, fees, charges and assessments 
whatsoever, whether or not in existence at the Commencement Date, assessed, 
charged, imposed, levied or rated by any taxing authority, whether federal, 
provincial, municipal or otherwise, on or against the Landlord or the Tenant, with 
respect to the Rent payable by the Tenant to the Landlord under this Lease or the 
rental of space under this Lease or the provision or supply of any goods, services 
or utilities whatsoever by the Landlord to the Tenant under this Lease, whether 
any such tax, rate, duty, levy fee, charge or assessment is called or characterized 
as a sales, use, consumption, value-added, business transfer, harmonized sales tax 
or goods and services tax or otherwise. 

Section 1.38  “Tax” and “Taxes” means all real property taxes, rates, duties, assessments 
(excluding local improvement taxes), impost charges and levies that are levied, 
rated, charged or assessed against the Building or the Lands, or any part thereof, 
by a taxing authority, whether federal, provincial, municipal, school or otherwise. 

Section 1.39 Intentionally Deleted 

Section 1.40 Intentionally Deleted 

Section 1.41 “Tenantable” has the meaning set forth in Subsection 8.1(a) of this Lease. 

Section 1.42 “Term” means the Initial Term referred to and described in Section 2.1 of this 
Lease, and such further periods of time as it may be extended or renewed by the 
Tenant or BNS, including any exercised Extension Term. 

Section 1.43 “Trade Fixtures” means trade fixtures as determined at common law and includes 
the personal chattels installed either prior to the commencement of, or during, the 
Term by or on behalf of the Tenant, in, on or which serve, the Premises, for the 
purpose of the Tenant carrying on its trade in the Premises pursuant to this Lease, 
but Trade Fixtures do not include Leasehold Improvements. 

Section 1.44 “Untenantable” has the meaning set forth in Subsection 8.1(a) of this Lease. 

Section 1.45 “Use” means the use described in Section 4.1 of this Lease. 

Section 1.46 “Year” shall mean each consecutive period of three hundred sixty-five (365) days 
(or three hundred sixty-six (366) days in the case of a Year which includes the 
month of February in a leap year), the first Year commencing on the 
Commencement Date and each successive Year commencing on the anniversary 
of the Commencement Date, except that if the Commencement Date is other than 
the first day of a calendar month, then the first Year shall commence on the 
Commencement Date and end on the anniversary of the last day of the month in 
which the Commencement Date occurred, and each successive Year shall 
commence on the anniversary of the first day of the first full month in the Term. 

ARTICLE 2 - GRANT 

Section 2.1 Demise 

The Landlord leases to the Tenant, and the Tenant leases from the Landlord, the Premises, to 
have and to hold for a lease term of ten (10) years (the “Initial Term”) commencing on  (the 
“Commencement Date”) and expiring on  (the “Expiry Date”). 

Section 2.2 Rentable Area of the Premises 

(a) The parties acknowledge that the Rentable Area of the Premises is deemed to be 6,022 
square feet. 



- 8 - 
 

  

(b) The Landlord will not be permitted to re-measure the Rentable Area of the Premises 
during the Term. 

Section 2.3 Quiet Enjoyment 

The Landlord covenants with the Tenant for quiet enjoyment throughout the Term, without 
hindrance or interruption by the Landlord or any other party over which the Landlord can 
exercise control. 

Section 2.4 Extension Options 

(a) The rights under this Section are in force only so long as the Tenant is BNS and are null 
and void thereafter. 

(b) BNS will have separate but consecutive options to extend the Term for four (4) further 
and separate extension terms of five (5) years each (each such option being an "Option to 
Extend" and each such five (5) year extension term being an "Extension Term"), the first 
commencing on the day following the Expiry Date, which options shall each be exercised 
by written notice from BNS to the Landlord (the “Option Notice”) at least six (6) months 
prior to the expiry of the Initial Term or the then current Extension Term, as the case may 
be.  Each Extension Term shall be on the same terms and conditions as contained in this 
Lease, including all those rights personal to BNS, except for: (i) any option to extend 
after the last Extension Term; and (ii) the Minimum Rent payable during each Extension 
Term, which shall be the then current Fair Market Rent as of the date which is six (6) 
months prior to the first day of the relevant Extension Term as agreed upon between the 
parties. 

(c) At least ten (10) months prior to the Expiry Date of the Initial Term or the then current 
Extension Term, as the case may be, the Landlord shall provide notification, in writing, to 
BNS of the Landlord’s proposed annual Minimum Rent payable during the immediately 
upcoming Extension Term.  If the parties fail to agree, within three (3) months after BNS 
gives the Option Notice to the Landlord, as to the Minimum Rent payable during the 
upcoming Extension Term, then the Minimum Rent payable during the upcoming 
Extension Term shall be determined at any time thereafter, using the same terms of 
reference described above, by arbitration in accordance with Section 12.5 of this Lease, 
which arbitration can be initiated by either the Landlord or BNS giving written notice to 
the other.  Until such time that the Minimum Rent payable in respect of the upcoming 
Extension Term has been determined, BNS will continue to pay the same Minimum Rent 
that was due and payable during the Initial Term or the immediately preceding Extension 
Term, as the case may be. 

Section 2.5 Surrender Right 

The Tenant will have the right, to be exercised at any time during the Term, to surrender that 
portion of the Premises shown referenced on Schedule “A-1” attached hereto (the “Surrendered 
Premises”) without penalty or fee, upon at least three (3) months’ prior written notice to the 
Landlord.  The Rentable Area of the Surrendered Premises is deemed to 4,358 square feet.  From 
and after the effective date that the Tenant surrenders the Surrendered Premises to the Landlord: 
(i) the Rentable Area of the Premises will be deemed to be 1,664 square feet; (ii) the Minimum 
Rent payable by the Tenant under this Lease will be automatically adjusted to reflect the reduced 
Rentable Area of the Premises but will continue to be based on the rental rate set out in Section F 
of the Lease Summary; (iii) the Proportionate Share will be automatically adjusted to reflect the 
reduced Rentable Area of the Premises; and (iv) the Landlord and the Tenant will enter into a 
lease amending agreement to reflect the foregoing. 

ARTICLE 3 - RENT 

Section 3.1 Minimum Rent 

Subject to Section 2.5, the Tenant will pay, throughout the Initial Term, as minimum rent (the 
“Minimum Rent”), the annual sum of $81,297.00, payable in advance in equal monthly 
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instalments of $6,774.75, plus Sales Taxes, based on the rental rate set out in Section F of the 
Lease Summary. 

Section 3.2 Payment of Rent 

Minimum Rent and Additional Rent shall commence to be payable on the Commencement Date. 

Section 3.3 Additional Rent 

(a) The Tenant will pay to the Landlord, without duplication, its Proportionate Share of 
Taxes and its Proportionate Share of Operating Costs, on the following terms and 
conditions. Prior to the Commencement Date and the commencement of each Fiscal Year 
thereafter, the Landlord will deliver to the Tenant a reasonable estimate of the Taxes and 
Operating Costs for such Fiscal Year, and the Proportionate Share thereof payable by the 
Tenant.  The Tenant shall pay to the Landlord the amount so estimated in twelve (12) 
equal instalments on the first day of each and every month during the Fiscal Year of the 
Term to which such estimate applies; 

(b) Additional Rent payable by the Tenant shall not be adversely affected by provisions in 
the leases of other tenants, land lessees, licensees or other occupants of portions of the 
Building or the Lands which reduce the additional rent that would otherwise be payable 
by them if the provisions of their leases were similar to the provisions of this Lease.  
Similarly, Additional Rent payable by the Tenant shall not be adversely affected by costs 
arising from differing hours of operation or the disproportionate use of services and 
facilities by other tenants, land lessees, licensees or other occupants of portions of the 
Building or the Lands. Where the Landlord is required to make an allocation as to any 
costs between various components of the Building, the Landlord shall, acting reasonably, 
make such allocation in accordance with current practices relevant to multi-use 
commercial developments on a basis consistent with the benefits derived by the tenants 
of each component of the Building and having regard to the nature of the particular costs 
and expenses being allocated; 

(c) The Landlord shall provide the Tenant with copies of: (i) Tax assessments; and (ii) paid 
Tax bills in respect of the Building and the Lands, within ninety (90) days after the 
Landlord’s receipt of same; 

(d) Within ninety (90) days after the expiration of each Fiscal Year, the Landlord shall 
deliver to the Tenant an audited statement prepared by a firm of nationally recognized 
auditors (the “Auditor’s Report”) of the costs and expenses included in Taxes, Operating 
Costs, Taxes and Operating Costs during such Fiscal Year, together with a detailed and 
itemized statement showing the calculation of the Proportionate Share of Taxes and the 
Proportionate Share of Operating Costs and the method of allocation between the Retail 
Portion, the Office Portion and any other components of the Building, if applicable.  If 
such amount is greater or lesser than the estimated payments on account made pursuant to 
Subsection 3.3(a) of this Lease, appropriate reimbursements will be made between the 
parties within thirty (30) days after the delivery of such statements; 

(e) The Landlord will, upon the Tenant’s request, and at a cost to be shared equally between 
the Landlord and the Tenant, install check meters in the Premises for electricity, gas and 
water.  If check meters are not requested by the Tenant or are not otherwise available, the 
Tenant will pay the cost of all utilities used or consumed in the heating, lighting, 
ventilation, air conditioning and operation of the Premises as part of the Proportionate 
Share of Operating Costs, provided that the Tenant shall not be required to pay a greater 
amount on account of such utilities as part of Operating Costs than it would otherwise 
have paid had it been billed directly by the appropriate billing authority for utility 
consumption in the Premises, measured on the basis of a separate check meter as 
aforesaid; and 

(f) Except as expressly set out in this Article 3 or elsewhere in this Lease, there shall be no 
other costs or expenses included in Additional Rent. 
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Section 3.4 Allocation 

Where this Lease provides for the allocation, or the like, of costs or expenses or where an 
allocation of a part of some total or aggregate cost or expense is to be made to the Premises or to 
the Tenant, any such allocation, or the like, is to be made by the Landlord on a commercially 
reasonable basis and such allocation will be specifically detailed by the Landlord to the Tenant 
upon request. 

Section 3.5 When Services are Not Provided 

When and if any service which is normally provided by the Landlord to some tenants of the 
Building: 

(a) is not provided to the Tenant under the specific terms of this Lease, in 
determining Operating Costs for the calculation of the Proportionate Share, the 
Landlord shall exclude the costs of that service, except as any such costs relate to 
the Common Areas; or 

(b) is not provided by the Landlord in more than fifty percent (50%) of the Building, 
then, in determining the Proportionate Share, the Landlord shall divide the cost of 
that service by the difference between the square feet in the Building and the 
number of square feet in the Building to which the Landlord does not provide the 
service. 

Section 3.6 Shared Facilities, Services and Utilities 

If any facilities, services or utilities: 

(a) for the operation, administration, accounting, systems, management, repair and 
maintenance of the Building are provided from another building or other 
buildings owned or operated by the Landlord or its manager; or 

(b) for the operation, administration, management, repair and maintenance of another 
building or other buildings owned or operated by the Landlord or its manager are 
provided from the Building; 

then the net costs, charges and expenses therefor shall, for the purposes of this Section, be 
allocated by the Landlord, acting reasonably, between the Building and other building or 
buildings on a commercially reasonable basis. 

Section 3.7 Tax Appeals 

(a) The rights under this Section are in force only so long as the Tenant is BNS and are null 
and void thereafter. 

(b) If BNS is not satisfied with any governmental assessment or determination of the value of 
the Building or any portion thereof, and if the Landlord has not appealed such assessment 
or determination, BNS shall have the right to request that the Landlord appeal any such 
assessment provided BNS gives the Landlord reasonable notice in writing to prepare and 
file the appeal prior to the expiration of any time periods relating thereto. In such event, 
the Landlord shall forthwith proceed with the appeal and the Landlord and BNS shall 
cooperate with each other in preparing for such appeal.  The appeal referred to in this 
Section shall be undertaken by the Landlord or any agent authorized on its behalf.  
Pending any such appeal, BNS shall nonetheless pay to the Landlord the Proportionate 
Share of the Taxes at the times and the manner provided in this Lease.  The cost of such 
appeal shall be paid firstly from the tax refund or credit (if any) resulting from the appeal, 
and, if none, BNS shall pay all out-of-pocket costs and expenses whatsoever incurred by 
the Landlord in respect of such appeal. 

Section 3.8 BNS’s Rights to Audit 

(a) The rights under this Section are in force only so long as the Tenant is BNS and are null 
and void thereafter. 
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(b) Upon receipt of the Auditor’s Report by BNS, BNS may audit and inspect the records 
and accounts of the Landlord with respect to the Auditor’s Report subject to compliance 
with the following provisions: 

(i) BNS shall give written notice to the Landlord within one (1) year 
following receipt of the Auditor’s Report that it intends to conduct an 
audit.   

(ii) If BNS elects to carry on the audit, such audit shall be conducted in the 
City of Lindsay at the Landlord’s offices by BNS’s external auditors, at 
the sole expense of BNS, during the hours of 9:00 a.m. to 4:00 p.m. on 
Business Days. 

(iii) BNS’s auditor shall be a national recognized accounting firm (“BNS’s 
Auditor”).  Prior to the commencement of any audit, BNS and BNS’s 
Auditor shall first sign a confidentiality agreement which shall, amongst 
other things, prohibit the disclosure in any way or manner of any 
information obtained by BNS or BNS’s Auditor arising out of the audit. 

(iv) BNS’s audit, once commenced, shall be carried out continuously, 
diligently and expeditiously as possible and completed in any event within 
sixty (60) days following the commencement of the audit.  The Landlord 
agrees to make its records and accounts relating to and included in the 
Auditor’s Report available to BNS’s Auditor. 

(v) BNS’s Auditor shall issue its report within thirty (30) days after 
completion of the audit.  

(vi) If the Landlord or BNS are unable to resolve any disagreements relating to 
the Auditor’s Report, including the Proportionate Share of Operating 
Costs, within fifteen (15) days thereafter, either party may refer the matter 
to arbitration in accordance with the provisions of this Lease.   

ARTICLE 4 - USE OF THE PREMISES 

Section 4.1 Use 

(a) The Tenant and any of its Affiliates may use the Premises (the "Use") for any use 
permitted from time to time by applicable zoning by-laws including, without limitation, 
for the purpose of carrying on any current and future aspect of the business of a financial 
institution and any and all ancillary uses, including, at the Tenant's sole discretion, 
offering financial services to, making loans to, or accepting deposits from, the public or 
any commercial enterprise, a trust company, a stock brokerage, an investment dealership, 
an insurance brokerage, a financial planner, the installation and operation of ABMs 
and/or any other similar activities carried on by the Tenant or by any of its Affiliates, all 
during hours and on days established or as modified by the Tenant from time to time, 
which, for greater certainty and without limitation, shall include any activities and any 
and all ancillary uses carried on by the Tenant or by any of its Affiliates at any time and 
from time to time in Canada. 

(b) The Tenant, and any Affiliates of the Tenant, may operate its business in the Premises 
during such hours and on such days as are determined by the Tenant in its sole discretion.  
The Tenant shall not be obligated to either: (i) observe Business Hours; and/or (ii) 
continuously operate its business from the Premises.  It is understood and agreed that the 
vacancy of the Premises shall not constitute a breach of any provision in this Lease. 

(c) The Tenant will have the right, at its sole and absolute discretion, to operate its business 
from the Premises under the name “Scotiabank” or under the name of any Affiliates of 
the Tenant, and to use any such name on any and all of its signage permitted under this 
Lease.  Any change or changes in the operating name of the Tenant will not require the 
Landlord's consent.   
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Section 4.2 Access to Premises 

The Landlord covenants and agrees that, throughout the Term, the Tenant will be entitled to 
barrier-free access to the Premises during such hours and on such days as are determined by the 
Tenant in its sole discretion.  Without restricting the foregoing, the Landlord covenants to allow 
and arrange complete access to the Building on a twenty-four (24) hour a day, seven (7) day a 
week basis to the Tenant or to any person authorized by the Tenant to enter the Premises, which 
persons shall include, without limitation, employees, customers, delivery persons and couriers.  
The Landlord covenants to provide heating, ventilation and air-conditioning services to the 
Premises outside of Business Hours, if so requested by the Tenant, and the Tenant agrees to pay 
such commercially reasonable rate as charged by the Landlord, but not to exceed the lowest rate 
charged to the other third-party tenants in the Retail Portion and Office Portion for the provision 
of such heating, ventilation and air-conditioning services outside of Business Hours.   

Section 4.3 Financial Exclusive Use 

(a) The rights in this Section 4.3 are in force only so long as the Tenant is BNS and are null 
and void thereafter. 

(b) For the purposes of this Section 4.3, “Extended Lands” means: (i) any area within the 
Building or any future development of the Lands; (ii) any lands which may be acquired 
by the Landlord or an affiliate of the Landlord and form part of the Building or the 
Lands; and (iii) any other lands which may be owned or acquired by the Landlord or an 
affiliate of the Landlord immediately adjacent to the Lands. 

(c) The Landlord covenants and agrees that, at all times throughout the Term and to the 
intent that this covenant shall enure to the benefit of and be annexed to and run with the 
Premises and to the intent that the burden of this covenant shall be binding upon the 
Extended Lands excluding the Premises, the Landlord will not use, allow, suffer or permit 
the use or occupation of any areas within the Extended Lands for the purpose, in whole or 
in part, of carrying on the business of offering financial services to, making loans to, or 
accepting deposits from, the public or any commercial enterprise, a trust company, a 
stock brokerage, an investment dealership, an insurance brokerage, a financial planner, a 
cheque cashing service, an acceptance or loan corporation (including payday loan type 
services) or any similar business which would in the Tenant’s view be competitive with 
the business to be carried on in the Premises, or for the installation and operation of 
ABMs (together the "Exclusive Use").  In addition to the foregoing and with the intent 
that the following constitutes part of the Exclusive Use, the Landlord will not permit, on 
any part of the Extended Lands, the erection of any signs, advertisements or promotional 
displays by any competitor of BNS or any of its Affiliates. 

(d) The Landlord covenants to insert in all future leases with all other future tenants leasing 
space on the Extended Lands, a clause prohibiting any activity or use which contravenes 
the Exclusive Use.  Should the Exclusive Use be contravened at any time during the 
Term, BNS shall be entitled to injunctive relief in addition to any other remedies to which 
BNS may otherwise be entitled, whether contained in this Lease or elsewhere at law. 

Section 4.4 Signage 

(a) The rights under this Section are in force only so long as the Tenant is BNS and are null 
and void thereafter. 

(b) The Landlord acknowledges and agrees that, as of the Commencement Date, BNS has, in 
multiple locations, existing signage on the exterior of the Building and in the Common 
Areas of the interior of the Building (collectively, “BNS’s Existing Signage”).  The 
Landlord acknowledges and agrees that BNS’s Existing Signage, including its existing 
high level signage and installed on the Building and the Lands as of the Commencement 
Date, complies with the terms of this Lease and that BNS shall be entitled, acting 
reasonably, at any time throughout the Term, to: (i) change the specifications of such 
signage: (A) subject to the Landlord’s prior consent, such consent not to be unreasonably 
withheld, provided such signage change is as a result of general maintenance and repair; 
or (B) without the Landlord’s prior consent due to a change in BNS’s standard corporate 
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signage and identification; and (ii) change the location of such signage with the 
Landlord’s prior consent, such consent not to be unreasonably withheld. 

(c) Other Signage - Throughout the Term, BNS will be entitled to install the following 
signage within the Building: (i) a sign or signs on one or all of the entry doors to the 
Premises; and (ii) appropriate identification on the Building’s directory boards, all at no 
direct cost to BNS and in accordance with the specifications prescribed by the Tenant’s 
normal signage practices, all subject to the Landlord’s consent, acting reasonably. 

(d) Sign Approval - The Landlord will use its reasonable best efforts to assist BNS, at BNS’s 
expense, in obtaining all necessary municipal approvals to all of BNS’s existing and 
proposed signage. Notwithstanding any other provision in this Lease but subject to all 
required municipal approvals, the Landlord agrees: (i) to allow BNS to maximize its 
signage potential; and (ii) not to install, nor permit to be installed, any signage adjacent to 
or above the Premises or elsewhere on the Lands which, in the reasonable opinion of 
BNS, interferes with, obstructs or otherwise detracts from, any BNS signage. 
Furthermore, the Landlord will obtain BNS’s prior written approval, such approval not to 
be unreasonably withheld, to any temporary identification signage installed on the 
Building or the Lands to publicize another financial institution’s financing role during 
any development phase or redevelopment phase of the Building.  Notwithstanding any 
other provision of this Lease but subject to Subsection 4.4(i) of this Lease, the Landlord 
agrees: (I) not to permit any other tenant in the Building to install signage on the exterior 
of the Building; and (II) not to permit signage (other than retail signage) visible from the 
exterior of the Building, including, but not limited to, any high level building signage. 

(e) Name of Building – The Lands and Building shall be identified as “165 Kent Street 
West”, or such other name as may be approved by the Tenant in its sole and absolute 
discretion. 

(f) High-Level Building Signage - BNS will have the right, throughout the Term, to have the 
name and/or logo of BNS prominently displayed at the top of the Building on up to three 
(3) sides of the Building as determined by BNS and approved by the Landlord, acting 
reasonably. The Landlord hereby approves the signage installed throughout the Building 
as of the Commencement Date or any modification thereof that is consistent with other 
high level signage then belonging to BNS. 

BNS will have the right to determine, acting reasonably and in consultation and with the 
consent of the Landlord acting reasonably, the type, form, design, location and 
positioning of the signs referred to in this Subsection 4.4(f), provided that: (i) BNS will 
be responsible for the costs associated with the supply, installation and replacement of 
such signs; and (ii) BNS will pay all costs associated with the creation of the design for 
and the operating and maintaining of such signs. 

With respect to the signage referred to in this Subsection 4.4(f) or any modifications 
thereof, the Landlord shall have the right of approval concerning the method of 
installation thereof, such approval not to be unreasonably withheld or delayed. 

(g) General Provisions - Throughout the Term, BNS will be permitted to replace existing 
signage throughout the Building and the Lands, all at BNS’s sole discretion, which 
signage will be at least equal to or better in size or exposure than that of any other tenant 
in the Building, all as determined by BNS in its reasonable  discretion.  BNS will be 
permitted to use its standard graphics and colours, and any of its trade names, on all of its 
signage. BNS will also have the option, at its sole discretion, to erect either box signage, 
illuminated signage or individual letter and symbol signage. Without limiting the 
generality of the foregoing, the foregoing provisions will apply to BNS’s pylon or plinth 
signage, exterior signage, lobby signage, door signage and logo and other identification 
services located throughout the Building and the Lands.  BNS will advise the Landlord of 
all signage changes.  However, the Landlord’s approval of such signage will not be 
required, except where specified in this Lease.   

(h) BNS will not be required to pay any rent or fee with respect to any of its signage. 
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(i) Provided that the Landlord or an affiliate thereof (as such term is defined under the 
Canada Business Corporations Act) is occupying premises in the Building for general 
office purposes ancillary to its business, being that of the operation of an automotive 
dealership, the Tenant confirms that the Landlord will be permitted to erect signage in the 
Parking Lot advertising its automotive dealership business, provided that such signage at 
all times complies with the provisions of Subsection 4.4(d)(ii) of this Lease. 

ARTICLE 5 - MAINTENANCE OF BUILDING AND 
INSTALLATION OF LEASEHOLD IMPROVEMENTS 

Section 5.1 Maintenance of Building 

The Landlord covenants to keep, operate, maintain and repair the Building (including the 
Premises and all Common Areas) in a state of good order and repair, in a timely manner and with 
due diligence, in accordance with current first class practices as would a prudent owner of a 
similar development.  In discharging such obligations, the Landlord shall, without limitation: 

(a) clean the Office Portion, including the Premises, and maintain the Premises at the 
same standard of comfort as is established by custom and practice for comparable 
buildings in Lindsay, Ontario, provided that the Tenant will have the right, at the 
Tenant’s option, to arrange for its own cleaning of the Premises at the Tenant’s 
cost and in lieu of the Landlord performing such cleaning; 

(b) maintain all Common Areas, including, without limitation, all landscaped areas, 
all entrances, driveways and lanes and all exterior pavement and sidewalks free 
and unobstructed (including sanding and salting, when reasonably required), 
suitably mark all parking spaces and maintain all paved surfaces in a reasonably 
smooth and good condition, properly drained; 

(c) remove from the Common Areas and roof of the Building all papers, debris, 
snow, ice, filth and refuse when reasonably necessary; 

(d) provide elevator service and maintain general repairs and maintenance contracts 
of the elevators so as to provide elevator service at all times, except for the usual 
interruption during regular maintenance and repair and interruptions to service 
beyond the control of the Landlord, and provided that the Landlord will use 
commercially reasonable efforts to ensure that at least one (1) elevator will be 
operational at all times;  

(e) effect all repairs and replacements required to keep the structure of the Building 
and the Common Areas in good order and repair, including, without limitation, 
the foundation, roof and roof membrane; 

(f) maintain all mechanical, electrical, plumbing, drainage and HVAC Systems in 
good order and repair and replace when necessary, all in accordance with the most 
current standards for ventilation and acceptable indoor air quality as established 
by the American Society of Heating, Refrigerating and Air-Conditioning 
Engineers, Inc. (“ASHRAE”); and 

(g) comply with all and any duly authorized requirements of all government 
authorities. 

In addition to the Tenant’s rights contained in Section 10.9 of this Lease or otherwise available at 
law, if the Tenant is of the opinion that the Landlord is failing to meet any of its obligations 
contained in this Section 5.1 to the defined standard, being in accordance “with current first class 
practices as would a prudent owner of a similar development”, and the Landlord disagrees as to 
whether it is meeting such standard, the dispute shall be settled by arbitration in accordance with 
Section 12.5 of this Lease. 
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Section 5.1A Special BNS Rights  

(a) The rights under this Section are in force only so long as the Tenant is BNS and are null 
and void thereafter. 

(b) The Landlord covenants that it will prevent any obstructions which may reduce or limit 
access by vehicular or pedestrian traffic on and off the Lands except for temporary 
obstructions arising from maintenance and repair undertaken by the Landlord or 
obstructions arising due to events beyond the Landlord’s reasonable control, provided 
that the Landlord takes such commercially reasonable steps as may be appropriate to 
minimize the duration and extent of such obstructions. 

Section 5.2 Banking Equipment and Leasehold Improvements 

(a) The Tenant shall have the right, at any time throughout the Term and from time to time, 
at its sole cost and expense, subject to the Landlord’s prior approval, acting reasonably, 
to make any and all Leasehold Improvements to the Premises and to install Banking 
Equipment within the Premises. The Tenant shall be entitled to use its own contractors 
for the installation of any Leasehold Improvements or Banking Equipment.  The Tenant 
agrees to utilize the base building contractors or contractors approved by the Landlord for 
any base building mechanical or electrical work required.  “Banking Equipment” means 
all trade fixtures and equipment used by the Tenant in carrying on the business of a 
financial institution and specifically includes, without limitation, the vault, the vault 
doors, vault steel lining, any ABMs, all safekeeping equipment, the night depository, 
counters, cages, glass partitions, coupon booths and the alarm system; 

(b) The Landlord agrees that, at no time during the Term shall the Landlord have or create 
any interest whatsoever in the Leasehold Improvements or Banking Equipment, whether 
located within the Premises or elsewhere on the Lands, all of which shall continue to be 
the sole property of the Tenant throughout the Term. The Landlord further agrees that the 
Tenant shall be entitled to: (i) claim all amortization and depreciation on the Leasehold 
Improvements and Banking Equipment; and (ii) remove any and all Leasehold 
Improvements, Banking Equipment and Trade Fixtures from the Premises or elsewhere 
on the Lands at any time throughout the Term and, at its option, upon the expiry or earlier 
termination of this Lease, provided that the Tenant will not be required to either: (1) 
remove any Leasehold Improvements, Banking Equipment or Trade Fixtures from the 
Premises or elsewhere on the Lands; or (2) restore the Premises to their original 
condition, upon the expiry or earlier termination of this Lease.  The Tenant shall leave the 
Premises in a broomswept and clean condition upon the expiry or earlier termination of 
this Lease.   

(c) Notwithstanding any other provision of this Lease, the Landlord covenants and agrees 
that it will permit the Tenant, from time to time throughout the Term, to make any and all 
Leasehold Improvements to the Premises which the Tenant, in its discretion, subject to 
the Landlord’s prior approval acting reasonably, deems necessary in order to maintain or 
improve the Premises to the standard of its other recently renovated premises throughout 
Canada.  If any Additional Work is required at the time that the Tenant performs any 
such Leasehold Improvements, the Tenant shall be solely responsible to perform all such 
required Additional Work at the Tenant’s  sole cost and expense, “Additional Work” 
means additional work of any nature which any municipal or other governmental body 
requires to be performed on, to, or in the Premises, in compliance with then applicable 
statutes, laws, bylaws and governmental requirements, which additional work was not 
part of the work included in the Leasehold Improvements described in this Subsection 
5.2(c), provided that such Additional Work shall only be the responsibility of the Tenant 
and at the Tenant’s cost if such Additional Work solely benefits the Premises, provided 
that if it benefits more than the Premises and is recoverable in Operating Costs, the cost 
shall be the responsibility of the Landlord and same shall be included in Operating Costs 
for purposes of this Lease. 

(d) Any installations of Leasehold Improvements or alterations of existing Leasehold 
Improvements (together the "Work") by the Tenant are subject to the following 
provisions: 
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(A) the Work shall not commence without the prior written approval of the Landlord, 
which approval shall not be unreasonably withheld or unduly delayed; 

(B) the Tenant shall have furnished the Landlord with two (2) complete sets of 
professionally prepared working drawings of the proposed Work.  

(C) the Tenant acknowledges that certain Work may require modification and 
interfacing with the base building and its systems and structure.  If any proposed 
Work could affect the structure, the exterior walls or the systems of the Building, 
the Landlord may require that any such Work be performed by either the Landlord 
or its contractors in which case the Tenant shall pay the Landlord's cost;  

(D) the Tenant shall perform the Work or cause the Work to be performed: (i) in 
accordance with any reasonable construction methods and procedures for the 
Building; (ii) in accordance with the plans and specifications submitted to and 
approved by the Landlord; (iii) in compliance with all applicable laws (including 
occupational health and safety, and workplace hazardous materials information 
system requirements and legislation); and (iv) in a good and workmanlike and 
expeditious manner using new materials;  

(E) upon completion of the Work, the Tenant shall provide the Landlord with a 
complete set of "as built" drawings for the Work; and 

(F) the Landlord shall respond to the Tenant's request to approve all working 
drawings in respect of the Work within a reasonable period of time and without 
undue delay. 

(e) The Tenant shall keep the title to the Lands or Building free and clear of any lien or 
encumbrance arising in connection with any Work and shall indemnify and hold harmless 
the Landlord from and against any claim, loss, cost, demand and legal or other expense, 
whether in respect of any lien or otherwise, arising from the supply of material, services 
or labour for such work or otherwise. 

ARTICLE 6 - LANDLORD’S COVENANTS 

Section 6.1 Covenants 

The Landlord covenants to the Tenant that, at all times throughout the Term: 

(a) the Landlord will not undertake any activity that will result in a change in zoning 
that will result in the Use no longer being permitted in accordance with all 
building, zoning and other governmental by-laws, rules or regulations, applicable 
to the Premises; 

(b) the Landlord will not be in default under any ground lease in respect of the Lands 
or any lease in respect of any portion of the Building, and there will be no 
material default under any mortgage or other encumbrance that encumbers the 
Lands or any portion of the Building; 

(c) all consents or approvals for this Lease required by the terms of any lease or 
mortgage subject to Section 13.1 of this Lease entered into on or after the 
Commencement Date will be obtained by the Landlord; and 

(d) the Landlord will use reasonable commercial efforts to ensure that for future 
leases to new tenants, no offensive or obnoxious uses or excessive noise shall be 
made, or be permitted to be made, of or from any part of the Building or the 
Lands, over which the Landlord can exercise control. 

Section 6.2 Landlord’s Environmental Covenants 

The Landlord covenants to the Tenant that, at all times throughout the Term: 



- 17 - 
 

  

(a) upon notice from the Tenant, the Landlord will disclose to the Tenant all 
threatened or pending litigation or administrative actions relating to the use or 
disposal of Hazardous Substances on the Lands; 

(b) the Landlord will ensure that future leases to new tenants contain a covenant by 
such tenants not to permit any Hazardous Substances in their premises; 

(c) upon request from the Tenant, the Landlord will deliver to the Tenant true and 
complete copies of all reports, analyses, studies and other written materials which 
are in the possession, custody or control of the Landlord concerning any 
environmental audits or the presence or possible presence of Hazardous 
Substances on the Lands, and copies of all notices of environmental and any 
related occupational health and safety violation which the Landlord may receive 
relating to all or any portion of the Lands; 

(d) all activities by the Landlord on the Lands will be undertaken in full compliance 
with all Environmental Laws;  

(e) no part of the Lands or the Building will be used by the Landlord for any activity 
which directly or indirectly involves the preparation, production, generation, 
removal or disposal of any Hazardous Substances;  

(f) upon request from the Tenant, the Landlord agrees to use reasonable commercial 
efforts to exercise its rights and remedies, if any, against third parties in respect of 
their breach of Environmental Laws that has adversely affected the Tenant’s use 
of Premises; and 

(g) to take all action within its control to cause the Lands, the Building and the 
Premises (unless such non-compliance is caused by the Tenant) to be in 
compliance with Environmental Laws within a reasonable period of time after the 
Landlord becomes aware of any such non-compliance. 

Section 6.3 Tenant’s Environmental Covenants 

The Tenant covenants to the Landlord that, at all times throughout the Term: 

(a) upon notice from the Landlord, the Tenant will disclose to the Landlord all 
threatened or pending litigation or administrative actions relating to the use or 
disposal of Hazardous Substances in the Premises; 

(b) upon request from the Landlord, the Tenant will deliver to the Landlord true and 
complete copies of all reports, analyses, studies and other written materials which 
are in the possession, custody or control of the Tenant concerning any 
environmental audits or the presence or possible presence of Hazardous 
Substances in the Premises, and copies of all notices of environmental and any 
related occupational health and safety violation which the Tenant may receive 
relating to all or any portion of the Premises; 

(c) all activities by the Tenant in the Premises will be undertaken in full compliance 
with all Environmental Laws; and 

(d) no part of the Premises will be used by the Tenant for any activity which directly 
or indirectly involves the preparation, production, generation, removal or disposal 
of any Hazardous Substances. 

Section 6.4 Non-Interference with the Tenant 

The Landlord covenants and agrees with the Tenant that, at all times throughout the Term: 

(a) the Landlord will not erect any signage advertising the Premises for lease or for 
sale at any time during the Term; 
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(b) no part of the Building or the Lands will be used for: (1) a governmental office  
where the public attends at such office; (2) a pawn shop; (3) a bar or tavern; (4) a 
discotheque, dance club, music club or after-hours club; (5) a bowling alley; (6) a 
warehouse; (7) a gun shop; (8) a tattoo parlour; (9) a second-hand shop; (10) a 
drug paraphernalia shop; (11) an addiction counselling centre; (12) adult 
entertainment purposes; or (13) any practice of unethical or deceptive advertising 
or selling procedures;  

(c) the Landlord will not demolish the Building except if required due to the 
operation of the damage and destruction provisions contained in Article 8 of this 
Lease; 

(d) the Landlord shall not be permitted to relocate the Tenant from the Premises at 
any time throughout the Term; and 

(e) the Landlord will not show the Premises for lease during the Term to prospective 
tenants except during the final six (6) months of the Term, provided that forty-
eight (48) hours’ notice has been provided to the Tenant and the Tenant, acting 
reasonably, has advised of an appropriate time for the Landlord to show the 
Premises. 

Section 6.4A Non-Interference with BNS 

(a) The rights under this Section are in force only so long as the Tenant is BNS and are null 
and void thereafter. 

(b) The Landlord covenants and agrees with BNS that, at all times throughout the Term: 

(i) notwithstanding any other provision of this Lease, the Landlord will not 
construct, place or erect, nor shall it cause or, to the extent within its 
control, permit to be constructed, placed or erected, any building, 
improvement, sign or any other obstruction of any kind in front of, or 
anywhere near, any of BNS’s signage located on the Lands which 
adversely affects any of BNS’s signage located on the Lands.  In addition 
to the foregoing, except during the making of temporary minor repairs to 
the Building and subject to Force Majeure, the Landlord will not, to the 
extent within its control, permit any additions, subtractions or alterations 
to the Building, or any part thereof, which: (A) obstruct the visibility of 
any of BNS’s signage on the Lands; (B) interfere with access to and from 
the Premises; or (C) interfere with BNS’s business operations in the 
Premises;  

(ii) the Landlord will not permit itself, and will use efforts within its control 
not to permit or any other tenant or occupant in the Building, to conduct or 
carry on any business or activity in the Building or elsewhere on the 
Lands, whether through advertising, selling procedures or otherwise, 
which may, in the opinion of the Landlord and BNS, each acting 
reasonably, adversely harm the business of BNS; and 

(iii) the Landlord will not permit itself, and will use efforts within its control 
not to permit any other tenant or occupant in the Building, to adversely 
affect: (i) BNS’s business operation in the Premises or corporate 
image/identification; (ii) BNS’s rights under this Lease by entering into 
any future contracts with third parties which derogate from BNS’s rights 
hereof, including all its rights with respect to a Transfer; or (iii) the overall 
first class nature of the Building. 

Section 6.5 Electromagnetic Field Radiation 

If, at any time during the Term, the Premises are: (i) subjected to levels of electromagnetic field 
("EMF") radiation from any source within the Building but outside the Premises which interferes 
with the functioning of, or damages, electronic equipment in the Premises; and/or (ii) such EMF 
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radiation in the Premises is measured at a level of ten (10) milliGauss or higher (the "Excessive 
Radiation"), then, after written notice by the Tenant to the Landlord of such interference, damage 
or Excessive Radiation: (1) Minimum Rent and Additional Rent shall abate in proportion to the 
effect the Excessive Radiation has on the Tenant’s ability to use the Premises for its business; 
and (2) the Landlord shall promptly and at its sole cost and expense, either: (a) eliminate the 
external source of EMF radiation or reduce EMF radiation from such source to a level which 
eliminates Excessive Radiation in the Premises; or (b) shield the EMF radiation source to a level 
which eliminates Excessive Radiation in the Premises. Any shielding shall be installed in a 
manner which minimizes physical or aesthetic intrusion into the Premises and, in any event, no 
such intrusion shall materially interfere with the Tenant's use of the whole of the Premises. If, 
within thirty (30) days after the Tenant delivers written notice to the Landlord, the Landlord has 
not eliminated the interference, damage or Excessive Radiation in the Premises, then the Tenant 
shall have the right, at the Tenant's option, to either remedy such condition at the Landlord's 
expense in the same manner as described in this Section, or to terminate this Lease upon not less 
than thirty (30) days' written notice to the Landlord. 

Section 6.6 Use of Common Areas 

Throughout the Term, the Tenant, its customers, prospective customers, licensees, invitees and 
other persons having business with the Tenant, together with such other persons as may be 
permitted by the Landlord, shall have, free of charge, the right of passage across the roadways, 
driveways, sidewalks and landscaped areas of the Lands, and the right to use all Common Areas 
together with all others entitled thereto, subject to the Landlord’s reasonable rules and 
regulations and so long as such rules and regulations do not materially interfere with the 
Tenant’s business operations or derogate from the rights of the Tenant contained in this Lease. 

Section 6.7 Security 

(a) The Landlord shall provide security personnel and services for the Building at all times, 
including a building access system, so as to ensure that access to the Building outside of 
Business Hours is restricted to those persons entitled to entry to the Building, provided 
that they comply with the reasonable requirements established by the Landlord from time 
to time.  The Landlord shall provide the Tenant with whatever reasonable number of 
security cards or keys the Tenant may require from time to time and the Tenant shall 
provide a refundable security deposit for such cards. 

(b) The Landlord shall ensure that each and every person employed or retained to provide 
security service pursuant to this Section is bonded in accordance with normal industry 
practices. 

(c) The Landlord acknowledges that, as of the date of this Lease, the Tenant maintains its 
own security system, which includes the use of certain Building electrical rooms for the 
Tenant’s security panels, all of which the Tenant will be permitted to preserve and 
continue to maintain and use, free of all Rent, throughout the Term. 

Section 6.8 Intentionally Deleted 

Section 6.9 Cabling 

The Tenant will be permitted, throughout the Term and free of all Rent, to continue using the 
Building risers for the Tenant’s telecommunication cables and will be permitted to access such 
risers from time to time, as necessary.   

ARTICLE 7 - INSURANCE 

Section 7.1 Insurance 

(a) The Tenant shall maintain: 

(i) all risk property (including flood and earthquake) insurance in amounts 
sufficient to fully cover, on a replacement cost basis without deduction for 
depreciation, all Leasehold Improvements and all property in the Premises 
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which is not owned by the Landlord, such insurance shall include a waiver 
of subrogation clause and shall add the Landlord as a loss payee as its 
interests may appear; 

(ii) if applicable, boiler and machinery insurance on a replacement costs  basis 
to cover Leasehold Improvements and all property in the Premises that is 
not owned by the Landlord, such insurance shall include a waiver of 
subrogation clause and shall add the Landlord as a loss payee as its 
interests may appear; 

(iii) liability insurance on an occurrence basis, against claims for bodily injury, 
including death, personal injury and property damage in or about the 
Premises and the Tenant’s use of the Common Areas, contractual liability, 
tenant’s legal liability, non-owned automobile liability, owner’s and 
contractors protective liability, in amounts which are from time to time 
acceptable to a prudent tenant in the community in which the Building is 
located, but not less than $5,000,000.00 in respect of each occurrence, 
such insurance shall include non-liability and severability of interests 
clauses and shall add the Landlord as an additional insured; 

(iv) business interruption insurance including loss of profits for the risks 
insured against under Subsections 7.1(a)(i) and (ii) above; and 

(v) any other form of insurance, in such amounts and against such risks, as the 
Landlord may reasonably require. 

Upon the request of the Landlord, the Tenant shall provide the Landlord with certificates 
of insurance evidencing the insurance coverage required above at the Commencement 
Date and prior to the policy renewal each year thereafter. 

Notwithstanding any provision of this Lease, so long as the Tenant is BNS, or any of its 
Affiliates, the parties acknowledge and agree that the Tenant shall not be required to take 
out any greater or different insurance coverage in respect of its occupancy of the 
Premises than it takes out for its other locations in Canada in accordance with its current 
insurance strategy.  Notwithstanding anything to the contrary, the Tenant will have the 
right, in its sole discretion, to either: (i) fulfil all or any portion of the Tenant’s insurance 
obligations pursuant to this Lease by self-insuring; or (ii) cover all or any portion of the 
Tenant’s insurance obligations pursuant to this Lease under the Tenant’s blanket 
insurance policy in force from time to time.  
 

(b) The Landlord covenants to take out and maintain insurance for the Building, in the name 
of the Landlord, with such terms, conditions and deductibles as a prudent owner of a 
similar development would maintain, including, without limitation: (i) “all risks” 
(including flood and earthquake) property insurance on the Building for the full 
replacement cost thereof and including a waiver of subrogation clause; (ii) broad form 
boiler and machinery insurance on a blanket repair or replacement basis and including a 
waiver of subrogation clause; and (iii) comprehensive general liability insurance.  

(c) The Landlord and the Tenant each hereby release all claims and rights against the other 
and their respective officers, directors, employees, contractors, servants and agents, for 
any damage to, or destruction of, real or personal property of the Landlord or the Tenant, 
as the case may be, regardless of cause or origin and regardless of any proceeds or 
recoveries from any insurance policies. The Landlord shall obtain and present to the 
Tenant waivers of subrogation from all of its insurers. The Tenant shall obtain and present 
to the Landlord waivers of subrogation from its insurers, to the extent the Tenant may not 
have self-insured.  All policies of insurance required to be maintained by either party 
hereunder shall include a clause to the effect that such waiver of subrogation shall not 
adversely affect or impair such policies or prejudice the rights of the insureds to recover 
thereunder. 
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ARTICLE 8 - DAMAGE AND DESTRUCTION AND EXPROPRIATION 

Section 8.1 Damage to the Building and Premises 

(a) Subject to Subsection 8.1(b), if, at any time during the Term, the Building, or any portion 
thereof, excluding the Premises, is damaged (including smoke damage) as a result of fire, 
the elements, unavoidable accident or other casualty but the Premises are not thereby 
rendered Untenantable, in whole or in part, then the Landlord shall, at its sole cost and 
expense, cause such damage to be repaired and restored with due diligence and speed 
and, during such period of restoration and repair, there shall not be any abatement in 
respect of the Rent payable by the Tenant pursuant to the terms of this Lease. For the 
purposes of this Article 8, the term “Untenantable” means unfit, in the Architect’s 
opinion, for the purposes of the Use and includes: (i) damage or destruction which 
impairs access to and from the Premises; and (ii) prolonged interruption of services to the 
Premises. The term “Tenantable” means fit, in the Architect’s opinion, for the purposes 
of the Use, and includes: (1) unimpaired access to and from the Premises; and (2) 
uninterrupted services to the Premises. 

(b) Subject to this Subsection 8.1(b), if, at any time during the Term, the Premises or any 
portion thereof is rendered Untenantable, in whole or in part, whether due to damage or 
destruction (including smoke damage), or as a result of fire, the elements, unavoidable 
accident or other casualty, then this Lease shall continue to remain in full force and effect 
and, immediately after the date of any such incident rendering the Premises Untenantable 
(the “Date of Damage”), the Landlord shall, at its sole cost and expense, forthwith 
commence, and thereafter proceed diligently to complete, the repair or rebuilding of the 
Premises, excluding the Leasehold Improvements, so as to restore the Premises to a 
Tenantable condition and otherwise in accordance with the provisions of this Lease.  
During the period of repair and restoration of the Premises by the Landlord and for a 
period of ninety (90) days thereafter, all Rent and other charges and payments payable by 
the Tenant under this Lease shall abate: (i) wholly in the case of substantial or total 
damage or destruction or Untenantability of or to the Premises; or (ii) proportionately, in 
the case of partial damage or destruction or Untenantability of or to the Premises, having 
regard in each case to the area of the Premises which, in the opinion of the Architect, is 
capable of being properly used for the Use.  If any such portion or all of the Premises is 
damaged or destroyed or otherwise rendered Untenantable to such an extent that any such 
damage or destruction cannot, in the opinion of the Architect to be given within thirty 
(30) days of the Date of Damage, be restored or repaired within one hundred and eighty 
(180) days from the Date of Damage, or if the Building (but not the Premises) is damaged 
or destroyed to such an extent that such damage or destruction cannot, in the opinion of 
the Architect to be given within thirty (30) days of the Date of Damage, be restored or 
repaired within such one hundred and eighty (180) day period, then either party may, 
upon written notice to the other within thirty (30) days thereafter, elect to terminate this 
Lease.  Upon such termination, this Lease shall be of no further force and effect and Rent 
shall be apportioned to the Date of Damage. 

(c) Except as specifically provided in this Article 8 or elsewhere in this Lease, there shall be 
no reduction of Rent and the Landlord shall have no liability to the Tenant by reason of 
any injury to or interference with the Tenant’s business or property arising from fire or 
other casualty, howsoever caused, or from the making of any repairs resulting therefrom 
in or to any portion of the Building or the Premises. 

(d) In the event that the Landlord shall elect to repair, reconstruct or rebuild the Premises in 
accordance with the provisions of this Article 8, it is acknowledged and agreed by the 
Tenant that the Landlord shall be entitled to use plans, specifications and working 
drawings in connection therewith provided that the Landlord provides the Tenant with 
premises of comparable or superior size, frontage and location to that which existed in 
the Building prior to any such damage or destruction. 

Section 8.2 Last Two Years 

(a) Subject to Subsection 8.2(b), if, at any time during the last two (2) years of the Term, the 
Premises are damaged or destroyed in whole or in part and, as a result of such damage or 
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destruction, the Premises are, in the opinion of the Architect to be given within thirty (30) 
days of the Date of Damage: (a) not capable with reasonable diligence of being repaired, 
restored or rebuilt to their former condition and state within sixty (60) days of the Date of 
Damage; or (b) damaged or destroyed to the extent of twenty percent (20%) or more of 
the replacement cost of the Premises, then, in either case, the Tenant may, upon written 
notice to the Landlord to be given within thirty (30) days after the Tenant’s receipt of the 
written opinion of the Architect, elect to terminate this Lease on a date set out in such 
notice, provided that such date shall not be sooner than ninety (90) days following the 
date of such notice. Upon such termination, this Lease shall be of no further force and 
effect and all parties hereto shall be relieved of their respective obligations hereunder as 
of such termination. If the Tenant does not elect to terminate this Lease as aforesaid, the 
Tenant shall, within thirty (30) days after the Tenant’s receipt of the written opinion of 
the Architect, provide the Landlord with written notice exercising its option to extend this 
Lease for a further Extension Term as contained in Section 2.4 and then the Landlord 
shall proceed to repair, restore and rebuild the Premises and unimpaired access thereto, 
excluding the Leasehold Improvements, and all Rent and other charges and payments 
payable by the Tenant under this Lease shall abate in accordance with the requirements of 
Section 8.1 of this Lease. 

(b) If the Tenant does not exercise its option to extend in accordance with Subsection 8.2(a), 
then the Landlord has the right, by notice to the Tenant, to terminate this Lease on a date 
set out in such notice, provided that such date shall not be sooner than ninety (90) days 
following the date of such notice. 

Section 8.3 Further Right of the Tenant 

Notwithstanding anything contained in Sections 8.1 and 8.2 of this Lease, if the Landlord does 
not commence to repair or rebuild the Premises in accordance with the provisions thereof within 
sixty (60) days, subject to Force Majeure, after the Date of Damage or if, after having 
commencing the repair or rebuilding of the Premises, the Landlord fails to complete the 
rebuilding or restoration thereof within a period of one hundred and eighty (180) days from the 
Date of Damage and is not then diligently attempting to complete the rebuilding or restoration, 
then the Tenant shall be entitled, at its option and upon thirty (30) days’ written notice to the 
Landlord, to perform all necessary rebuilding and restoration work itself on the Premises, at the 
Landlord’s expense in accordance with Section 10.9 of this Lease. 

Section 8.4 Rebuilt Premises 

If this Lease has been terminated by the Landlord (and not the Tenant) in accordance with the 
provisions of this Article 8 and if the Landlord, within two (2) years after the date of such 
termination, bona fide intends to commence to rebuild or restore the Building, then the Landlord 
shall be obliged, within sixty (60) days of its decision to commence to rebuild or restore the 
Building, to give the Tenant, by written notice, a first right of refusal on the Premises in the 
rebuilt, restored Building in a location comparable to that of the Premises in the original 
Building, upon the same terms and conditions as are contained in this Lease, excluding the 
Minimum Rent which will be the then current Fair Market Rent at the commencement of the new 
lease.  The Tenant shall have ninety (90) days from the date of receipt of such notice from the 
Landlord in which to notify the Landlord in writing of its election to lease such replacement 
premises in accordance with the terms of such notice. 

Section 8.5 Covenant by the Landlord 

(a) If this Lease is not terminated in accordance with the provisions of this Article 8 and if 
the Premises are damaged, the Landlord shall use, or cause to be used, all proceeds of any 
policies of insurance required to be maintained by the Landlord pursuant to the 
provisions of this Lease for the purposes of rebuilding, repairing or restoring the Premises 
in accordance with Section 8.1.  If for any reason whatsoever, the proceeds of the 
Landlord’s insurance are insufficient to pay the entire cost of the repair, restoration or 
rebuilding of the Premises, then the Landlord shall be responsible for, and shall pay for, 
any such deficiency. 
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(b) If this Lease is not terminated in accordance with the provisions of this Article 8 and if 
the Premises are damaged, the Tenant shall use, or cause to be used, all proceeds of any 
policies of insurance required to be maintained by the Tenant pursuant to the provisions 
of this Lease for the purposes of rebuilding, repairing or restoring the Premises in 
accordance with Section 8.1.  If for any reason whatsoever, the proceeds of the Tenant’s 
insurance are insufficient to pay the entire cost of the repair, restoration, replacement or 
rebuilding of the Leasehold Improvements in the Premises consistent with the Use, then 
the Tenant shall be responsible for, and shall pay for, any such deficiency. 

Section 8.6 Expropriation of the Premises 

The Landlord and the Tenant will co-operate with each other if there is an expropriation of all or 
any portion of the Premises so that each may receive the maximum award to which it is legally 
entitled. 

ARTICLE 9 - TRANSFER 

Section 9.1 Transfer By the Tenant 

(a) The term “Transfer” means: (i) an assignment, sale, conveyance, sublease, licensing or 
other disposition, or a mortgage, charge or debenture (floating or otherwise) or other 
encumbrance, of this Lease or any interest in it, or of all or, with respect to a sublease or 
licence only, any part of the Premises (whether by operation of law or otherwise) or of 
any interest in a partnership; (ii) a parting with, or sharing of possession of, all or any 
portion of the Premises; (iii) a transfer or issue by sale, subscription, assignment, bequest, 
inheritance, operation of law or other disposition of all or part of the shares of the Tenant 
or any of its Affiliates which results in a change in the effective voting control of the 
Tenant; or (iv) a merger, amalgamation or other similar corporate reorganization 
involving the Tenant, and “Transferee” shall have a corresponding meaning. 

(b) The Tenant shall not enter into a Transfer without the consent of the Landlord, such 
consent not to be unreasonably withheld, conditioned or unduly delayed. 

(c) Notwithstanding the provisions of Subsection 9.1(b), the Tenant shall be entitled to effect 
a Transfer without the Landlord’s consent, but upon written notice to the Landlord, to: (i) 
an Affiliate; (ii) an entity formed as a result of a merger or amalgamation (within the 
meaning of the Canada Business Corporations Act) of the Tenant with another entity; or 
(iii) the purchaser of a majority of the Tenant’s business operations in the Province 
(individually and collectively a “Permitted Transfer” and “Permitted Transferee” shall 
have a corresponding meaning) so long as, concurrently with such Permitted Transfer, the 
Tenant and the Permitted Transferee enter into an agreement with the Landlord in a form 
satisfactory to the Landlord, acting reasonably, whereby: (1) the Tenant and the Permitted 
Transferee (in the case of an Affiliate) agree to remain so related; (2) such Permitted 
Transferee agrees to perform the obligations of the Tenant hereunder; and (3) the Tenant 
acknowledges that it is not released from any of its obligations hereunder.  
Notwithstanding the foregoing, so long as the Tenant is BNS or a public corporation, the 
Landlord’s consent is not required for any change of control of the shares of the Tenant. 

(d) No Transfer will: (i) result in any increase in the Rent to be paid under this Lease; or (ii) 
permit the Landlord to terminate this Lease. Furthermore, the Landlord shall not refuse 
consent to a Transfer on the grounds that the proposed use is a use other than the Use so 
long as the Landlord approves the other use, acting reasonably. 

(e) If at any time during the Term, the Tenant chooses to sublease premises in the Building 
directly from any other tenant of the Building (the “Sublandlord”) at the then current Fair 
Market Rent, then the Landlord covenants and agrees that it will consent to such sublease 
upon the terms agreed to between the Tenant and the Sublandlord so long as the lease or 
tenancy agreement between the Landlord and the Sublandlord does not  contain a 
provision entitling the Landlord to terminate the Sublandlord’s lease or tenancy 
agreement instead of consenting to such a sublease arrangement. If the Landlord elects to 
terminate such lease or tenancy agreement between the Landlord and the Sublandlord, 
then the premises covered by such sublet shall be added to this Lease on the same terms 
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and conditions as contained in this Lease, except for Minimum Rent which shall be 
agreed upon between the parties as the then current Fair Market Rent, and those premises 
shall be measured by the Landlord in accordance with the Landlord’s then current 
standard method of measurement for the majority of tenants in the Building. 

(f) If at any time during the Term, the Tenant, as sublandlord, chooses to sublease all or any 
portion of the Premises to any party (the “Subtenant”) who is then also a tenant of the 
Building, the Landlord covenants and agrees that it will consent to such a sublease upon 
the terms agreed upon between the Tenant, as sublandlord, and the Subtenant.  The 
Tenant agrees to act reasonably in dividing up the Premises in the event of a sublease of 
any portion of the Premises. 

Section 9.2 Transfer By Landlord 

(a) Nothing in this Lease shall restrict the right of the Landlord to sell the Building or 
transfer, assign or otherwise deal with its title thereto or any interest therein, subject to 
the rights of the Tenant under this Lease.  The obligations of the Tenant under this Lease 
shall not be affected by any such sale, transfer or assignment, and the Tenant shall attorn 
to the Landlord's successor in interest. 

(b) If the Landlord sells or otherwise transfers or disposes of the Building or any part of it, or 
assigns this Lease or any interest of the Landlord hereunder, and if the Landlord causes 
such purchaser, transferee or assignee to agree in writing with the Tenant to assume all of 
the covenants and obligations of the Landlord contained in this Lease, then the Landlord 
shall be released from its obligations under this Lease arising thereafter.   

(c) Any stratification of title or conversion of the Building, or any portion thereof, into a 
condominium or strata development or any entity similar in nature to a condominium or 
strata development (collectively a “Condominium Development”) whereby the Building 
is subdivided into: 

(i) parts or parcels which are capable of being owned separately from each 
other, including under separate title (the “Condominium Units”); and 

(ii) parts or parcels which are owned commonly by all of the owners of the 
Condominium Units, either directly or by or through another legal entity 
(the “Condominium Corporation”), and these commonly owned parcels 
are often known as common elements or common property (the “Common 
Property”); 

shall be subject to the Landlord causing any declaration or other document creating the 
Condominium Corporation to recognize and acknowledge all of the rights granted to the 
Tenant under this Lease so as to bind the Common Property and each of the owners of 
the Condominium Units. 

To the extent that certain rights of the Tenant granted pursuant to this Lease will charge, 
encumber, affect or otherwise touch upon and deal with Common Property (the “Tenant’s 
Common Property Rights”): (i) the Landlord shall, to the fullest extent permitted by law, 
cause such Tenant’s Common Property Rights which are capable of forming an interest 
in land so as to run with and burden land, to be granted and given to the Tenant in such a 
form and substance that such Tenant’s Common Property Rights will form a covenant 
and burden as against the Common Property and therefore bind the present and future 
owners of Condominium Units and the Condominium Corporation; and (ii) if there are 
Tenant’s Common Property Rights not capable of running with and burdening land, then, 
to the fullest extent permitted by law, the Landlord shall cause all owners of the 
Condominium Units and the Condominium Corporation, as applicable, to enter into an 
agreement satisfactory to the Tenant whereby the owners of the Condominium Units and 
the Condominium Corporation agree to be liable and bound to the Tenant for all of the 
Landlord’s obligations contained in this Lease relating to or dealing with such Tenant’s 
Common Property Rights. 
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Notwithstanding any other provision of this Lease, the Landlord agrees to provide the 
Tenant with at least sixty (60) days’ prior written notice of its intention to convert the 
Building into a Condominium Development and the Tenant will have the option to 
terminate this Lease without penalty, by written notice to the Landlord to be given within 
thirty (30) days after the creation of the Condominium Development or the Condominium 
Corporation. 

(d) In the event that the Landlord converts the Premises into one or more Condominium 
Units (the “BNS Condo Units”) and, at any time thereafter during the Term, the Landlord 
either: (i) receives a bona fide offer to purchase all or any portion of the BNS Condo 
Units which the Landlord is prepared to accept; or (ii) elects to make an offer to sell all or 
any portion of the BNS Condo Units (either offer being referred to herein as the “Offer”), 
the Landlord shall deliver written notice thereof (the "Landlord's Sale Notice") to the 
Tenant, accompanied by a copy of the Offer and any other information commonly 
disclosed by vendors of similar properties in the Province to prospective purchasers or as 
otherwise requested by the Tenant (together the “BNS Condo Units Documentation”), 
and the Tenant shall have a period of twenty (20) Business Days following receipt of the 
later of: (i) the Landlord's Sale Notice; or (ii) the BNS Condo Units Documentation, 
within which to give the Landlord notice (the "Tenant's Purchase Notice") of the Tenant's 
exercise of such right to purchase the BNS Condo Units for the price and upon the terms 
and conditions set forth in the Offer (except as modified hereby).  If the Tenant exercises 
this right of first refusal to purchase, these presents and the Tenant’s Purchase Notice will 
become a binding contract between the Landlord and the Tenant for the sale and purchase 
of the BNS Condo Units and the same shall be completed upon the terms and conditions 
contained in the Offer, or as otherwise agreed between the parties. 

If the Tenant does not elect to purchase the BNS Condo Units as aforesaid, then the 
Landlord shall be free to either accept the Offer or make the Offer, as the case may be.  In 
the event that the Tenant does not elect to purchase the BNS Condo Units as aforesaid, 
then this right of first refusal to purchase shall be deemed not to have been exhausted or 
spent and shall continue in full force and effect in respect of the BNS Condo Units 
throughout the duration of the Term, on the terms, covenants and conditions herein 
contained.  Upon request, the Landlord will provide the Tenant with evidence of the 
price, terms and conditions upon which the Landlord sold the BNS Condo Units, or any 
portions thereof, to any third party. 
 

Section 9.3 Status Statement 

(a) If, at any time throughout the Term, the Landlord requests the Tenant to execute a 
statement as to the status of this Lease, the Tenant will deliver to the Landlord within 
fifteen (15) Business Days after such request, such a statement in the form attached 
hereto as page 1 of Schedule “D” entitled “Tenant’s Estoppel Certificate” together with 
such other statements as are reasonably requested by the Landlord. 

(b) Upon the Tenant’s request and, in particular, when a transfer of the Lands is 
contemplated, the Landlord will deliver to the Tenant within fifteen (15) Business Days 
after such request, a statement as to the status of this Lease in the form attached hereto as 
page 2 of Schedule “D” entitled “Landlord’s Acknowledgement” together with such 
other statements as are reasonably requested by the Tenant. 

ARTICLE 10 - DEFAULT AND INDEMNITIES  

Section 10.1 Events of Default  

Each of the following shall be an event of default (an “Event of Default”) of the Tenant: 

(a) whenever the Tenant defaults in the payment of any Rent when due (provided that 
a default in the payment of Rent shall not be an Event of Default unless such Rent 
is not paid within ten (10) Business Days after written notice of such non-
payment is received by the Tenant); or 
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(b) whenever the Tenant defaults in the performance of any of its other obligations 
hereunder and such default is not remedied within a period next following notice 
and which period shall be: 

(i) if the default could reasonably be remedied within thirty (30) days after 
written notice, thirty (30) days, provided the Tenant has commenced to 
remedy such failure within ten (10) days after written notice and proceeds 
thereafter diligently and continuously to remedy it; and 

(ii) if the default could not reasonably be remedied within thirty (30) days 
after written notice, provided the Tenant has commenced to remedy such 
failure not later than fifteen (15) days after written notice and proceeds 
thereafter diligently and continuously to remedy it, that number of days 
after written notice which would reasonably suffice for the remedying of 
such default if the Tenant had commenced to remedy such default within 
fifteen (15) days after written notice and proceeded thereafter diligently 
and continuously to remedy it; and 

(iii) in any other case where the Tenant does not commence to remedy such 
default within ten (10) days after written notice, fifteen (15) days. 

provided that if the default is in respect of a minor obligation which can be easily 
cured by the Landlord, then the Landlord shall, instead of exercising its rights 
under this Subsection 10.1(b), pursue its remedies contained in Section 10.4; or 

(c) if the Tenant is adjudicated to be insolvent or makes an assignment for the benefit 
of creditors or in bankruptcy, or is declared bankrupt, or is in receivership, or 
takes the benefit of any legislation that may be in force for bankrupt or insolvent 
debtors or if any proceedings are taken by or against the Tenant under any 
winding-up or dissolution legislation, and such adjudication, assignment, 
declaration or proceedings are not set aside or revoked within thirty (30) days 
after the making or taking of the same; or 

(d) if the Premises or any portion thereof is used by any other person or persons other 
than the Tenant, an Affiliate of the Tenant or a Transferee consented to or 
otherwise approved in accordance with Article 9 or for any other purpose than 
that for the Use, in each case without the prior written consent of the Landlord. 

In addition to any notice required to be given by the Landlord above, then at any time when BNS 
is the Tenant, the Landlord shall give written notice to the Tenant before the Landlord proceeds 
with any of its remedies.   

Section 10.2 Remedies by Landlord 

Upon any Event of Default of the Tenant, the Landlord shall have available to it all remedies 
whether contained in this Lease or otherwise available at law and, in addition, at the option of the 
Landlord, the full amount of the current month’s and the next ensuing three (3) months’ 
instalments of Rent shall immediately become due and payable (only if the Event of Default is 
pursuant to Section 10.1(d)), and the Landlord may immediately distrain for the same, together 
with any arrears then unpaid; and in all Events of Default, the Landlord may without notice or 
any form of legal process forthwith re-enter upon and take possession of the Premises or any part 
thereof in the name of the whole and remove and sell the Tenant’s goods, chattels and trade 
fixtures therefrom, any rule of law or equity to the contrary notwithstanding; and the Landlord 
may seize and sell such goods, chattels and equipment of the Tenant as are in the Premises and 
may apply the proceeds thereof to all Rent and other payments to which the Landlord is then 
entitled under this Lease.  Any such sale may be effected in the discretion of the Landlord by 
public auction or otherwise, and either in bulk or by individual item, or partly by one means and 
partly by another, all as the Landlord in its entire discretion may decide.  If any of the Tenant’s 
property is disposed of as provided in this Section 10.2, ten (10) days’ prior notice to the Tenant 
of disposition shall be deemed to be commercially reasonable. 
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If and whenever the Landlord is entitled to or does re-enter, the Landlord may terminate this 
Lease by giving notice thereof, and in such event the Tenant shall forthwith vacate and surrender 
the Premises. 

If the Landlord shall re-enter or if this Lease shall be terminated hereunder, the Tenant shall pay 
to the Landlord on demand: 

(a) Rent up to the time of re-entry or termination, whichever shall be the later, plus 
accelerated rent as herein provided;  

(b) all reasonable expenses incurred by the Landlord in performing any of the 
Tenant’s obligations under this Lease, re-entering or terminating and re-letting, 
collecting sums due or payable by the Tenant, realizing upon assets seized 
(including brokerage, legal fees and disbursements), and the expense of keeping 
the Premises in good order, repairing the same and preparing them for re-letting; 
and 

(c) damages for the loss of income that would have been payable under this Lease 
over the unexpired portion of the Term to the extent that the Landlord is unable to 
mitigate its losses in respect thereof. 

Section 10.3 Legal Costs 

If an Event of Default has occurred which is not cured by the Tenant within any curative period 
provided for herein, if any, the Tenant hereby agrees to pay to the Landlord, within five (5) days 
after demand, all reasonable legal fees, on a solicitor and his own client basis, incurred by the 
Landlord for the enforcement of any rights of the Landlord under this Lease or in the 
enforcement of any of the provisions of this Lease or in the obtaining of possession of the 
Premises or for the collection of any monies from the Tenant. 

Section 10.4 Landlord’s Right to Cure the Tenant’s Default 

If: (a) the Tenant is in default in the performance of any of its covenants in this Lease (other than 
the payment of Rent or other sums required to be paid pursuant to terms of this Lease); and (b) 
the Landlord has given the Tenant at least thirty (30) days’ prior written notice thereof during 
which period the Tenant shall have failed to commence, and thereafter proceed diligently to cure, 
any such default, then the Landlord shall have all of its other rights and in addition, the Landlord 
shall have the right to perform, or cause to be performed, any of such covenants or obligations of 
the Tenant or any part thereof. All reasonable expenses incurred by the Landlord under this 
Section shall comprise Additional Rent and shall be payable by the Tenant, forthwith on demand. 

Section 10.5 Remedies Cumulative 

The Landlord may from time to time resort to any or all of the rights and remedies available to it 
in the event of any default hereunder by the Tenant, either by any provision of this Lease, or by 
statute, or at law or in equity, all of which rights and remedies are intended to be cumulative and 
not alternative, and the express provisions hereunder as to certain rights and remedies are not to 
be interpreted as excluding any other or additional rights and remedies available to the Landlord 
at law or in equity. 

Section 10.6 Non-Waiver 

Any condoning, excusing or overlooking by either the Landlord or the Tenant of any default by 
the other at any time or times in respect of any obligation of the other herein shall not operate as 
a waiver of the non-defaulting party’s rights hereunder in respect of such default or so as to 
defeat or affect in any way the rights of the non-defaulting party in respect of any such 
continuing or subsequent default by the defaulting party.  No waiver shall be implied by anything 
done or omitted by a party.  Any waiver of a particular default shall not operate as a waiver of 
any subsequent or continuing default. 
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Section 10.7 Tenant’s Insolvency Proceedings 

By reason of (a) the Landlord’s interest in this Lease, and (b) the Landlord’s entitlement to 
damages where this Lease is terminated by reason of an event of default, the Landlord does and 
will constitute a separate class or category of creditor in any plan of arrangement or proposal 
submitted by or on behalf of the Tenant under the Companies Creditors’ Arrangement Act 
(Canada) or the Bankruptcy and Insolvency Act (Canada), despite any changes in circumstances 
of the Tenant or its business. 

Section 10.8 Payments   

Notwithstanding any termination of this Lease by the Landlord for default, the Landlord shall be 
entitled to receive Rent up to the time of termination as herein provided and damages including 
but not limited to: (a) damages for the loss of Rent suffered by reason of this Lease having been 
prematurely terminated; (b) the costs of reclaiming, repairing and re-leasing the Premises; and 
(c) legal fees and disbursements on a solicitor and his client basis. 

Section 10.9 Landlord’s Default 

If the Landlord fails to observe or perform any of its covenants contained in this Lease and the 
non-observance or non-performance continues for fifteen (15) days (or such longer period of 
time as is reasonable in the circumstances provided that the Landlord is diligently proceeding to 
cure such default during such fifteen (15) day period) after the Tenant gives the Landlord written 
notice thereof, then the Landlord shall be in default (the “Landlord’s Default”) under this Lease. 
In the event of a Landlord’s Default, that is, in the reasonable opinion of the Tenant, interfering 
with the Tenant’s business and does not affect the base building systems in the Building, then the 
Tenant may perform or satisfy the covenant on behalf of and at the expense of the Landlord, and 
the Landlord will reimburse the Tenant for all reasonable costs incurred by the Tenant in curing 
the Landlord’s Default, together with interest, within ten (10) days of the Landlord’s receipt of 
any request for payment provided receipted invoices are attached.  The aforesaid unpaid amount 
shall bear interest from the due date to the date of payment at an annual rate of three (3) 
percentage points above the Prime Rate, calculated and compounded monthly. If the Landlord 
fails to reimburse the Tenant within such ten (10) day period as aforesaid, then the Tenant may 
deduct such sums from Rent until the Tenant has been fully reimbursed for all costs and interest 
to which it is entitled pursuant to this Section.  Notwithstanding any other provision of this 
Lease, the Tenant’s right to deduct from Rent all amounts owed to the Tenant pursuant to this 
clause will bind all successors and assigns of the Landlord, including, without limitation, any 
trustees and mortgagees temporarily in possession of the Premises.  The Tenant agrees to 
indemnify and hold harmless the Landlord from any further costs, losses or damages that the 
Landlord may suffer or incur as a result of, or in connection with, the Tenant performing the 
Landlord’s obligations as set out herein. 

If: (a) the Landlord has not remedied the Landlord’s Default; and (b) the Tenant has attempted to 
remedy such Landlord’s Default and is unable to do so using its commercially reasonable efforts 
(except in the event that such Landlord’s Default does not affect the base building systems of the 
Building, it being acknowledged that the Tenant does not have the right to remedy any such 
Landlord’s Default), then, for so long as the Tenant is BNS and: (i) the Landlord’s Default is 
such that it amounts to a fundamental breach of this Lease; or (ii) the Premises are Untenantable 
and will remain so for a period of one hundred and eighty (180) days, then the Tenant shall have 
the right to terminate this Lease, provided that the Tenant has given Notice to the Landlord (the 
“Termination Notice”) within three (3) months of the Landlord’s Default and the Landlord’s 
Default has not been cured within three (3) months of receipt of the Termination Notice. 

ARTICLE 11 - SPECIAL TENANT RIGHTS 

Section 11.1 First Right of Offer to Lease   

(a) The rights under this Section are in force only so long as the Tenant is BNS and are null 
and void thereafter. 

Throughout the Term, should any space in the Office Portion become available for lease, 
the Landlord will provide BNS with a continuing first right of offer to lease such space 
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(individually and collectively the “Offered Space”), on the following terms and 
conditions.  The Landlord shall deliver written notice thereof (the “Landlord’s Notice”) 
to BNS that the Offered Space is available for lease, which lease shall be on the same 
terms and conditions as this Lease except for the Minimum Rent for the Offered Space, 
which shall be the then current Fair Market Rent rate for the Offered Space (the “ROFO 
Market Rent”).  The Landlord’s Notice will specify the ROFO Market Rent proposed by 
the Landlord, which will be subject to negotiation between the parties.   

BNS shall have a period of twenty (20) Business Days following receipt of the 
Landlord’s Notice within which to give the Landlord notice of BNS’s exercise of such 
right to lease the Offered Space (the “BNS Notice”).  If BNS delivers the BNS Notice, 
the parties shall, within thirty (30) days of the delivery date of such BNS Notice, 
negotiate and agree upon the ROFO Market Rent, failing which the ROFO Market Rent 
shall be determined by arbitration in accordance with Section 12.5 of this Lease.   

If BNS elects to lease the Offered Space as aforesaid, the Offered Space shall be added to 
this Lease on the date which is sixty (60) days following the date that vacant possession 
of the Offered Space is delivered to BNS.   

If BNS does not exercise such right of first offer as aforesaid, then, for a period of six (6) 
months following the date of the Landlord’s Notice, the Landlord shall be free to lease 
the Offered Space to an arm’s length third party at a Minimum Rent which shall not be 
less than the ROFO Market Rent proposed by the Landlord in the Landlord’s Notice, and 
this first right of offer shall be deemed not to have been exhausted or spent and shall 
continue in full force and effect throughout the duration of the Term with respect to the 
Offered Space, on the terms, covenants and conditions herein contained.   

If the Landlord does not lease all of the Offered Space to an arm’s length third party 
within six (6) months after the date of the Landlord’s ROFO Notice, the Landlord will 
deliver a new Landlord’s ROFO Notice to the Tenant in respect of the Offered Space that 
then remain available for lease.   
 
If the Landlord agrees to lease part or all of the Offered Space to an arm’s length’s third 
party at a Minimum Rent less than the ROFO Market Rent proposed by the Landlord in 
the Landlord’s ROFO Notice, the Landlord will deliver a new Landlord’s ROFO Notice 
to the Tenant in respect of the Offered Space and at the Minimum Rent that the Landlord 
has agreed to with the said arm’s length third party, and the Tenant shall have ten (10) 
business days after the date of delivery of the new Landlord’s ROFO Notice to exercise 
its right to lease said premises on the terms and conditions as contained in the new 
Landlord’s ROFO Notice, failing which, the Landlord shall be free to finalize its lease 
with said arm’s length third party.    
 
If BNS elects to lease the Offered Space as aforesaid and the Offered Space abuts the 
Premises, BNS shall be entitled to remove all or part of the demising wall between the 
Premises and the Offered Space, and shall not be required to replace said wall upon the 
expiration or earlier termination of this Lease, and this first right of offer shall continue in 
full force and effect with respect to the Offered Space, on the terms, covenants and 
conditions herein contained.  Subject to any governmental approvals, BNS shall be 
entitled to connect its Premises to the whole or any portion of the Offered Space by way 
of stairwell or staircase, at BNS’s expense, and BNS shall remove same, at its expense, 
upon the expiration or earlier termination of this Lease. 

If BNS exercises the first right of offer described in this Section, BNS will have a period 
of sixty (60) days following delivery of the Offered Space to BNS (the “New Fixturing 
Period”) during which to construct, at BNS’s sole cost and expense, the Tenant’s work 
within the Offered Space.  Throughout the New Fixturing Period, all of the terms and 
conditions of this Lease shall apply, including, without limitation, all of the Landlord’s 
covenants and the Exclusive Use, save and except that BNS will not be required to pay 
any Rent during and in respect of the New Fixturing Period. 
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(b) The method of measurement to be utilized for the area calculation for any Offered Space 
will be in accordance with BOMA 1996 standard methods of measuring commercial 
retail space in Canada, such measurement to be performed by an Architect, and the 
certificate of the Architect shall be conclusive and binding on the parties as to the exact 
Rentable Area, unless it can be demonstrated that there has been an error in such 
measurement. 

Section 11.2 Tenant's Right to Approve Major Changes  

(a) The rights under this Section are in force only so long as the Tenant is BNS and are null 
and void thereafter. 

(b) The Tenant shall have the right to be consulted with respect to any Major Change (as 
defined below) to the Building. The Landlord shall provide the Tenant with advance 
notice of all information and plans required for the Tenant to consider such Major 
Changes, and shall meet with the Tenant to consider same.  The Tenant shall advise the 
Landlord of any disputes it may have with the proposed Major Change within thirty (30) 
Business Days of receipt of written notice of the proposed Major Change, failing which 
the Tenant shall be deemed to be satisfied with same.  If the parties cannot resolve any 
dispute within thirty (30) days of delivery of the Tenant's notice of such dispute, either 
party may submit the matter to arbitration pursuant to the provisions of Section 12.5 of 
this Lease.  

"Major Change" means any major change, addition, subtraction, alteration, deletion, 
renovation, rearrangement or redevelopment in, on or to the Building or Lands, or any 
part thereof, which in the Tenant's opinion acting in its sole and absolute discretion, may: 

(i) adversely interfere with or increase the chance of interruption of business 
operations of the Tenant in any part of the Building;  

(ii) pose potential security risks to the Tenant; or 

(iii) obstruct the visibility of any part of the Premises or the Tenant's signage, 
except on a temporary basis in order to allow the Landlord to complete the 
Major Change. 

Section 11.3 Parking Rights 

Throughout the Term, the Tenant, its customers and invitees, will be entitled to use, in common 
with other Building tenants, twenty (20) parking stalls in the Parking Lot.  There shall be no 
parking licence fees payable by the Tenant, its customers and invitees at any time during the 
Term.   
 
 

ARTICLE 12 - INTENT AND INTERPRETATION 

Section 12.1 Consent/Approval 

(a) Notwithstanding any other provision of this Lease, wherever in this Lease an allocation, 
apportionment, approval, consent, decision, designation, discretion, judgement, or 
permission is required of the Landlord or the Landlord’s architects, engineers, auditors, 
assessors, consultants and the like, the allocation, apportionment, approval, consent, 
decision, designation, discretion, judgment or permission shall not be unreasonably 
withheld or unduly delayed.  The Landlord, and each Person acting for the Landlord, in 
making an allocation, apportionment, approval, consent, decision, designation, discretion, 
judgement or permission under this Lease, will act reasonably and in good faith and each 
architect, accountant, auditor, assessor, engineer, consultant, surveyor or other 
professional Person employed or retained by the Landlord will act in accordance with the 
applicable principles and standards of the Person’s profession. 

(b) Notwithstanding any other provision of this Lease, wherever in this Lease an allocation, 
apportionment, approval, consent, decision, designation, discretion, judgement, or 
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permission is required of the Tenant or the Tenant’s architects, engineers, auditors, 
assessors, consultants and the like, the allocation, apportionment, approval, consent, 
decision, designation, discretion, judgement or permission shall not be unreasonably 
withheld or unduly delayed .  The Tenant, and each Person acting for the Tenant, in 
making an allocation, apportionment, approval, consent, decision, designation, discretion, 
judgement or permission under this Lease, will act reasonably and in good faith and each 
architect, accountant, auditor, assessor, engineer, consultant, surveyor or other 
professional Person employed or retained by the Tenant will act in accordance with the 
applicable principles and standards of the Person’s profession. 

Section 12.2 Governing Law 

This Lease will be construed and governed by the laws of Canada and the Province. 

Section 12.3 Entire Agreement and General Interpretation 

This Lease includes any schedules, appendices and riders attached to it.  It is understood and 
agreed that all representations, agreements or warranties made by the Landlord or the Tenant or 
by any of its respective representatives are set out in this Lease, and that there are no covenants, 
promises, agreements, conditions or understandings, either oral or written, between the parties 
concerning this Lease, the Premises, or any other related matter, except for those that are set out 
in this Lease.  No alteration, amendment, change or addition to this Lease is binding upon the 
Landlord or the Tenant unless it is in writing and signed by the Landlord and the Tenant.  Each 
obligation under this Lease is a covenant.  The captions, section numbers and article numbers do 
not define, limit, construe or describe the scope or intent of the sections or articles.  The use of 
the neuter singular pronoun to refer to the Landlord or the Tenant is a proper reference even 
though the Landlord or the Tenant is an individual, a partnership, a corporation or a group of two 
or more individuals, partnerships or corporations.  The grammatical changes needed to make the 
provisions of this Lease apply in the plural sense when there is more than one Landlord or 
Tenant and to corporations, associations, partnerships or individuals, males or females, are 
implied.  Wherever the word “including” is used it is intended to mean “including but not limited 
to”, and “includes” has a corresponding meaning.  Time is of the essence of this Lease. 

Section 12.4 Severability 

If any provision of this Lease or the application of it is unenforceable or illegal to any extent, 
such provision: (a) is independent of and severable from the remainder of this Lease, and its 
unenforceability or illegality does not affect the remainder of this Lease; and (b) continues to be 
enforceable to the fullest extent permitted by law, except to the extent it is unenforceable or 
illegal.  No part of this Lease will be enforced against a Person, if, or to the extent that by doing 
so, the Person is made to breach a law, rule, regulation or enactment. 

Section 12.5 Arbitration 

In any case in which this Lease provides that a dispute shall be settled by arbitration in 
accordance with the Arbitration Act of the Province, or any successor legislation, the arbitration 
shall be conducted before an arbitral panel of three persons, one to be appointed by each of the 
Tenant and the Landlord and the third to be chosen by the two arbitrators so appointed.  The 
decision of the three arbitrators appointed as herein provided or the majority of them shall be 
final and binding upon the parties, and there shall be no appeal therefrom.  All costs and 
expenses of any such arbitration shall be borne by the Tenant and the Landlord equally, unless a 
majority of the arbitrators in their decision otherwise directs.  The parties further agree that any 
such arbitration shall take place in the City of Lindsay, in the Province of Ontario. 

ARTICLE 13 - MISCELLANEOUS 

Section 13.1 Non-Disturbance and Attornment Agreements 

(a) The Landlord will, at its cost, within seven (7) days after the request from the Tenant, 
provide the Tenant with a non-disturbance and attornment agreement (the “NDA”) from 
any future mortgagee or encumbrancer of the Lands, the Building, or any part thereof 
which has priority to this Lease, in a form substantially similar to the form attached 
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hereto as Schedule “C”, which NDA the Tenant may register on title.  In no event shall 
the Landlord request a postponement or subordination of this Lease to a mortgage, charge 
or encumbrance on title without providing an NDA and subordination agreement to the 
Tenant as aforesaid. 

(b) The Tenant will, within seven (7) days after a request from the Landlord, provide the 
Landlord and its lender with an NDA in a form substantially similar to the form attached 
hereto as Schedule “C”. 

(c) If the interest of the Landlord is transferred to any person (herein called a “Purchaser”) 
by reason of foreclosure or other proceedings for enforcement of any such mortgage or 
deed of trust, or by delivery of a deed in lieu of such foreclosure or other proceedings, or 
if any Mortgagee shall take possession of the Building or the Premises, the Tenant shall, 
at the option of the Purchaser or Mortgagee, as the case may be, immediately attorn to the 
Purchaser or Mortgagee so long as such Mortgagee or Purchaser has provided the Tenant 
with an NDA as aforesaid.  

Section 13.2 Overholding - No Tacit Renewal 

If the Tenant remains in possession of the Premises after the Term without the consent of the 
Landlord, there is no tacit renewal of this Lease despite anything to the contrary, and the Tenant 
will occupy the Premises as a month to month tenant upon paying 100% of the same monthly 
Minimum Rent as the Tenant was required to pay in the month immediately prior to the expiry of 
the Term.  All of the other provisions of this Lease will apply as far as they can to a monthly 
tenancy, with any necessary modifications being assumed. 

Section 13.3 Waiver 

The waiver by the Landlord or the Tenant of any breach of any term, covenant or condition 
herein contained is not to be deemed a waiver of such term, covenant or condition or of any 
subsequent breach of the same, or of any other term, covenant or condition herein contained. The 
payment of Rent hereunder by the Tenant is not a waiver of any preceding default under this 
Lease regardless of the Tenant’s knowledge of such preceding breach at the time of the payment 
of such Rent.  No term, covenant or condition of this Lease shall be deemed to have been waived 
by any of the parties hereto unless such waiver is in writing and signed by each of the parties 
hereto. 

Section 13.4 Force Majeure 

Notwithstanding any other provision of this Lease, if either party hereto fails to meet any of its 
non-financial obligations pursuant to the terms of this Lease by reason of strikes, labour troubles, 
inability to procure materials or services, power failure, restrictive governmental laws or 
regulations, riots, insurrection, sabotage, acts of terrorism, rebellion, war, act of God, or other 
reason of a like nature which is beyond the control of the such delayed party (each of the 
foregoing being an incident of “Force Majeure”), and such party has made best efforts to cure 
such delay and such delay is not due to the negligence of such party, then the performance of 
such  obligation is excused for the period of the delay and the party so delayed shall be entitled 
to perform such  obligation within the appropriate time period after the expiration of the period 
of such delay. 

Section 13.5 Registration of Notice of Lease 

The Landlord covenants and agrees that the Tenant may register against title to the Lands a 
notice in respect of this Lease (the “Notice”) describing such information that the Landlord and 
the Tenant may agree, including, without limitation, the Exclusive Use. Unless applicable 
legislation requires the Landlord to execute any such registration, the Landlord hereby authorizes 
the Tenant to register against title to the Lands the Notice.  If there is a conflict between the 
provisions of this Lease, on one hand, and the provisions of the Notice, on the other hand, then 
the provisions of this Lease shall prevail. 
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Section 13.6 Notices 

Notice, demands, consents or requests from any of the parties hereto to the other shall be in 
writing and will either be: (i) delivered personally; (ii) sent by registered mail postage prepaid; or 
(iii) sent by e-mail, provided a copy is also sent by personal delivery or by pre-paid, “receipt 
signature required” registered mail, and addressed:  
 
(a)  if to the Tenant at the Premises, and to: 
   
 The Bank of Nova Scotia 
 Real Estate Department – Transit No. 54072 
 44 King Street West 

Toronto, Ontario 
M5H 1H1 
Attention:  Senior Vice President, Real Estate 
E-mail: legalnotices.realestate@scotiabank.com 

 
(b)  if to the Landlord at: 

 
Attention: 
 
 
 

 
A notice shall be deemed to have been received: (i) on the date of its delivery, if it is personally 
delivered; (ii) if mailed (provided postal service is not or is not expected to be interrupted), four 
(4) business days after the mailing thereof; or (iii) if sent by e-mail, on the date of its delivery, 
but only if the original copy of such e-mailed notice is sent by delivery or by mail as aforesaid, 
failing which such e-mailed notice will be deemed not to have been received.  Each party will 
have the right to designate by notice, in the manner established in this section, a change of 
address or one additional address to which copies of notices are to be mailed. 
 

 
Section 13.7 Successors and Assigns 

All rights and liabilities herein granted to or imposed upon the respective parties hereto shall 
extend to their respective heirs, executors, administrators, successors and permitted assigns.  If 
there is more than one Tenant or Landlord, all such parties shall be bound jointly and severally 
by the terms, covenants and conditions contained herein.  

ARTICLE 14 - ADDITIONAL PROVISIONS 

Section 14.1 Observance of Law by Landlord and Tenant 

(a) The Landlord shall, at its expense, promptly comply with and conform to the 
requirements of every applicable statute, law, by-law, regulation, ordinance and order at 
any time or from time to time in force during the Term affecting the Building other than 
to those matters which are the obligation of the Tenant as provided in Subsection 14.1(b). 

(b) The Tenant shall, at its expense, promptly comply with and conform to the requirements 
of every applicable statute, law, by-law, regulation, ordinance and order at any time or 
from time to time in force during the Term affecting the Tenant’s use of the Premises or 
any part thereof and/or the business carried on therein and/or the Leasehold 
Improvements, trade fixtures, furniture, machinery, equipment and other facilities located 
in the Premises and/or any other part of the Building affected by the Tenant’s actions in 
the Premises. 

Section 14.2 Rules and Regulations 

The Tenant shall observe and perform, and shall cause its employees, agents, invitees and others 
over whom the Tenant can reasonably be expected to exercise control to observe and perform 

mailto:legalnotices.realestate@scotiabank.com
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such rules and regulations or amendments as may be made from time to time by the Landlord 
acting reasonably and of which notice has been given by the Landlord to the Tenant, provided 
such rules and regulations do not derogate from any of the rights of the Tenant contained in this 
Lease. 

In any conflict between a provision of this Lease and any of the rules and regulations, the 
provision of this Lease shall govern. 

Section 14.3 Inspection and Repair 

The Landlord and its authorized agents and employees shall have the right, at any time and from 
time to time on at least forty-eight (48) hours’ prior written notice to the Tenant and always in 
the presence of a Tenant representative (except in the case of an emergency), to enter the 
Premises for the purpose of inspection, providing janitor service, maintenance, making repairs, 
alterations or improvements to the Premises or the Building or to have access to utilities and 
services, and the Tenant shall provide free and unhampered access for such purpose.  
Notwithstanding any other provision of this Lease, the Landlord, in exercising its rights 
hereunder, shall proceed to the extent reasonably possible so as to minimize interference with the 
Tenant’s use and enjoyment of the Premises, including exercising its rights herein outside of 
Business Hours at the request of the Tenant. 

Section 14.4 Interest on Arrears 

If the Tenant fails to pay any amount under this Lease when due, the Tenant shall pay interest on 
the unpaid amount at the Prime Rate plus 1% from the date due until the date paid, calculated 
and compounded monthly, without prejudice to and in addition to any other remedy available to 
the Landlord under this Lease or at law. 

Section 14.5 Confidential Information 

The Landlord covenants and agrees to keep in strictest confidence any and all designs, drawings, 
sketches, plans, software, documents and any other information (together the “Confidential 
Information”) supplied by the Tenant to the Landlord or to its employees, contractors or anyone 
else for whom the Landlord is responsible at law, concerning the Premises and the Tenant’s 
construction and design requirements. The Landlord will take all reasonable precautions to 
maintain the confidentiality of the Confidential Information and to disclose the Confidential 
Information only to those employees and contractors who need to know the Confidential 
Information for the purpose of performing the Landlord’s Work. The Landlord acknowledges 
and agrees that the Tenant would not have an adequate remedy at law and would be irreparably 
harmed in the event that the Landlord breaches any of the provisions contained herein relating to 
Confidential Information.  Accordingly, the Landlord agrees that the Tenant shall be entitled to 
injunctive relief to prevent such breaches, in addition to any other remedy to which the Tenant 
may be entitled at law. 
 
Section 14.6 Living Will Event 
 
(a)  The Landlord acknowledges that certain governmental or regulatory authorities of the Tenant 
may require the Tenant to continue carrying on its business in the Premises notwithstanding the 
commencement of a bankruptcy, insolvency, liquidation, winding-up, protection from claims of 
creditors, deteriorated financial condition, or other such proceeding or event of the Tenant (any 
such proceeding or event being referred to as a “Living Will Event”). 
 
(b)  Notwithstanding any other provision in this Lease or any rights granted under any applicable 
bankruptcy or insolvency law or otherwise, Landlord agrees that during any Living Will Event, 
and provided that Rent is continued to be paid during any Living Will Event: (i) the Landlord 
will not exercise any right to terminate or amend this Lease; (ii) the Tenant will be entitled to 
continue its occupancy of, and operations in, the Premises; and (iii) the Tenant may, without 
consent and upon written notice to Landlord, assign this Lease or any rights or obligations 
hereunder in whole or in part: (A) to any affiliate of the Tenant; (B) to a bank, bridge bank or 
any other person designated by a governmental or regulatory authority;  (C) to a purchaser of all 
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or substantially all of the assets of the Tenant; (D) to a successor in interest of the Tenant; or (E) 
as part of a corporate reorganization, amalgamation, consolidation or merger.  

 
Section 14.7 Corruption, Terrorism & Money-Laundering 
 
(a) The Landlord covenants and agrees that, during the Term of this Lease, it will not, 
directly or indirectly, offer unlawful benefits or payments of any kind to any individual, 
corporation or other entity: (i) in exchange for an act or omission related to the execution of its 
obligations and responsibilities set forth in this Lease; (ii) to induce any public official to use his 
or her position to influence government actions or decisions; or (iii) for any other inappropriate 
purpose or that otherwise violates the provisions of the national and international regulations 
against bribery or corruption (hereinafter referred to collectively as “Anti-Corruption Laws”) 
including, without limiting the generality of the foregoing, the Canadian Law on Corruption of 
Foreign Public Officials (CFPOA) and the United States of America Law on Corrupt Practices 
Abroad (FCPA).  
 
(b) The Landlord represents and warrants that the Landlord, its principals, employees and 
any related companies of the Landlord (collectively, the “Landlord Parties”) have not been, 
directly or indirectly, the object of investigation, nor have any of the Landlord Parties been 
charged for violation of any applicable laws related to terrorism or money laundering 
(collectively, “Anti-Terrorism Laws”). 
 
(c) The Landlord will notify the Tenant in writing if there is any real or probable violation by 
any Landlord Parties of any Anti-Corruption Laws or of any Anti-Terrorism Laws. 
 
(d) In the event that any Landlord Parties are in violation of, or fail to comply with, any Anti-
Corruption Laws and/or any Anti-Terrorism Laws, the Tenant will have the right at any time 
thereafter, to either: (i) terminate this Lease; or (ii) suspend or withhold payments under this 
Lease. 
 

[SIGNATURE PAGE FOLLOWS] 
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THE PARTIES HAVE SIGNED BELOW to indicate their agreement. 

SIGNED, SEALED AND DELIVERED 
in the presence of: 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 

 (Landlord) 
Per:   
 Name:  
 Title:  
Per:   
 Name:  
 Title: 

 I/We have the authority to bind the Corporation. 
  

 
 THE BANK OF NOVA SCOTIA 

(Tenant) 
Per:   
 Name:  
 Title:  
Per:   
 Name:  
 Title: 

 I/We have the authority to bind the Bank. 
 



 

  

 
SCHEDULE “A” 

LOCATION OF PREMISES 



 

  

SCHEDULE “A-1” 

LOCATION OF SURRENDERED PREMISES 

 



 

  

SCHEDULE “B” 

LEGAL DESCRIPTION OF LANDS 

Part of Lots 9 and 10, South Side of Kent Street, Town Plot, comprising Parts 1-3 on Plan 57R-
1542, save and except Part 1 on Plan 57R-2899, s/t A61228, Kawartha Lakes, subject to an 
easement in gross over Part 1 on Plan 57R-10185 as in Instrument No. KL83448. 
 
Being all of PIN 63228-0003 (LT). 
 

 



 

  

 
SCHEDULE “C” 

NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

THIS AGREEMENT made as of the ______ day of ________ , 2018. 

B E T W E E N: 

(the “Encumbrancer”) 

OF THE FIRST PART 

- and - 

(the “Tenant”) 

OF THE SECOND PART 

WHEREAS  (the “Landlord”) is the registered owner of the lands municipally known as 
165 Kent Street, Lindsay, Ontario and more particularly described in Schedule “A” attached 
hereto (the “Lands”); 

AND WHEREAS the Landlord has charged its interest in the Lands in favour of the 
Encumbrancer pursuant to a charge which was registered on title to the Lands as Instrument No. 
 [and which has subsequently been amended, supplemented and partially discharged] (which 
charge, as amended, supplemented and partially discharged from time to time, is herein 
collectively referred to as the “Charge”); 

AND WHEREAS the Landlord has leased to the Tenant certain premises (the 
“Premises”) in the building located on the Lands pursuant to a lease dated as of  (the “Lease”), 
a copy of which Lease has been delivered by the Tenant to the Encumbrancer and notice of 
which Lease was registered on the title to the Lands on , 20 as Instrument No.; 

AND WHEREAS the Tenant has requested this Non-Disturbance and Attornment 
Agreement (this “Agreement”) to further its security of tenure and the parties, for their mutual 
benefit, have agreed to enter into this Agreement; 

NOW THEREFORE in consideration of the covenants and agreements hereinafter set 
forth and other good and valuable consideration and the sum of Ten Dollars ($10.00) now paid 
by each party to each other (the receipt and sufficiency of which are hereby acknowledged by 
each party), the parties covenant and agree as follows: 

1. Recognition of Lease:  The Encumbrancer recognizes the Lease and agrees that the 
Tenant’s possession of the Premises and the Tenant’s rights under the Lease (including 
all rights of extension, if any, contained therein) shall not be interfered with by the 
Encumbrancer and the Encumbrancer will not join the Tenant as a party defendant in any 
proceeding by the Encumbrancer to terminate the Tenant’s interest under the Lease 
because of any default under the Charge. 

2. Non-Disturbance of Tenant:  The Encumbrancer agrees that, provided that the Tenant 
fulfills its obligations in accordance with the provisions under the Lease within all 
applicable cure periods, the Encumbrancer shall permit the Tenant to peacefully and 
quietly have, hold and enjoy the Premises without interruption, interference or 
disturbance from the Encumbrancer or any person, corporation, firm or other entity 
claiming by, through or under the Encumbrancer, throughout the entire term demised by 
the Lease and every extension thereof, together with all rights, privileges and benefits to 
which the Tenant may be entitled pursuant to the Lease, notwithstanding any default 
under the Charge. 

3. Performance of Covenants by Encumbrancer:  The Encumbrancer agrees that, if the 
Encumbrancer succeeds to the interest of the Landlord under the Lease (whether as a 
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consequence of foreclosure or any other circumstances), or takes possession of the 
Premises, the Encumbrancer shall, so long as it remains in possession of the Premises or 
is the successor of the Landlord, perform and observe all of the Landlord’s covenants and 
obligations under the Lease. 

4. Attornment by Tenant:  The Tenant agrees that if the Encumbrancer succeeds to the 
interest of the Landlord under the Lease (whether as a consequence of foreclosure or any 
other circumstances), or takes possession of the Premises, the Tenant will, without further 
documentation, attorn to and become the Tenant of the Encumbrancer for the balance of 
the term of the Lease and any extension thereof, upon and subject to the terms and 
conditions contained in the Lease. 

5. Further Dealings Between Landlord and Tenant:  This Agreement shall not prevent or 
inhibit dealings between the Tenant and the Landlord concerning the Lease, including 
any amendments, waivers, assignments, sublets or agreements affecting the Lease. 

6. Notices Under this Agreement: Notice, demands, consents or requests from any of the 
parties hereto to the other shall be in writing and will either be: (i) delivered personally; 
or (ii) sent by facsimile, provided a copy is also sent by personal delivery or registered 
mail postage prepaid, and addressed: 

(a) to the Encumbrancer at: 

  
Attention:   
 
Facsimile:    
 

(b) to the Tenant at: 

The Bank of Nova Scotia 
Real Estate Department, Transit No. 54072 
44 King Street West 
Toronto, Ontario 
M5H 1H1 
Attention: Senior Vice President, Real Estate 
Facsimile: (416) 866-4304 
 

A notice shall be deemed to have been received: (i) on the date of its delivery, if it is 
personally delivered; or (ii) if sent by facsimile, on the date of its delivery, but only if the 
original copies of such facsimile notice are sent by delivery as aforesaid, failing which 
such facsimiled notice will be deemed not to have been received. 

7. Acknowledgement:  The Encumbrancer acknowledges having received a copy of the 
Lease. 

8. Successors and Assigns:  The rights and obligations of the parties herein shall be binding 
upon and enure to the benefit of their respective successors (including successors in title 
or successors in interest) and permitted assigns. 

9. Transfer by Encumbrancer:  In the event of the sale by the Encumbrancer of its interest in 
the Lands or any part thereof, or the transfer or assignment of the Charge or an interest 
therein, the Encumbrancer shall have the purchaser, transferee or assignee, as the case 
may be, enter into an agreement pursuant to which such purchaser, transferee or assignee, 
as the case may be, acknowledges and agrees with the Tenant to observe and be bound by 
the terms of this Agreement and the Tenant agrees to execute same. 

10. Assignment by Tenant:  In the event of the assignment by the Tenant of its interest in the 
Lease, the Tenant shall have the assignee enter into an agreement pursuant to which such 
assignee acknowledges and agrees with the Encumbrancer to observe and be bound by 
the terms of this Agreement. 

11. Further Assurances:  Each party agrees to execute such further assurances as may be 
reasonably required from time to time by the other to more fully effect the true intent of 
this Agreement. 
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IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date 
set out above. 

 

 

  

Per:  
 Name:   
 Title:   
Per:  
 Name:   
 Title:   

  We have the authority to bind the Corporation. 
 

 

 

  

Per:  
 Name:   
 Title:   
Per:  
 Name:   
 Title:   

  We have the authority to bind the Bank. 
 

     
       
        

  
     
      
        

 
     



 

  

SCHEDULE A 
LEGAL DESCRIPTION OF THE LANDS 

Part of Lots 9 and 10, South Side of Kent Street, Town Plot, comprising Parts 1-3 on Plan 57R-
1542, save and except Part 1 on Plan 57R-2899, s/t A61228, Kawartha Lakes, subject to an 
easement in gross over Part 1 on Plan 57R-10185 as in Instrument No. KL83448. 
 
Being all of PIN 63228-0003 (LT). 
 
 



 

  

SCHEDULE “D” 

TENANT’S ESTOPPEL CERTIFICATE 

TO:  _____________________________ (the “__________________________”) 

RE:  ________________________, premises at ______________ (the “Premises”) 

________________________ (the “Tenant”) hereby certifies that as of the date hereof: 

(a) the undersigned is a tenant of the Premises under the lease agreement dated 
_______________, as amended by agreement dated _____________ (collectively the “Lease”) 
made between ___________________, (the “Landlord”) and the Tenant with respect to the 
Premises, which Lease is in full force and effect; 

(b) subject to the Tenant exercising its rights of extension as set out in the Lease, the term 
of the Lease expires on ____________________; 

(c) the annual minimum rent is $________________; 

(d) rent and all other amounts due under the Lease have been paid to date, there has been 
no prepayment of rent or any other amount payable under the Lease, other than payment of the 
current month’s instalment of rent, and no security deposit has been paid under the Lease; 

(e) the Lease has not been assigned nor have the Premises been sublet; 

(f) to the knowledge of the Tenant, there are no defaults on the part of the Landlord 
under the Lease and the Landlord has complied with all of its obligations under the Lease to the 
date hereof; and 

(g) past operating costs and taxes for the year [_____] if same have not been accepted by 
the Tenant. 

 

Dated at __________, this _______ day of ________, 200__. 

 

 

 

Per:  
 Name:   
 Title:   
Per:  
 Name:   
 Title:   
 



 

  

LANDLORD’S ACKNOWLEDGEMENT 

TO: __________________ (the “Tenant”) 

RE: __________________________(the “Premises”) 

(the “Landlord”) hereby certifies that as of the date hereof: 

(a) the undersigned is a tenant of the Premises under the lease agreement dated 
_______________, as amended by agreement dated _____________ (collectively the 
“Lease”) made between ___________________, (the “Landlord”) and the Tenant with 
respect to the Premises, which Lease is in full force and effect; 

(b) all rent (including additional rent and estimates of common area expenses) payable under 
the terms of the Lease to date has been paid in full by the Tenant; and 

(c) to the knowledge of the Landlord, there are no defaults on the part of the Tenant under 
this Lease and the Tenant has complied with all of its obligations under the Lease to the 
date hereof; 

Dated at ______________, this ____day of ____________, 200__. 

 

 

[Landlord] 

Per:  
 Name: 
 Title:   
Per:  
 Name:  
 Title:  

 


	ARTICLE 1 -   DEFINITIONS
	Section 1.1 “ABM” means an automated banking machine, which is also commonly known as an “ATM” or an automated teller machine or a cash dispensing machine.
	Section 1.2 “Additional Rent” means all amounts payable by the Tenant to the Landlord under this Lease, other than Minimum Rent and Sales Taxes.
	Section 1.3 “Affiliate” means: (i) an “affiliate” of the Tenant, as such term is defined under the Canada Business Corporations Act or under the Bank Act (Canada) on the Commencement Date; (ii) a bank, corporation, trust company or other entity arisin...
	Section 1.4 “Architect” means the duly qualified independent architect properly licenced by the Province, from time to time named by the Landlord and approved by the Tenant, both parties acting reasonably.
	Section 1.5 “BNS” means The Bank of Nova Scotia itself or, if it has entered into an assignment of this Lease to an Affiliate, then such Affiliate.
	Section 1.6 “Building” means, collectively, the Lands, together with the office and commercial complex and all appurtenances thereto constructed thereon, including the Common Areas and facilities, parking areas, roadways, entrances and exits as herein...
	Section 1.7 “Business Day” means any day which is not a Saturday, Sunday or a statutory holiday in the Province of Ontario.
	Section 1.8 “Business Hours” means the normal business hours for the Office Portion as determined by the Landlord from time to time and which shall comprise those minimum hours from 8:00 a.m. to 6:00 p.m. Monday through Friday, excluding holidays, and...
	Section 1.8A “Capital Tax” is an imputed amount presently or hereafter imposed from time to time upon the Landlord or the owners of the Building and Lands payable by the Landlord or the owners of the Building and Lands (or by any corporation acting on...
	Section 1.9 “Commencement Date” means (.
	Section 1.10 “Common Areas” means those areas, facilities, utilities, improvements, equipment and installations in or serving the Building which, from time to time, are not designated or intended by the Landlord to be leased to tenants of the Building...
	Section 1.11 “Environmental Laws” means all statutes, regulations, orders, bylaws, permits, standards, guidelines, policies and any other laws, including the principles of common law and equity, now or hereafter in force, applicable to the Building or...
	Section 1.12 “Exclusive Use” has the meaning set forth in Subsection 4.3(c) of this Lease.
	Section 1.13 “Fair Market Rent” means, at any given time, the then current fair market rent (adjusted, if necessary, to reflect inducements or other monetary considerations being paid and the value of the tenant’s covenant) for leases with similar ter...
	Section 1.14 “Fiscal Year” means the period of time that, in the case of the first Fiscal Year of the Term, starts on the Commencement Date and ends on the last day of the month of the following October and, in the case of Fiscal Years after the first...
	Section 1.15 “Force Majeure” has the meaning set out in Section 13.4 of this Lease.
	Section 1.16 “Hazardous Substances” means: (1) any substance or material that is hazardous to any person or property, including, without limitation: any PCBs, underground storage tanks, contaminants, pollutants, dangerous substances, toxic substances,...
	Section 1.17 “HVAC Systems” means the heating, ventilating and air-conditioning systems operated and maintained by the Landlord and serving the Building.  HVAC Systems include distribution systems within leasable premises or any tenant-maintained vent...
	Section 1.18 “Lands” means, collectively, the lands legally described in Schedule “B” attached hereto.
	Section 1.19 “Lease” means this lease and the amendments thereto and all Schedules attached hereto.
	Section 1.20 “Leasehold Improvements” means all leasehold improvements in, on, or about the Premises, determined according to common law, and shall include, without limitation, all fixtures (excluding Trade Fixtures), equipment and alterations, change...
	Section 1.21 “Mortgagee” means any mortgagee or charge (including any trustee for bondholders), from time to time, of the Building and the Lands or any part thereof, or the Landlord’s or the owners of the Building’s or the Lands’ interest in them.
	Section 1.22 “Office Portion” means the entire second and third floors of the Building.
	Section 1.23 “Operating Costs” means the reasonable and equitable amounts actually and properly incurred, paid or payable by or on behalf of the Landlord, without duplication or profit, for the cost-effective and competitive maintenance, operation, re...
	(a) Landlord’s Taxes and Ownership Costs - All Landlord’s income taxes or similar taxes, corporation taxes, Capital Taxes, place of business taxes, land transfer taxes, business taxes personal to the Landlord, any other taxes personal to the Landlord,...
	(b) Landlord Compensation – Compensation, including wages, salaries, fees and benefits, paid to employees, officers and executives of the Landlord who are not engaged in the day-to-day management and maintenance of the Building;
	(c) Defects - All repairs to the Building as a result of faulty design or construction, improper materials or workmanship or structural defects and weaknesses;
	(d) Structure - All repairs and replacements to the structural portions of the Premises and the Building, including, without limitation, the foundations, roof (excluding the roof membrane), exterior wall assemblies including weather walls and bearing ...
	(e) Negligence - Any fines, suits, actions, claims, demands, judgements, condemnations, awards, costs, charges and expenses of any kind or nature for which the Landlord is or may become liable by reason of any negligent or wilful acts or omissions of ...
	(f) Non-Common Area Costs - All costs attributable to the conduct or operation of any other premises, occupied or not, or any other tenant’s or occupant’s business or operation, including, without limitation, all costs related to maintenance, repairs,...
	(g) Taxes and Payment of Other Leases and Lands - Any taxes or other amounts paid or payable by the Landlord according to the terms of any other leases or occupancy agreements in respect of premises or lands forming part of, or adjacent to, the Buildi...
	(h) Landlord’s Non-Compliance with By-laws - All work to the Premises or the Building made necessary by the non-compliance of the Landlord or its contractors, sub-contractors, suppliers or those for whom the Landlord is, in law, responsible, with gove...
	(i) Escalation of Operating Costs and Taxes - Any amount which may be charged or attributed to Operating Costs and Taxes related to the occupancy level of the Building which has the effect of increasing the calculation of Operating Costs or Taxes, and...
	(j) Environmental Costs - Any costs associated with material and  environmental problems, Hazardous Substances testing, remediation, fines or compliance, or the cleanup of spills or discharges of any Hazardous Substances, whether or not such costs are...
	(k) Fees - Legal, accounting and other fees, leasing commissions, advertising expenses and other costs incurred in connection with the development, leasing or re-letting of the Building;
	(l) Sales Taxes - All Sales Taxes paid or payable by the Landlord on the purchase of any goods and services included in Operating Costs which  are available to the Landlord as a credit or off-set;
	(m) Insurance - Any contributions, payments or deductibles, or any duplication of coverages required by tenants of the Building, and any premiums paid by the Landlord in respect of loss of rental income insurance;
	(n) Recoveries - All costs separately recoverable by the Landlord under any contract, insurance policy or lease to which the Tenant is not a party; and
	(o) Other - Any contributions or payments towards any merchants’ association fees or promotional funds.
	For greater certainty, the Landlord acknowledges and agrees that all costs and expenses properly chargeable to capital account as determined in accordance with generally accepted real estate industry standards for comparable office or retail premises ...

	Section 1.24 Intentionally Deleted
	Section 1.25 Intentionally Deleted
	Section 1.26  “Parking Lot” means the Building’s surface parking lot, including all entrances and exits leading to and from such lot.
	Section 1.27  “Permitted Transferee” has the meaning set forth in Subsection 9.1(c) of this Lease.
	Section 1.28 “Person”, if the context allows, includes any person, firm, partnership or corporation, or any group of persons, firms, partnerships or corporations, or any combination thereof.
	Section 1.29 “Premises” means the premises to be leased by the Tenant from the Landlord, located on the third (3rd) floor of the Building as shown on the floor plan attached hereto as Schedule “A”.
	Section 1.30 “Prime Rate” shall mean the annual commercial lending rate of interest that The Bank of Nova Scotia quotes from time to time at its principal office in Canada as the basis upon which effective rates of interest are calculated for Canadian...
	Section 1.31 “Proportionate Share” means the fraction, the numerator of which is the Rentable Area of the Premises (which shall be deemed, for the purposes of this Lease, to be 6,022 square feet) and the denominator of which is the aggregate of all Re...
	Section 1.32 “Province” means the Province of Ontario.
	Section 1.33 “Rent” means, collectively, Minimum Rent and Additional Rent.
	Section 1.34 “Rentable Area of the Premises” means the area of the Premises referred to in Section 2.2 of this Lease.
	Section 1.35 “Retail Lease” means the lease dated ( between the Landlord and BNS for retail premises located in the Retail Portion.
	Section 1.36 “Retail Portion” means the portion of the Building dedicated for retail uses.
	Section 1.37 “Sales Taxes” means all taxes, rates, duties, levies, fees, charges and assessments whatsoever, whether or not in existence at the Commencement Date, assessed, charged, imposed, levied or rated by any taxing authority, whether federal, pr...
	Section 1.38  “Tax” and “Taxes” means all real property taxes, rates, duties, assessments (excluding local improvement taxes), impost charges and levies that are levied, rated, charged or assessed against the Building or the Lands, or any part thereof...
	Section 1.39 Intentionally Deleted
	Section 1.40 Intentionally Deleted
	Section 1.41 “Tenantable” has the meaning set forth in Subsection 8.1(a) of this Lease.
	Section 1.42 “Term” means the Initial Term referred to and described in Section 2.1 of this Lease, and such further periods of time as it may be extended or renewed by the Tenant or BNS, including any exercised Extension Term.
	Section 1.43 “Trade Fixtures” means trade fixtures as determined at common law and includes the personal chattels installed either prior to the commencement of, or during, the Term by or on behalf of the Tenant, in, on or which serve, the Premises, fo...
	Section 1.44 “Untenantable” has the meaning set forth in Subsection 8.1(a) of this Lease.
	Section 1.45 “Use” means the use described in Section 4.1 of this Lease.
	Section 1.46 “Year” shall mean each consecutive period of three hundred sixty-five (365) days (or three hundred sixty-six (366) days in the case of a Year which includes the month of February in a leap year), the first Year commencing on the Commencem...

	ARTICLE 2 -  grant
	Section 2.1 Demise
	Section 2.2 Rentable Area of the Premises
	(a) The parties acknowledge that the Rentable Area of the Premises is deemed to be 6,022 square feet.
	(b) The Landlord will not be permitted to re-measure the Rentable Area of the Premises during the Term.

	Section 2.3 Quiet Enjoyment
	Section 2.4 Extension Options
	(a) The rights under this Section are in force only so long as the Tenant is BNS and are null and void thereafter.
	(b) BNS will have separate but consecutive options to extend the Term for four (4) further and separate extension terms of five (5) years each (each such option being an "Option to Extend" and each such five (5) year extension term being an "Extension...
	(c) At least ten (10) months prior to the Expiry Date of the Initial Term or the then current Extension Term, as the case may be, the Landlord shall provide notification, in writing, to BNS of the Landlord’s proposed annual Minimum Rent payable during...

	Section 2.5 Surrender Right
	The Tenant will have the right, to be exercised at any time during the Term, to surrender that portion of the Premises shown referenced on Schedule “A-1” attached hereto (the “Surrendered Premises”) without penalty or fee, upon at least three (3) mont...


	ARTICLE 3 -  RENT
	Section 3.1 Minimum Rent
	Subject to Section 2.5, the Tenant will pay, throughout the Initial Term, as minimum rent (the “Minimum Rent”), the annual sum of $81,297.00, payable in advance in equal monthly instalments of $6,774.75, plus Sales Taxes, based on the rental rate set ...

	Section 3.2 Payment of Rent
	Section 3.3 Additional Rent
	(a) The Tenant will pay to the Landlord, without duplication, its Proportionate Share of Taxes and its Proportionate Share of Operating Costs, on the following terms and conditions. Prior to the Commencement Date and the commencement of each Fiscal Ye...
	(b) Additional Rent payable by the Tenant shall not be adversely affected by provisions in the leases of other tenants, land lessees, licensees or other occupants of portions of the Building or the Lands which reduce the additional rent that would oth...
	(c) The Landlord shall provide the Tenant with copies of: (i) Tax assessments; and (ii) paid Tax bills in respect of the Building and the Lands, within ninety (90) days after the Landlord’s receipt of same;
	(d) Within ninety (90) days after the expiration of each Fiscal Year, the Landlord shall deliver to the Tenant an audited statement prepared by a firm of nationally recognized auditors (the “Auditor’s Report”) of the costs and expenses included in Tax...
	(e) The Landlord will, upon the Tenant’s request, and at a cost to be shared equally between the Landlord and the Tenant, install check meters in the Premises for electricity, gas and water.  If check meters are not requested by the Tenant or are not ...
	(f) Except as expressly set out in this Article 3 or elsewhere in this Lease, there shall be no other costs or expenses included in Additional Rent.

	Section 3.4 Allocation
	Section 3.5 When Services are Not Provided
	(a) is not provided to the Tenant under the specific terms of this Lease, in determining Operating Costs for the calculation of the Proportionate Share, the Landlord shall exclude the costs of that service, except as any such costs relate to the Commo...
	(b) is not provided by the Landlord in more than fifty percent (50%) of the Building, then, in determining the Proportionate Share, the Landlord shall divide the cost of that service by the difference between the square feet in the Building and the nu...

	Section 3.6 Shared Facilities, Services and Utilities
	(a) for the operation, administration, accounting, systems, management, repair and maintenance of the Building are provided from another building or other buildings owned or operated by the Landlord or its manager; or
	(b) for the operation, administration, management, repair and maintenance of another building or other buildings owned or operated by the Landlord or its manager are provided from the Building;

	Section 3.7 Tax Appeals
	(a) The rights under this Section are in force only so long as the Tenant is BNS and are null and void thereafter.
	(b) If BNS is not satisfied with any governmental assessment or determination of the value of the Building or any portion thereof, and if the Landlord has not appealed such assessment or determination, BNS shall have the right to request that the Land...

	Section 3.8 BNS’s Rights to Audit
	(a) The rights under this Section are in force only so long as the Tenant is BNS and are null and void thereafter.
	(b) Upon receipt of the Auditor’s Report by BNS, BNS may audit and inspect the records and accounts of the Landlord with respect to the Auditor’s Report subject to compliance with the following provisions:
	(i) BNS shall give written notice to the Landlord within one (1) year following receipt of the Auditor’s Report that it intends to conduct an audit.
	(ii) If BNS elects to carry on the audit, such audit shall be conducted in the City of Lindsay at the Landlord’s offices by BNS’s external auditors, at the sole expense of BNS, during the hours of 9:00 a.m. to 4:00 p.m. on Business Days.
	(iii) BNS’s auditor shall be a national recognized accounting firm (“BNS’s Auditor”).  Prior to the commencement of any audit, BNS and BNS’s Auditor shall first sign a confidentiality agreement which shall, amongst other things, prohibit the disclosur...
	(iv) BNS’s audit, once commenced, shall be carried out continuously, diligently and expeditiously as possible and completed in any event within sixty (60) days following the commencement of the audit.  The Landlord agrees to make its records and accou...
	(v) BNS’s Auditor shall issue its report within thirty (30) days after completion of the audit.
	(vi) If the Landlord or BNS are unable to resolve any disagreements relating to the Auditor’s Report, including the Proportionate Share of Operating Costs, within fifteen (15) days thereafter, either party may refer the matter to arbitration in accord...



	ARTICLE 4 -  USE OF THE PREMISES
	Section 4.1 Use
	(a) The Tenant and any of its Affiliates may use the Premises (the "Use") for any use permitted from time to time by applicable zoning by-laws including, without limitation, for the purpose of carrying on any current and future aspect of the business ...
	(b) The Tenant, and any Affiliates of the Tenant, may operate its business in the Premises during such hours and on such days as are determined by the Tenant in its sole discretion.  The Tenant shall not be obligated to either: (i) observe Business Ho...
	(c) The Tenant will have the right, at its sole and absolute discretion, to operate its business from the Premises under the name “Scotiabank” or under the name of any Affiliates of the Tenant, and to use any such name on any and all of its signage pe...

	Section 4.2 Access to Premises
	Section 4.3 Financial Exclusive Use
	(a) The rights in this Section 4.3 are in force only so long as the Tenant is BNS and are null and void thereafter.
	(b) For the purposes of this Section 4.3, “Extended Lands” means: (i) any area within the Building or any future development of the Lands; (ii) any lands which may be acquired by the Landlord or an affiliate of the Landlord and form part of the Buildi...
	(c) The Landlord covenants and agrees that, at all times throughout the Term and to the intent that this covenant shall enure to the benefit of and be annexed to and run with the Premises and to the intent that the burden of this covenant shall be bin...
	(d) The Landlord covenants to insert in all future leases with all other future tenants leasing space on the Extended Lands, a clause prohibiting any activity or use which contravenes the Exclusive Use.  Should the Exclusive Use be contravened at any ...

	Section 4.4 Signage
	(a) The rights under this Section are in force only so long as the Tenant is BNS and are null and void thereafter.
	(b) The Landlord acknowledges and agrees that, as of the Commencement Date, BNS has, in multiple locations, existing signage on the exterior of the Building and in the Common Areas of the interior of the Building (collectively, “BNS’s Existing Signage...
	(c) Other Signage - Throughout the Term, BNS will be entitled to install the following signage within the Building: (i) a sign or signs on one or all of the entry doors to the Premises; and (ii) appropriate identification on the Building’s directory b...
	(d) Sign Approval - The Landlord will use its reasonable best efforts to assist BNS, at BNS’s expense, in obtaining all necessary municipal approvals to all of BNS’s existing and proposed signage. Notwithstanding any other provision in this Lease but ...
	(e) Name of Building – The Lands and Building shall be identified as “165 Kent Street West”, or such other name as may be approved by the Tenant in its sole and absolute discretion.
	(f) High-Level Building Signage - BNS will have the right, throughout the Term, to have the name and/or logo of BNS prominently displayed at the top of the Building on up to three (3) sides of the Building as determined by BNS and approved by the Land...
	(g) General Provisions - Throughout the Term, BNS will be permitted to replace existing signage throughout the Building and the Lands, all at BNS’s sole discretion, which signage will be at least equal to or better in size or exposure than that of any...
	(h) BNS will not be required to pay any rent or fee with respect to any of its signage.
	(i) Provided that the Landlord or an affiliate thereof (as such term is defined under the Canada Business Corporations Act) is occupying premises in the Building for general office purposes ancillary to its business, being that of the operation of an ...


	ARTICLE 5 -  MAINTENANCE OF BUILDING AND INSTALLATION OF LEASEHOLD IMPROVEMENTS
	Section 5.1 Maintenance of Building
	(a) clean the Office Portion, including the Premises, and maintain the Premises at the same standard of comfort as is established by custom and practice for comparable buildings in Lindsay, Ontario, provided that the Tenant will have the right, at the...
	(b) maintain all Common Areas, including, without limitation, all landscaped areas, all entrances, driveways and lanes and all exterior pavement and sidewalks free and unobstructed (including sanding and salting, when reasonably required), suitably ma...
	(c) remove from the Common Areas and roof of the Building all papers, debris, snow, ice, filth and refuse when reasonably necessary;
	(d) provide elevator service and maintain general repairs and maintenance contracts of the elevators so as to provide elevator service at all times, except for the usual interruption during regular maintenance and repair and interruptions to service b...
	(e) effect all repairs and replacements required to keep the structure of the Building and the Common Areas in good order and repair, including, without limitation, the foundation, roof and roof membrane;
	(f) maintain all mechanical, electrical, plumbing, drainage and HVAC Systems in good order and repair and replace when necessary, all in accordance with the most current standards for ventilation and acceptable indoor air quality as established by the...
	(g) comply with all and any duly authorized requirements of all government authorities.
	In addition to the Tenant’s rights contained in Section 10.9 of this Lease or otherwise available at law, if the Tenant is of the opinion that the Landlord is failing to meet any of its obligations contained in this Section 5.1 to the defined standard...

	Section 5.1A Special BNS Rights
	(a) The rights under this Section are in force only so long as the Tenant is BNS and are null and void thereafter.
	(b) The Landlord covenants that it will prevent any obstructions which may reduce or limit access by vehicular or pedestrian traffic on and off the Lands except for temporary obstructions arising from maintenance and repair undertaken by the Landlord ...

	Section 5.2 Banking Equipment and Leasehold Improvements
	(a) The Tenant shall have the right, at any time throughout the Term and from time to time, at its sole cost and expense, subject to the Landlord’s prior approval, acting reasonably, to make any and all Leasehold Improvements to the Premises and to in...
	(b) The Landlord agrees that, at no time during the Term shall the Landlord have or create any interest whatsoever in the Leasehold Improvements or Banking Equipment, whether located within the Premises or elsewhere on the Lands, all of which shall co...
	(c) Notwithstanding any other provision of this Lease, the Landlord covenants and agrees that it will permit the Tenant, from time to time throughout the Term, to make any and all Leasehold Improvements to the Premises which the Tenant, in its discret...
	(d) Any installations of Leasehold Improvements or alterations of existing Leasehold Improvements (together the "Work") by the Tenant are subject to the following provisions:
	(A) the Work shall not commence without the prior written approval of the Landlord, which approval shall not be unreasonably withheld or unduly delayed;
	(B) the Tenant shall have furnished the Landlord with two (2) complete sets of professionally prepared working drawings of the proposed Work.
	(C) the Tenant acknowledges that certain Work may require modification and interfacing with the base building and its systems and structure.  If any proposed Work could affect the structure, the exterior walls or the systems of the Building, the Landl...
	(D) the Tenant shall perform the Work or cause the Work to be performed: (i) in accordance with any reasonable construction methods and procedures for the Building; (ii) in accordance with the plans and specifications submitted to and approved by the ...
	(E) upon completion of the Work, the Tenant shall provide the Landlord with a complete set of "as built" drawings for the Work; and
	(F) the Landlord shall respond to the Tenant's request to approve all working drawings in respect of the Work within a reasonable period of time and without undue delay.


	(e) The Tenant shall keep the title to the Lands or Building free and clear of any lien or encumbrance arising in connection with any Work and shall indemnify and hold harmless the Landlord from and against any claim, loss, cost, demand and legal or o...


	ARTICLE 6 -  LANDLORD’S COVENANTS
	Section 6.1 Covenants
	(a) the Landlord will not undertake any activity that will result in a change in zoning that will result in the Use no longer being permitted in accordance with all building, zoning and other governmental by-laws, rules or regulations, applicable to t...
	(b) the Landlord will not be in default under any ground lease in respect of the Lands or any lease in respect of any portion of the Building, and there will be no material default under any mortgage or other encumbrance that encumbers the Lands or an...
	(c) all consents or approvals for this Lease required by the terms of any lease or mortgage subject to Section 13.1 of this Lease entered into on or after the Commencement Date will be obtained by the Landlord; and
	(d) the Landlord will use reasonable commercial efforts to ensure that for future leases to new tenants, no offensive or obnoxious uses or excessive noise shall be made, or be permitted to be made, of or from any part of the Building or the Lands, ove...

	Section 6.2 Landlord’s Environmental Covenants
	(a) upon notice from the Tenant, the Landlord will disclose to the Tenant all threatened or pending litigation or administrative actions relating to the use or disposal of Hazardous Substances on the Lands;
	(b) the Landlord will ensure that future leases to new tenants contain a covenant by such tenants not to permit any Hazardous Substances in their premises;
	(c) upon request from the Tenant, the Landlord will deliver to the Tenant true and complete copies of all reports, analyses, studies and other written materials which are in the possession, custody or control of the Landlord concerning any environment...
	(d) all activities by the Landlord on the Lands will be undertaken in full compliance with all Environmental Laws;
	(e) no part of the Lands or the Building will be used by the Landlord for any activity which directly or indirectly involves the preparation, production, generation, removal or disposal of any Hazardous Substances;
	(f) upon request from the Tenant, the Landlord agrees to use reasonable commercial efforts to exercise its rights and remedies, if any, against third parties in respect of their breach of Environmental Laws that has adversely affected the Tenant’s use...
	(g) to take all action within its control to cause the Lands, the Building and the Premises (unless such non-compliance is caused by the Tenant) to be in compliance with Environmental Laws within a reasonable period of time after the Landlord becomes ...

	Section 6.3 Tenant’s Environmental Covenants
	(a) upon notice from the Landlord, the Tenant will disclose to the Landlord all threatened or pending litigation or administrative actions relating to the use or disposal of Hazardous Substances in the Premises;
	(b) upon request from the Landlord, the Tenant will deliver to the Landlord true and complete copies of all reports, analyses, studies and other written materials which are in the possession, custody or control of the Tenant concerning any environment...
	(c) all activities by the Tenant in the Premises will be undertaken in full compliance with all Environmental Laws; and
	(d) no part of the Premises will be used by the Tenant for any activity which directly or indirectly involves the preparation, production, generation, removal or disposal of any Hazardous Substances.

	Section 6.4 Non-Interference with the Tenant
	(a) the Landlord will not erect any signage advertising the Premises for lease or for sale at any time during the Term;
	(b) no part of the Building or the Lands will be used for: (1) a governmental office  where the public attends at such office; (2) a pawn shop; (3) a bar or tavern; (4) a discotheque, dance club, music club or after-hours club; (5) a bowling alley; (6...
	(c) the Landlord will not demolish the Building except if required due to the operation of the damage and destruction provisions contained in Article 8 of this Lease;
	(d) the Landlord shall not be permitted to relocate the Tenant from the Premises at any time throughout the Term; and
	(e) the Landlord will not show the Premises for lease during the Term to prospective tenants except during the final six (6) months of the Term, provided that forty-eight (48) hours’ notice has been provided to the Tenant and the Tenant, acting reason...
	(a) The rights under this Section are in force only so long as the Tenant is BNS and are null and void thereafter.
	(b) The Landlord covenants and agrees with BNS that, at all times throughout the Term:
	(i) notwithstanding any other provision of this Lease, the Landlord will not construct, place or erect, nor shall it cause or, to the extent within its control, permit to be constructed, placed or erected, any building, improvement, sign or any other ...
	(ii) the Landlord will not permit itself, and will use efforts within its control not to permit or any other tenant or occupant in the Building, to conduct or carry on any business or activity in the Building or elsewhere on the Lands, whether through...
	(iii) the Landlord will not permit itself, and will use efforts within its control not to permit any other tenant or occupant in the Building, to adversely affect: (i) BNS’s business operation in the Premises or corporate image/identification; (ii) BN...


	Section 6.5 Electromagnetic Field Radiation
	If, at any time during the Term, the Premises are: (i) subjected to levels of electromagnetic field ("EMF") radiation from any source within the Building but outside the Premises which interferes with the functioning of, or damages, electronic equipme...
	Section 6.6 Use of Common Areas
	Section 6.7 Security
	(a) The Landlord shall provide security personnel and services for the Building at all times, including a building access system, so as to ensure that access to the Building outside of Business Hours is restricted to those persons entitled to entry to...
	(b) The Landlord shall ensure that each and every person employed or retained to provide security service pursuant to this Section is bonded in accordance with normal industry practices.
	(c) The Landlord acknowledges that, as of the date of this Lease, the Tenant maintains its own security system, which includes the use of certain Building electrical rooms for the Tenant’s security panels, all of which the Tenant will be permitted to ...

	Section 6.8 Intentionally Deleted
	Section 6.9 Cabling
	The Tenant will be permitted, throughout the Term and free of all Rent, to continue using the Building risers for the Tenant’s telecommunication cables and will be permitted to access such risers from time to time, as necessary.


	ARTICLE 7 -  INSURANCE
	Section 7.1 Insurance
	(a) The Tenant shall maintain:
	(i) all risk property (including flood and earthquake) insurance in amounts sufficient to fully cover, on a replacement cost basis without deduction for depreciation, all Leasehold Improvements and all property in the Premises which is not owned by th...
	(ii) if applicable, boiler and machinery insurance on a replacement costs  basis to cover Leasehold Improvements and all property in the Premises that is not owned by the Landlord, such insurance shall include a waiver of subrogation clause and shall ...
	(iii) liability insurance on an occurrence basis, against claims for bodily injury, including death, personal injury and property damage in or about the Premises and the Tenant’s use of the Common Areas, contractual liability, tenant’s legal liability...
	(iv) business interruption insurance including loss of profits for the risks insured against under Subsections 7.1(a)(i) and (ii) above; and
	(v) any other form of insurance, in such amounts and against such risks, as the Landlord may reasonably require.

	(b) The Landlord covenants to take out and maintain insurance for the Building, in the name of the Landlord, with such terms, conditions and deductibles as a prudent owner of a similar development would maintain, including, without limitation: (i) “al...
	(c) The Landlord and the Tenant each hereby release all claims and rights against the other and their respective officers, directors, employees, contractors, servants and agents, for any damage to, or destruction of, real or personal property of the L...


	ARTICLE 8 -  DAMAGE AND DESTRUCTION AND EXPROPRIATION
	Section 8.1 Damage to the Building and Premises
	(a) Subject to Subsection 8.1(b), if, at any time during the Term, the Building, or any portion thereof, excluding the Premises, is damaged (including smoke damage) as a result of fire, the elements, unavoidable accident or other casualty but the Prem...
	(b) Subject to this Subsection 8.1(b), if, at any time during the Term, the Premises or any portion thereof is rendered Untenantable, in whole or in part, whether due to damage or destruction (including smoke damage), or as a result of fire, the eleme...
	(c) Except as specifically provided in this Article 8 or elsewhere in this Lease, there shall be no reduction of Rent and the Landlord shall have no liability to the Tenant by reason of any injury to or interference with the Tenant’s business or prope...
	(d) In the event that the Landlord shall elect to repair, reconstruct or rebuild the Premises in accordance with the provisions of this Article 8, it is acknowledged and agreed by the Tenant that the Landlord shall be entitled to use plans, specificat...

	Section 8.2 Last Two Years
	(a) Subject to Subsection 8.2(b), if, at any time during the last two (2) years of the Term, the Premises are damaged or destroyed in whole or in part and, as a result of such damage or destruction, the Premises are, in the opinion of the Architect to...
	(b) If the Tenant does not exercise its option to extend in accordance with Subsection 8.2(a), then the Landlord has the right, by notice to the Tenant, to terminate this Lease on a date set out in such notice, provided that such date shall not be soo...

	Section 8.3 Further Right of the Tenant
	Section 8.4 Rebuilt Premises
	Section 8.5 Covenant by the Landlord
	(a) If this Lease is not terminated in accordance with the provisions of this Article 8 and if the Premises are damaged, the Landlord shall use, or cause to be used, all proceeds of any policies of insurance required to be maintained by the Landlord p...
	(b) If this Lease is not terminated in accordance with the provisions of this Article 8 and if the Premises are damaged, the Tenant shall use, or cause to be used, all proceeds of any policies of insurance required to be maintained by the Tenant pursu...

	Section 8.6 Expropriation of the Premises

	ARTICLE 9 -  TRANSFER
	Section 9.1 Transfer By the Tenant
	(a) The term “Transfer” means: (i) an assignment, sale, conveyance, sublease, licensing or other disposition, or a mortgage, charge or debenture (floating or otherwise) or other encumbrance, of this Lease or any interest in it, or of all or, with resp...
	(b) The Tenant shall not enter into a Transfer without the consent of the Landlord, such consent not to be unreasonably withheld, conditioned or unduly delayed.
	(c) Notwithstanding the provisions of Subsection 9.1(b), the Tenant shall be entitled to effect a Transfer without the Landlord’s consent, but upon written notice to the Landlord, to: (i) an Affiliate; (ii) an entity formed as a result of a merger or ...
	(d) No Transfer will: (i) result in any increase in the Rent to be paid under this Lease; or (ii) permit the Landlord to terminate this Lease. Furthermore, the Landlord shall not refuse consent to a Transfer on the grounds that the proposed use is a u...
	(e) If at any time during the Term, the Tenant chooses to sublease premises in the Building directly from any other tenant of the Building (the “Sublandlord”) at the then current Fair Market Rent, then the Landlord covenants and agrees that it will co...
	(f) If at any time during the Term, the Tenant, as sublandlord, chooses to sublease all or any portion of the Premises to any party (the “Subtenant”) who is then also a tenant of the Building, the Landlord covenants and agrees that it will consent to ...

	Section 9.2 Transfer By Landlord
	(a) Nothing in this Lease shall restrict the right of the Landlord to sell the Building or transfer, assign or otherwise deal with its title thereto or any interest therein, subject to the rights of the Tenant under this Lease.  The obligations of the...
	(b) If the Landlord sells or otherwise transfers or disposes of the Building or any part of it, or assigns this Lease or any interest of the Landlord hereunder, and if the Landlord causes such purchaser, transferee or assignee to agree in writing with...
	(c) Any stratification of title or conversion of the Building, or any portion thereof, into a condominium or strata development or any entity similar in nature to a condominium or strata development (collectively a “Condominium Development”) whereby t...
	(i) parts or parcels which are capable of being owned separately from each other, including under separate title (the “Condominium Units”); and
	(ii) parts or parcels which are owned commonly by all of the owners of the Condominium Units, either directly or by or through another legal entity (the “Condominium Corporation”), and these commonly owned parcels are often known as common elements or...

	(d) In the event that the Landlord converts the Premises into one or more Condominium Units (the “BNS Condo Units”) and, at any time thereafter during the Term, the Landlord either: (i) receives a bona fide offer to purchase all or any portion of the ...

	Section 9.3 Status Statement
	(a) If, at any time throughout the Term, the Landlord requests the Tenant to execute a statement as to the status of this Lease, the Tenant will deliver to the Landlord within fifteen (15) Business Days after such request, such a statement in the form...
	(b) Upon the Tenant’s request and, in particular, when a transfer of the Lands is contemplated, the Landlord will deliver to the Tenant within fifteen (15) Business Days after such request, a statement as to the status of this Lease in the form attach...


	ARTICLE 10 -  DEFAULT and indemnities
	Section 10.1 Events of Default
	(a) whenever the Tenant defaults in the payment of any Rent when due (provided that a default in the payment of Rent shall not be an Event of Default unless such Rent is not paid within ten (10) Business Days after written notice of such non-payment i...
	(b) whenever the Tenant defaults in the performance of any of its other obligations hereunder and such default is not remedied within a period next following notice and which period shall be:
	(i) if the default could reasonably be remedied within thirty (30) days after written notice, thirty (30) days, provided the Tenant has commenced to remedy such failure within ten (10) days after written notice and proceeds thereafter diligently and c...
	(ii) if the default could not reasonably be remedied within thirty (30) days after written notice, provided the Tenant has commenced to remedy such failure not later than fifteen (15) days after written notice and proceeds thereafter diligently and co...
	(iii) in any other case where the Tenant does not commence to remedy such default within ten (10) days after written notice, fifteen (15) days.

	(c) if the Tenant is adjudicated to be insolvent or makes an assignment for the benefit of creditors or in bankruptcy, or is declared bankrupt, or is in receivership, or takes the benefit of any legislation that may be in force for bankrupt or insolve...
	(d) if the Premises or any portion thereof is used by any other person or persons other than the Tenant, an Affiliate of the Tenant or a Transferee consented to or otherwise approved in accordance with Article 9 or for any other purpose than that for ...

	Section 10.2 Remedies by Landlord
	(a) Rent up to the time of re-entry or termination, whichever shall be the later, plus accelerated rent as herein provided;
	(b) all reasonable expenses incurred by the Landlord in performing any of the Tenant’s obligations under this Lease, re-entering or terminating and re-letting, collecting sums due or payable by the Tenant, realizing upon assets seized (including broke...
	(c) damages for the loss of income that would have been payable under this Lease over the unexpired portion of the Term to the extent that the Landlord is unable to mitigate its losses in respect thereof.

	Section 10.3 Legal Costs
	Section 10.4 Landlord’s Right to Cure the Tenant’s Default
	If: (a) the Tenant is in default in the performance of any of its covenants in this Lease (other than the payment of Rent or other sums required to be paid pursuant to terms of this Lease); and (b) the Landlord has given the Tenant at least thirty (30...
	Section 10.5 Remedies Cumulative
	Section 10.6 Non-Waiver
	Section 10.7 Tenant’s Insolvency Proceedings
	Section 10.8 Payments
	Section 10.9 Landlord’s Default
	If the Landlord fails to observe or perform any of its covenants contained in this Lease and the non-observance or non-performance continues for fifteen (15) days (or such longer period of time as is reasonable in the circumstances provided that the L...


	ARTICLE 11 -  SPECIAL TENANT RIGHTS
	Section 11.1 First Right of Offer to Lease
	(a) The rights under this Section are in force only so long as the Tenant is BNS and are null and void thereafter.
	Throughout the Term, should any space in the Office Portion become available for lease, the Landlord will provide BNS with a continuing first right of offer to lease such space (individually and collectively the “Offered Space”), on the following term...
	BNS shall have a period of twenty (20) Business Days following receipt of the Landlord’s Notice within which to give the Landlord notice of BNS’s exercise of such right to lease the Offered Space (the “BNS Notice”).  If BNS delivers the BNS Notice, th...
	If BNS elects to lease the Offered Space as aforesaid, the Offered Space shall be added to this Lease on the date which is sixty (60) days following the date that vacant possession of the Offered Space is delivered to BNS.
	If BNS does not exercise such right of first offer as aforesaid, then, for a period of six (6) months following the date of the Landlord’s Notice, the Landlord shall be free to lease the Offered Space to an arm’s length third party at a Minimum Rent w...
	If BNS elects to lease the Offered Space as aforesaid and the Offered Space abuts the Premises, BNS shall be entitled to remove all or part of the demising wall between the Premises and the Offered Space, and shall not be required to replace said wall...
	(b) The method of measurement to be utilized for the area calculation for any Offered Space will be in accordance with BOMA 1996 standard methods of measuring commercial retail space in Canada, such measurement to be performed by an Architect, and the...

	Section 11.2 Tenant's Right to Approve Major Changes
	(a) The rights under this Section are in force only so long as the Tenant is BNS and are null and void thereafter.
	(b) The Tenant shall have the right to be consulted with respect to any Major Change (as defined below) to the Building. The Landlord shall provide the Tenant with advance notice of all information and plans required for the Tenant to consider such Ma...
	"Major Change" means any major change, addition, subtraction, alteration, deletion, renovation, rearrangement or redevelopment in, on or to the Building or Lands, or any part thereof, which in the Tenant's opinion acting in its sole and absolute discr...
	(i) adversely interfere with or increase the chance of interruption of business operations of the Tenant in any part of the Building;
	(ii) pose potential security risks to the Tenant; or
	(iii) obstruct the visibility of any part of the Premises or the Tenant's signage, except on a temporary basis in order to allow the Landlord to complete the Major Change.


	Section 11.3 Parking Rights

	ARTICLE 12 -  INTENT AND INTERPRETATION
	Section 12.1 Consent/Approval
	(a) Notwithstanding any other provision of this Lease, wherever in this Lease an allocation, apportionment, approval, consent, decision, designation, discretion, judgement, or permission is required of the Landlord or the Landlord’s architects, engine...
	(b) Notwithstanding any other provision of this Lease, wherever in this Lease an allocation, apportionment, approval, consent, decision, designation, discretion, judgement, or permission is required of the Tenant or the Tenant’s architects, engineers,...

	Section 12.2 Governing Law
	Section 12.3 Entire Agreement and General Interpretation
	Section 12.4 Severability
	Section 12.5 Arbitration

	ARTICLE 13 -  MISCELLANEOUS
	Section 13.1 Non-Disturbance and Attornment Agreements
	(a) The Landlord will, at its cost, within seven (7) days after the request from the Tenant, provide the Tenant with a non-disturbance and attornment agreement (the “NDA”) from any future mortgagee or encumbrancer of the Lands, the Building, or any pa...
	(b) The Tenant will, within seven (7) days after a request from the Landlord, provide the Landlord and its lender with an NDA in a form substantially similar to the form attached hereto as Schedule “C”.
	(c) If the interest of the Landlord is transferred to any person (herein called a “Purchaser”) by reason of foreclosure or other proceedings for enforcement of any such mortgage or deed of trust, or by delivery of a deed in lieu of such foreclosure or...

	Section 13.2 Overholding - No Tacit Renewal
	Section 13.3 Waiver
	Section 13.4 Force Majeure
	Section 13.5 Registration of Notice of Lease
	Section 13.6 Notices
	Section 13.7 Successors and Assigns
	All rights and liabilities herein granted to or imposed upon the respective parties hereto shall extend to their respective heirs, executors, administrators, successors and permitted assigns.  If there is more than one Tenant or Landlord, all such par...

	ARTICLE 14 -  ADDITIONAL PROVISIONS
	Section 14.1 Observance of Law by Landlord and Tenant
	(a) The Landlord shall, at its expense, promptly comply with and conform to the requirements of every applicable statute, law, by-law, regulation, ordinance and order at any time or from time to time in force during the Term affecting the Building oth...
	(b) The Tenant shall, at its expense, promptly comply with and conform to the requirements of every applicable statute, law, by-law, regulation, ordinance and order at any time or from time to time in force during the Term affecting the Tenant’s use o...

	Section 14.2 Rules and Regulations
	Section 14.3 Inspection and Repair
	Section 14.4 Interest on Arrears
	Section 14.5 Confidential Information

	1. Recognition of Lease:  The Encumbrancer recognizes the Lease and agrees that the Tenant’s possession of the Premises and the Tenant’s rights under the Lease (including all rights of extension, if any, contained therein) shall not be interfered with...
	2. Non-Disturbance of Tenant:  The Encumbrancer agrees that, provided that the Tenant fulfills its obligations in accordance with the provisions under the Lease within all applicable cure periods, the Encumbrancer shall permit the Tenant to peacefully...
	3. Performance of Covenants by Encumbrancer:  The Encumbrancer agrees that, if the Encumbrancer succeeds to the interest of the Landlord under the Lease (whether as a consequence of foreclosure or any other circumstances), or takes possession of the P...
	4. Attornment by Tenant:  The Tenant agrees that if the Encumbrancer succeeds to the interest of the Landlord under the Lease (whether as a consequence of foreclosure or any other circumstances), or takes possession of the Premises, the Tenant will, w...
	5. Further Dealings Between Landlord and Tenant:  This Agreement shall not prevent or inhibit dealings between the Tenant and the Landlord concerning the Lease, including any amendments, waivers, assignments, sublets or agreements affecting the Lease.
	6. Notices Under this Agreement: Notice, demands, consents or requests from any of the parties hereto to the other shall be in writing and will either be: (i) delivered personally; or (ii) sent by facsimile, provided a copy is also sent by personal de...
	(a) to the Encumbrancer at:
	(b) to the Tenant at:

	7. Acknowledgement:  The Encumbrancer acknowledges having received a copy of the Lease.
	8. Successors and Assigns:  The rights and obligations of the parties herein shall be binding upon and enure to the benefit of their respective successors (including successors in title or successors in interest) and permitted assigns.
	9. Transfer by Encumbrancer:  In the event of the sale by the Encumbrancer of its interest in the Lands or any part thereof, or the transfer or assignment of the Charge or an interest therein, the Encumbrancer shall have the purchaser, transferee or a...
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	11. Further Assurances:  Each party agrees to execute such further assurances as may be reasonably required from time to time by the other to more fully effect the true intent of this Agreement.
	(a) the undersigned is a tenant of the Premises under the lease agreement dated _______________, as amended by agreement dated _____________ (collectively the “Lease”) made between ___________________, (the “Landlord”) and the Tenant with respect to t...
	(b) subject to the Tenant exercising its rights of extension as set out in the Lease, the term of the Lease expires on ____________________;
	(c) the annual minimum rent is $________________;
	(d) rent and all other amounts due under the Lease have been paid to date, there has been no prepayment of rent or any other amount payable under the Lease, other than payment of the current month’s instalment of rent, and no security deposit has been...
	(e) the Lease has not been assigned nor have the Premises been sublet;
	(f) to the knowledge of the Tenant, there are no defaults on the part of the Landlord under the Lease and the Landlord has complied with all of its obligations under the Lease to the date hereof; and
	(g) past operating costs and taxes for the year [_____] if same have not been accepted by the Tenant.
	(a) the undersigned is a tenant of the Premises under the lease agreement dated _______________, as amended by agreement dated _____________ (collectively the “Lease”) made between ___________________, (the “Landlord”) and the Tenant with respect to t...
	(b) all rent (including additional rent and estimates of common area expenses) payable under the terms of the Lease to date has been paid in full by the Tenant; and
	(c) to the knowledge of the Landlord, there are no defaults on the part of the Tenant under this Lease and the Tenant has complied with all of its obligations under the Lease to the date hereof;



