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LEASE AGREEMENT
THIS LEASE made as of the 15" day of January, 2013.

BETWEEN
CITY OF HAMILTON
(hereinafter called the "Lessor")

Of The First Part,
-and -

HAMILTON-WENTWORTH GREEN VENTURE
(hereinafter called the "Lessee")
Of The Second Part,

WHEREAS the Lessor is the owner of the lands known as Lot 72 and Part of Lot 73, Veevers Estates No. 1 Survey,
also known as Plan M-3, municipally as 22 Veevers Drive, in the City of Hamilton, more particularly outlined on the
survey attached hereto as Schedule “A” (the “Premises”);

AND WHEREAS the Lessor holds the Lands pursuant to Articles of Agreement, dated the 13" day of August, 1985,
between the Lessor and Ronald H. Veevers and Bertram M. Veevers (the “Veevers’ Agreement”) which provided,
amongst other things, that the Lands shall be used in perpetuity and for all time as a horticultural/historical resource;

AND WHEREAS the Lessor was in receipt of the income from the residues of the estates of the late Ronald H.
Veevers and Bertram M. Veevers (the “Veevers’ Estates”) until August 3, 2013, which income was used for the
maintenance and refurbishing of the Lands in accordance with the said Veevers’ Agreement;

AND WHEREAS the Lessee is an organization which promotes sustainable living in the Hamilton area;

AND WHEREAS the Lessor and the Lessee did enter into a licence agreement dated January 16, 2002 providing
for the licensing of the above-noted Premises for a term of ten (10) years, commencing January 15, 2002 and
ending January 14, 2012, attached as Schedule “B” hereto;

AND WHEREAS the Lessee has continued to occupy the said lands and wishes to continue to do so;

AND WHEREAS the Lessee desires to enter into a Lease for an additional twelve (12) years for the period
commencing January 15, 2013 and terminating on January 14, 2025 upon the covenants and conditions provided

herein;

NOW THEREFORE in consideration of the payments, covenants, terms, warranties, conditions and provisos
contained in this Lease, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Grant of Lease
@ The Lessor leases the Premises to the Lessee:
€)) for the Term set forth in Article 2;

(b) at the Rent set forth in Article 3; and
(c) subject to the conditions and in accordance with the covenants, obligations and agreements herein.

2 The Lessor covenants that it has the right to grant the leasehold interest in the Premises free from
encumbrances except as disclosed on title.
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2. Term and Extension of Term

@ The Lessee shall have possession of the Premises for a term of twelve (12) years commencing on January
15, 2013 and ending on January 14, 2025 (the “Term”), unless terminated early in accordance with the terms of this
Lease.

(2) Subject to the Lessor's rights under this Lease, and as long as the Lease is in good standing the Lessor
covenants that the Lessee shall have quiet enjoyment of the Premises during the Term of this Lease without any
interruption or disturbance from the Lessor or any other person or persons lawfully claiming through the Lessor.

3) The Lessee may apply in writing to the Lessor at least sixty (60) days prior to the end of the Term for a
renewal or extension of this Lease upon such terms and conditions as are satisfactory to the Lessor, including Rent,
but nothing herein contained shall obligate the Lessor to renew or extend this Lease created thereby.

3. Rent
Q) Rent means the amounts payable by the Lessee to the Lessor pursuant to this Section and includes Additional
Rent.

(2) The Lessee shall pay to the Lessor rent (the “Rent”), without deduction, abatement or set-off, of TWENTY-
FOUR DOLLARS ($24.00) for the Term (plus all applicable harmonized sales tax) payable in advance upon the
execution of this Lease by the Lessee.

3) The Lessee further covenants to pay all other sums required by this Lease to be paid by it and agrees that
all amounts payable by the Lessee to the Lessor or to any other party pursuant to the provisions of this Lease shall
be deemed to be additional rent ("Additional Rent") whether or not specifically designated as such in this Lease.

4) The Lessor and the Lessee agree that it is their mutual intention that this Lease shall be a completely
carefree net lease for the Lessor and that the Lessor shall not, during the Term of this Lease, be required to make
any payments in respect of the Premises other than charges of a kind personal to the Lessor (such as income and
estate taxes and mortgage payments):

@) and to effect the said intention of the parties the Lessee promises to pay the following expenses related
to the Premises as Additional Rent;

0] business taxes and licences;

(i) utilities (including but not limited to gas, electricity, water, heat, air-conditioning);

(iii) services supplied to the Premises, provided that this does not in any way oblige the Lessor to
provide any services, unless otherwise agreed in this Lease;

(iv) property taxes and rates, duties and assessments;

(v) maintenance of the Premises, including but not limited to outside painting, landscaping,
garbage removal, snow removal, all of which shall be the Lessee's responsibility;

(vi) insurance premiums;

(vii) sales tax, and any other taxes imposed on the Lessor respecting the Rent including but not
limited to Harmonized Sales Tax exigible under the Excise Tax Act (Canada);

(viii) all other reasonable charges, impositions, costs and expenses subject however to the Lessee
first having the opportunity to discuss with the Lessor any amount imposed or to be imposed
under this sub-clause 3.(4)(viii) as or before it becomes due and payable where the Lessee
does not believe it has the fiscal capacity to pay any such amount and to seek relief from the
Lessor, in whole or in part, as the Lessor in its sole discretion determines, from having to pay
such amount so as not to undermine the ability of the Lessee to be able to continue to occupy
the Premises and to be able to continue its environmental and heritage education
programming;

(b) and if any of the foregoing charges are invoiced directly to the Lessee, the Lessee shall pay same as
and when they become due and shall produce proof of payment to the Lessor immediately if requested
to do so;
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(9] and the Lessee hereby agrees to defend, indemnify and protect the Lessor from any liability accruing
to the Lessor in respect of the expenses payable by the Lessee as provided herein;

(d) and if the Lessee fails to make any of the payments required by this Lease then the Lessor may make

such payments and charge to the Lessee as Additional Rent the amounts paid by the Lessor;

() and if such charges are not paid by the Lessee on demand the Lessor shall be entitled to the
same remedies and may take the same steps for recovery of the unpaid charges as in the
event of Rent in arrears;

(e) and if the Lessee enjoys the use of any common areas and facilities not included in the Premises, the
Lessee shall pay its proportionate share of the foregoing expenses relating to such common areas and
facilities.
(5) Additional Rent shall be payable annually in advance on the 15" day of January in each year and the

Lessor shall at least once each year provide the Lessee with a statement providing such information as may be
required to calculate accurately the amounts payable by the Lessee as Additional Rent:

@ prior to the first such statement being delivered the payments of Additional Rent shall be based on the
Lessor's estimate of the expenses chargeable to the Lessee;

(b) in the event that any such statement indicates that the amounts paid by the Lessee for Additional Rent
are either more or less than the amount required pursuant to the statement then an adjusting
statement and payment shall be delivered within thirty (30) days.

(6) The Lessee acknowledges and agrees that the payments of Rent and Additional Rent provided for in this
Lease shall be made without any deduction for any reason whatsoever unless expressly allowed by the terms of this
Lease or agreed to by the Lessor in writing; and

@ no partial payment by the Lessee which is accepted by the Lessor shall be considered as other than a
partial payment on account of Rent owing and shall not prejudice the Lessor's right to recover any Rent
owing.

@) Due to the status as a municipal capital facility under section 110 of the Municipal Act, 2001, the Premises

is currently exempted from realty taxes. Should all or any part of the Premises be no longer considered a municipal
capital facility under section 110 of the Municipal Act, 2001, the Lessor shall deliver to the Lessee receipts
evidencing all such realty taxes owed due to the change of status of all or any part of the Premises and the Lessee
shall pay the realty taxes solely and exclusively related to the Premises. In the event that the Lessee has failed to
pay any realty taxes, the Lessor shall have the right, at the Lessor’s sole discretion, to pay such realty taxes and
any interest, charges or penalties thereon, to the relevant taxing authorities and shall have the right to include such
amounts from any payments required to be made by the Lessee to the Lessor pursuant to this Lease as additional
rent. Notwithstanding anything to the contrary, this Section 3(7) shall only apply so long as the City of Hamilton is
the owner of the Premises.

4, Capital Improvements and Maintenance Expenditures

(1) The Lessor shall be responsible for all Capital Improvements (as hereinafter defined) related to the
Premises. Capital Improvements are defined as any improvements related to making changes to improve the
asset, increase its useful life and/or add to the value of the asset. Capital Improvements may include, but are not
limited to, the following:

(a) installing new doors and/or windows;
(b) restoring doors and/or windows;
(c) installing or replacing air conditioning or ventilation system;

(d) replacing a HVAC unit;
(e) replacing or restoring flooring in the Premises;
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) repairing foundations for buildings;
(9) repairs or restoration of building envelope;
(h) replacement of building roofs;
() all maintenance and repairs to electrical systems;
()] replace retaining walls, fences, and other landscape elements;
(k) repairs or restoration of interior finishes; and
() any capital project or combination of capital projects In the amount of $50,000.00 or greater.
(2) The Lessee shall be solely responsible for Maintenance Expenditures (as hereinafter defined) related to the

Premises required to keep and maintain the Premises in a good and safe condition and in good repair as would a
careful and prudent owner. Maintenance Expenditures are defined as work that is required to ensure the security,
health and/or safety of the Premises’ occupants and visitors and ensures the efficient operating condition of the
Premises. Maintenance Expenditures may include, but are not limited to, the following:

€) replacing light bulbs in the building and on the Premises;

(b) repairing plumbing issues such as leaks, clogs and fixture repairs;

(c) repairs to equipment;

(d) maintenance to the landscaping;

(e) show removal,

() cleaning of Premises;

(9) cleaning of eaves troughs;

(h) minor painting jobs;

0] caulking of seams;

)] regular inspection and minor repairs to building roofs;

(K) minor plaster repairs or restoration; and

()] regular preventative maintenance of retaining walls, fences and other landscape elements.
3) If the Lessee observes any apparent structural defect or material damage to the Premises by any cause, it

shall immediately notify the Lessor. If any structural defect or damage becomes known to the Lessee or reasonably
should have been observed by the Lessee and the Lessee fails to notify the Lessor, the Lessee shall be liable for
any costs incurred by the Lessor in repairing the defect or damage which can be shown to be directly attributable to
the actions of the Lessee and those for whom in law the Lessee is responsible (including failure to give the required
notice) after such defect or damage became known to the Lessee or reasonably should have been observed by the
Lessee.

(4) The Lessee shall be solely responsible for all costs of any upgrades and improvements under Section 4(2)
of this Lease and shall obtain the prior written authorization from the Lessor prior to any such upgrades or
improvements in accordance to Section 12(1) of this Lease.

(5) €) Should work be required on the Premises and the Lessor and the Lessee are unable to agree as to
which party shall be responsible for the completion and cost of the work, then without in any way
affecting the rights of the parties as herein provided, it is agreed that any dispute between the
parties hereto in relation to this Lease may be referred to arbitration by any of the parties to this
Lease.

(b) The arbitration shall be heard by a single arbitrator as agreed to by both parties and be heard in
Hamilton, Ontario.

(c) In the event that the parties are unable to agree on an arbitrator, any party may make an
application to the Superior Court of Justice (Ontario) pursuant to Section 8 of the Arbitrations Act,
1991, S.0. 1991, c. 17, as amended from time to time, for the selection of an arbitrator, and the
provisions of the Arbitrations Act shall govern such selection.

(d) No person shall be appointed to act as an arbitrator who is in any way interested financially or
otherwise in this Lease or in the business or other affairs of any of the Lessor or the Lessee.

(e) The arbitrator shall proceed to hear the submissions of the parties, and shall render his award
within thirty (30) days of hearing the submissions.
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) The award of the arbitrator shall be final and binding upon the parties subject to the right of either
party to bring an application to set aside the award.

(9) Each party shall pay its cost of the arbitration, including all witness and counsel fees. The Lessor

shall pay 50% of the arbitrator’s fee and the Lessee shall pay the remaining 50% of the arbitrator’s

fee.

(h) Except as provided herein, the provisions of the Arbitrations Act, 1991, S.O. 1991, c. 17, as
amended from time to time, shall apply to the arbitration.

5. Approved Use and Purpose

1) The Lessee covenants and agrees that it shall use the Premises during the Term of the Lease for the
purposes of an environmental and heritage educational facility to conduct education and outreach to the Hamilton
community through school trips, individual citizen visits and seminars and offices for the Lessee and for no other
purpose whatsoever. The Lessee shall not use the Premises nor allow or permit the Premises to be used for
residential purposes. The Lessee will conduct its business in accordance with the rules and regulations established
by the Lessor for the Premises, from time to time and as notified by the Lessor. The use of the Premises and any
activities thereon shall be in compliance with all governmental, municipal, provincial and federal laws, by-laws,
regulations, directives and controls, and all court orders, judgments and declarations of a court of competent
jurisdiction. The Lessee shall not do anything or permit anything to be done on the Premises which may constitute a
nuisance, cause damage or loss or endanger the Premises, adjoining properties or any person. The Lessee
warrants that the use as stated above conforms to the existing zoning by-laws.

2 The Lessee shall not cause, suffer or permit the Premises or any part thereof to be used at any time during
the Term for any of the following sales, businesses or activities:

@ the sale of second-hand goods, surplus articles, insurance salvage stock, fire sale stock, any
damaged or defective merchandise, liquidation stock, bankruptcy stock or other distress or "end-of-
line" stock;

(b) the sale of out-of-style, job lot, low quality or any inferior merchandise;

(c) any auction;

(d) a liquidation, bankruptcy, "going-out-of-business"”, "moving", "lease expiry" or any other similar sale;

(e) any fire", "smoke damage", or other type of sale following or referring to any type of damage;

® any other special sale other than occasional seasonal sales in the normal routine of Tenant's

business with its regular customers;

(9i) an order office or mail order office;

(h) the sale of merchandise through catalogue;

(0 the operation of any vending machines or other coin operated machines, entertainment or games
machines or any other mechanical or electrical serving or dispensing machines or devices
whatsoever unless expressly permitted in writing by the Lessor, in its sole discretion;

() any sale of tickets for theatre or other entertainment events or lottery tickets;

(k) any deceptive, misleading or fraudulent advertising or selling procedures or practices or any
unethical or dishonest procedures or practices;
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() any type of business or business practice which would, in the sole opinion of the Lessor, tend to lower
the character or image of the building or any portion thereof;
(m) any use which is not expressly permitted pursuant to Section 5(1);
(n) any use which in any way contravenes any restrictive covenants in leases granted by the Lessor; the

Lessee covenants and agrees that it will not carry on in the Premises any business which will in any
way place the Lessor in breach of any such restrictive covenants and the Lessee will defend,
indemnify and save the Lessor harmless from and against all actions, claims, demands and costs with
respect thereto; this subsection (0) shall not be interpreted to prevent the Lessee from carrying on in
the Premises any business to the extent expressly permitted pursuant to Section 5(1); or

(p) any business or activity not in compliance with all statutes, laws, by-laws, regulations, ordinances,
notices, rulings and orders of the federal, provincial or municipal government.

The inclusion of the foregoing provisions of this Section 5(2) shall not be deemed to be a representation or warranty of
the Lessor that any of the foregoing activities will not be authorized by the Lessor to be conducted in any part of the
building.

The Lessee shall forthwith, upon the request of the Lessor, discontinue any business, conduct or practice carried on or
maintained in or from the Premises which, in the Lessor's sole opinion, may damage or reflect unfavourably upon the
Lessor, the building, or any other tenants or occupants thereof.

If, in the opinion of the Lessor, the Lessee is in breach of any of the provisions of this Section 5(2), the Lessee shall
immediately discontinue such use upon the Lessor's written request, failing which, the Lessor shall have the right to
terminate this Lease forthwith or exercise any other remedies available to it under this Lease or at law, without further
notice.

6. Parking

The Lessor has allocated to the Lessee a dedicated parking area as shown in blue on Schedule “A” of this Lease.
The Lessee shall plough the snow of the dedicated parking area and the routine maintenance of the parking area
shall be the responsibility of the Lessee.

7. Entry by Lessor

(1) This Lease is subject to the right of the Lessor, with reasonable Notice to the Lessee, to enter onto the
Premises at any time to inspect the Premises. Without limiting the foregoing general right of the Lessor to inspect
or any other right of the Lessor, the Lessor shall be permitted to enter the Premises from time to time for the
purpose of making repairs, alterations or improvements to the Premises or to remove any article or remedy any
condition which in the opinion of the Lessor would be likely to lead to cancellation of any policy of insurance on the
Premises, the surrounding lands or any part thereof, and the Lessee shall not be entitled to any compensation
whatsoever for any inconvenience, nuisance or discomfort occasioned thereby. Any such entry by the Lessor shall
not be deemed to be a re-entry.

(2) Notwithstanding anything herein contained, the Lessor shall have unrestricted access to the Premises in an
emergency situation. In the event that emergency work is necessitated as a result of the act, omission or neglect of
the Lessee, such work may be undertaken immediately, without notice, by the Lessor and all reasonable costs,
expenses and expenditures of the Lessor of such emergency work shall be borne by the Lessee and payable
forthwith upon written demand by the Lessor, unless covered by the insurance policy of the Lessor or the Lessee,
and the Lessor shall have no liability to, or obligation to compensate, the Lessee for any loss or damage whatsoever
resulting from such action by the Lessor. Without limiting the generality of the foregoing, the Lessor, acting
reasonably, may suspend for such period of time as it deems necessary in its sole discretion or terminate the lease
hereunder in an emergency, or whenever in its sole opinion, acting reasonably, such suspension or termination may
be necessary to ensure the safety of life, or of a structure, or of a neighbouring property, or whenever in its sole
opinion the use of the Premises or any part or parts thereof are being carried out in an unsafe manner, and the
Lessor shall not be responsible for any loss, expense, costs, charges, damages, indemnities and/or liability which
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may be sustained, paid or incurred by the Lessee or any other person or persons, by reason of such suspension or
termination by the Lessor.

8. Warranties of Authority of Lessee

The Lessee expressly acknowledges, agrees and warrants as follows:

(@)

(b)

The Lessee is not prohibited or restricted from entering into any of the obligations assumed,
liabilities imposed, or restrictions accepted by the Lessee under this Lease by any agreement,
constating documents, constitution, legislation, statute, act, regulation, order or otherwise.

To the best of the Lessee’s information and belief and after making diligent inquiries, the Lessee is
not aware of any material facts or circumstances having a bearing upon its ability to perform or
comply with its obligations under this Lease.

9. Good Repair, Safety and Environmental Measures - Responsibilities and Obligations of the Lessee

Without limiting or restricting in any way any other responsibilities and obligations of the Lessee in this Lease, the
Lessee shall, at its own cost:

(a)
(b)

(c)
(d)

()

(f)

(9)

(h)

(i)

0

(k)

()
(m)

(n)

ensure that all health and safety requirements are met;

ensure that the Premises and any buildings and/or structures thereon are secured and safeguarded
at all times;

be responsible for the security of any specialty equipment;

not allow the preparation, service and/or sale of food in or at the Premises without the prior written
consent of the Lessor and strict compliance with all applicable health and safety requirements, laws
and regulations;

ensure, at its own cost and expense, that the Premises are maintained in a condition of good repair
which includes the obligation to make Maintenance Expenditures as outlined in Section 4(2) of this
Lease, and that the Premises will be maintained in a safe, clean and tidy condition, and free from
hazards. The Lessor shall be responsible for the Capital Improvements of the Premises as outlined
in Section 4(1) of this Lease;

at all times keep the Premises and any buildings, structures, erections or improvements thereon
reasonably clean and free from debris, discarded or unnecessary materials, equipment or supplies,
loose soil, empty containers and all other unsightly or potentially dangerous rubbish;

not do or permit any waste or damage, disfiguration or injury to the Premises or any of the
equipment, chattels, fixtures, buildings, structures, erections or improvements of the Lessor thereof or
permit any overloading of the floors thereof; not to place therein any safe, heavy business machine,
or other heavy thing, without first obtaining the consent in writing of the Lessor;

ensure that all materials, equipment and supplies delivered to the Premises are neatly and safely
stored or contained upon delivery and shall be so maintained until used up;

ensure that the Premises are kept clear of ice, snow, slippery surfaces or of any other unsafe
condition, including but not limited to ensuring that the exterior parking areas, walkways and
approaches to the Premises are cleared of snow and salted while the building is operated by the
Lessee;

take reasonable and required measures, including those required by authorities having jurisdiction,
to protect the public and those employed on the Premises from bodily harm and to protect adjacent
public and private property and Lessor's property from damage;

not allow the introduction or use of beer or other alcoholic beverages or liquors upon the Premises
without the written consent of the Lessor and on such conditions as the Lessor may impose
including but not limited to strict compliance with the City of Hamilton Municipal Alcohol Risk
Management Policy, the Liquor Licence Act (Ontario), as amended, the Alcohol and Gaming
Regulation and Public Protection Act, 1996 (Ontario) and the regulations thereunder;

not allow the introduction or use of illegal narcotics upon the Premises;

ensure that all tools, equipment, supplies and materials are stored properly and in a safe and
secure manner;

not use or permit to be used any part of the Premises for any dangerous, noxious or offensive
business and not cause or permit any nuisance in, at or on the Premises;
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(0) not use or produce on the Premises or allow to be brought on to the Premises any noxious,
offensive, toxic or hazardous substance or any vehicles, equipment or parts which contain any such
substances, or any substance which if it were to remain on or escape from the Premises would
contaminate the Premises or any other property to which it came in contact. This provision shall not
apply to prevent the Lessee from bringing vehicles and equipment, which contain gasoline and
engine oil, upon the Premises provided that such vehicles are adequately protected against the
escape of such substances;

(p) endeavour to adequately protect and preserve all existing trees, shrubs and other landscaping
items, if any, on the Premises;

(@) not damage or remove any trees or shrubs on the road allowance or adjoining lands unless the
Lessor shall otherwise direct;

n make full restitution for harm and damage resulting from failure to take adequate protective
measures, and shall make good any such damage from whatever cause;

(s) ensure that any and all contractors performing or engaged to perform any capital work or repairs to

the Premises are approved in writing by the Lessor in advance of commencing any such work or
repairs and provide insurance naming the Lessor as an additional insured party, that the
contractors are qualified to do the intended works or repairs, and that all safety precautions,
permits, laws and regulations are fully complied with at all times;

® not do anything or permit anything to be done on the Premises which may constitute a nuisance,
cause damage or loss or endanger the Premises, adjoining properties or any person;
(u) ensure a log book is kept on site and record any alterations to the electrical systems within the

Premises, provided such alterations have first been approved by the Lessor in writing and are done
by qualified individuals, all in accordance with this Lease.

10. Observance of Laws, Statutes and Requlations

1) The Lessee shall comply at its own expense with, and conform to, all applicable statutes, laws, by-laws,
regulations, ordinances, notices, rulings and orders of the federal, provincial or municipal government from time to
time in effect during the Term of this Lease and any renewal or extension thereof. Without limiting the foregoing,
the Lessee, at its own expense, shall obtain all necessary municipal, provincial, federal or other governmental
approvals, permits and licences to conduct its business, operations and/or activities in or upon the Premises prior to
entering the subject Premises.

(2) The Lessee shall further comply at its own expense with the rules and regulations established by the Lessor
for the Premises from time to time, including without limitation those relating to permitted hours of use.

11. Condition of Premises

The Lessee accepts the Premises in their present condition and acknowledges and agrees that the Lessor has not
given any representation, warranty or condition, express or implied, in fact or by law, as to the state, quality or
condition in, on, or of the Premises, whether with respect to environmental matters or otherwise, or that the
Premises are suitable for any particular use or purpose (including, but not limited to any use permitted by this
Lease) or as to any other matter or thing, whether or not related to any of the foregoing. Furthermore, the Lessee
assumes any and all risks relating to the physical condition of the Premises, including the surface and subsurface
conditions thereof. Neither the Lessee nor any permitted occupant shall have any recourse to the Lessor as a
result of the nature or condition of the Premises, whether or not the Lessor has or had actual or imputed knowledge
of such nature and condition as at the commencement date of this Lease or at any other time during the Term or
any renewal or extension thereof. The Lessee acknowledges and agrees that the Lessee shall be an occupier of
the Premises pursuant to the Occupier’s Liability Act (Ontario), as amended.

12. Alterations and Additions

(1) The Lessor and the Lessee acknowledge and agree that the Premises has been designated under Part IV
of the Ontario Heritage Act, R.S.0. 1990, c. O18 and as such, heritage permits are required for any and all
alterations and additions to the Premises. The Lessee agrees that it shall not make any alterations whatsoever to
the Premises without the prior written approval of the Lessor. Without limiting the generality of the foregoing, the
Lessee shall not paint, wallpaper, construct, renovate, install or erect any buildings, structures, fixtures, grounds,
improvements or other facilities without first obtaining heritage permits and the written approval of the Lessor for



Appendix “A” to Report PED15005
Page 9 of 23

such works. The Lessee shall at its own cost and expense prepare the Premises appropriately for the approved
use. The Lessee shall implement, at its sole cost and expense, all precautions, measures and safeguards as are
necessary to protect the public from injury during any approved alterations of the Premises and to maintain the
heritage designation of the Premises.

(2) All permitted installations, alterations, additions, partitions and fixtures (except Lessee’s trade fixtures,
attached as Schedule “C” of this Lease) in or upon the Premises are, immediately upon placement, the Lessor’s
property without any compensation therefor to the Lessee.

3) No installations, alterations, additions, partitions or fixtures (including Lessee’s trade fixtures) shall be
removed from the Premises by the Lessee at any time either during or after the Term, without the Lessor’s prior
written approval.

(4) The Lessor is under no obligation to repair or maintain the Lessee’s installations, alterations, additions,
partitions and fixtures or anything in the nature of an occupant’s improvement made or installed by the Lessee.

(5) The Lessor, acting reasonably, has the right at any time to require the Lessee to remove its installations,
alterations, additions, partitions and fixtures or anything in the nature of an occupant’s improvement made or
installed by the Lessee, and the Lessee shall be required to make good all damage caused by the installation or
removal.

(6) The Lessee shall not paint, display, inscribe, place or affix any sign, picture, advertisement, notice, lettering
or direction on any part of the outside or interior of the Premises without the prior written consent of the Lessor,
which consent may be unreasonably withheld. However, the Lessee shall have the right to erect signage at the
entrance door to the Premises, the design of which shall be subject to the Lessor’s prior approval.

(7 The Lessee covenants to pay all charges incurred by or on behalf of the Lessee for any services, work or
materials which may be supplied, done or performed in respect of the Premises and the Lessee shall forthwith
discharge any liens arising therefrom claimed or registered against or in respect of the Premises, the lands to which
they form a part, or any part thereof.

(8) If the Lessee has complied with his obligations according to the provisions of this Lease, the Lessee may
remove his trade fixtures at the end of the Term or other termination of this Lease and the Lessee covenants that he will
make good and repair or replace as necessary any damage caused to the Premises by the removal of the Lessee's
trade fixtures.

13. Notice of Accident, Injury or Harm

The Lessee shall give immediate written notice with complete details thereof, to the Lessor of any accident, injury or
harm to any person on or using the Premises or of any damage, loss or defect in or to any part of the Premises or
any damage or loss of any property of any person using the Premises or any damage or loss of any property of the
Lessor in the Premises, notwithstanding that the Lessor may not have any obligation with respect to same.

14. Insurance and Indemnification

(1) For the purposes of this Section, “Lessor” means the City of Hamilton, as well as any and all of its elected
officials, representatives, officers, employees, servants, consultants, agents and contractors (other than the Lessee)
and “Lessee” means the Lessee as well as any officer, employee, servant, member, contractor, subcontractor,
consultant, agent, permitted assign and invitee of the Lessee or of any person permitted or allowed by the Lessee to
enter upon or use the Premises.

(2) The Lessee agrees to obtain and maintain in force throughout the duration of this Lease, including any
permitted possession after the Term, at its sole cost and expense including the payment of all deductibles, the
following policies of insurance for the specified limits, or such other policies of insurance or higher limits as the
Lessor acting reasonably and prudently may from time to time require:

(a) Commercial General Liability insurance covering against any and all claims for bodily injury,
including death, personal injury, and property damage or loss, including acts or omissions of the
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Lessee, its employees, contractors, sub-contractors, agents and invitees and in a form and with an
insurance company acceptable to the Lessor. Such policies of insurance shall have a limit of
coverage of not less than Two Million Dollars ($2,000,000.00) per occurrence or such higher limits
as the Lessor, acting reasonably and prudently, may from time to time require. Such policies of
insurance shall include, but not be limited to the following: blanket contractual liability; land and
premises liability; occupier’s liability, completed operations liability; products liability; owners and
contractors liability; non-owned automobile liability; cross-liability and severability of interest
provisions;

(b) “All Risks” insurance on property of every description and kind owned by the Lessee, or for which
the Lessee is legally liable, or which is installed by or on behalf of the Lessee within the Premises
including, without limitation, equipment, trade fixtures and improvements, in an amount not less
than the full replacement cost thereof from time to time;

(c) Standard Form Automobile Liability Insurance that complies with all requirements of the current
legislation of the Province of Ontario including third party liability insurance and at least One Million
Dollars ($1,000,000.00) inclusive limits, and accident benefits insurance, covering all licensed
vehicles owned or operated by or on behalf of the Lessee;

(d) Broad Form Comprehensive Boiler and Machinery insurance on a blanket repair and replacement
basis, with limits of accident in an amount not less than the full replacement costs of the property,
with respect to all boilers and machinery owned or operated by the Lessee or by others (other than
the Lessor) on behalf of the Lessee in the Premises or relating to or serving the Premises; and

(e) such other forms of insurance as may be reasonably and prudently required by the Lessor from
time to time.
3) All such insurance policies and certificates shall name as an additional insured the Lessor and anyone else

with an interest in the Premises from time to time designated in writing by the Lessor. Such policies shall also
require at least thirty (30) days' written prior notice of any change to or amendment, cancellation, expiration or
termination of the coverage under such policies to be given to the Lessor herein and be in a form satisfactory to the
Lessor. All insurers shall be licensed to do business in Ontario, and such insurers and the insurance coverages
shall be acceptable to the Lessor acting reasonably and prudently. The Lessee shall deliver to the Lessor
certificates of insurance originally signed by authorized insurance representatives, or, if required by the Lessor,
certified copies of such policies prior to the execution of this Lease and for all renewals/extensions thereafter during
the Term of this Lease no later than sixty (60) days prior to their renewal date and at any other time upon request by
the Lessor. In the event that the Lessee fails to do so, then this Lease may be immediately terminated at the
Lessor's option without further notice. All insurance coverages to be provided by the Lessee herein shall be primary
and not call into contribution any other insurance coverages available to the Lessor and such coverage shall
preclude subrogation claims against the Lessor and any other person insured under the policy. Insurance
requirements and coverage herein shall not limit, reduce, or waive any of the Lessee’s obligations to indemnify the
Lessor pursuant to this Lease herein or the liabilities assumed by the Lessee under this Lease. The Lessee shall
not do or omit to do anything that may breach, limit, restrict, or prejudice the terms or conditions of the insurance
coverages referred to herein.

4 The Lessee shall defend and indemnify the Lessor and save it harmless from any and all losses or claims,
actions, demands, liabilities and expenses (including, without limitation, solicitor fees) in connection with loss of life,
personal injury and/or damage to or loss of property: (&) arising out of any occurrence in or about the Premises; (b)
occasioned or caused wholly or in part by any act or omission of the Lessee or anyone for whom it is responsible at law;
or (c) arising from any breach by the Lessee of any provisions of this Lease. The foregoing indemnity shall survive the
termination of this Lease notwithstanding any provision of this Lease to the contrary.

(5) The Lessee shall use the Premises at its sole risk, and the Lessor shall not be liable for any loss, injury or
damage caused to persons using the Premises or to any property, except to the extent that same is attributable or
caused by the negligence of the Lessor, its officers, officials, employees and agents, or any of them, the responsibility
for insuring against any such loss, injury or damage being that of the Lessee who hereby waives, on behalf of itself and
its insurers, any rights of subrogation against the Lessor. In addition and without limitation, the Lessee agrees that the
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Lessor, except to the extent that same is attributable or caused by the negligence of the City, its officers, officials,
employees and agents, or any of them, shall not be liable for and hereby releases the Lessor from:

(@)

(b)

(©

any injury or damage to persons or property resulting from fire, explosion, steam, water, rain, snow or
gas which may leak into or issue or flow from any part of the Premises or from the water, steam or
drainage pipes or plumbing works of the Premises or from any other place or quarter;

any and all claims, actions, causes of action, damages, demands for damages and other liabilities for
or related to:

0) any bodily injury, personal injury, illness or discomfort to or death of the Lessee or any of its
employees, contractors, invitees, customers, others for whom it is in law responsible or any
other, in or about the Premises; and

(i) any loss or damage to all property in or about the Premises owned by the Lessee or others;

any indirect or consequential damages including, but not limited to, loss of profit.

15. Breach/Failure to Perform

(1) Any of the following occurrences or acts shall constitute an event of default by the Lessee:

(@)

(b)

(©)

(d)

()

the Lessee fails to make any payment of any sums herein required to be paid and fails to pay the
same, with interest, within fifteen (15) days of written notice to the Lessee of such failure;

the Lessee fails to perform any covenant, condition or obligation required to be performed or

observed under this Lease, and

0] the Lessor has given notice specifying the nature of the default and the steps required to
correct it; and

(ii) the Lessee has failed to correct the default as required by the notice;

the Lessee (i) becomes bankrupt; (i) has its property seized or attached in satisfaction of a
judgment; (iii) has a receiver appointed; (iv) commits any act or neglects to do anything with the
result that a construction lien or other encumbrance is registered against the Premises, the lands to
which they form a part, or any part thereof; (v) without the Lessor’s written consent, makes or
enters into an agreement for a sale of its assets to which the Bulk Sales Act applies; (vi) takes
action with a view to winding up, dissolution or liquidation of the Lessee;

any insurance policy is canceled or not renewed by reason of the use or occupation of the
Premises or by reason of non-payment of premiums; and

the Premises (i) become vacant or abandoned for a period of fourteen (14) consecutive days; (ii)
are not open for business on more than thirty (30) business days in any twelve (12) month period or
any twelve (12) consecutive business days; or (iii) are used by any other person or persons for any
purpose other than as provided for in this Lease without the Lessor’s written consent.

(2) When a default on the part of the Lessee has occurred:

(@)

(b)

all amounts payable in respect of the Rent, together with all other amounts owing by the Lessee to
the Lessor, including those payments not yet due if any, shall immediately become due and
payable; and

the Lessor shall have the right to terminate this Lease, or in lieu of termination, the Lessor shall
have the right to re-enter the Premises and to retake possession of the Premises and deal with
them as it may choose.

3) If, because an event of default has occurred, the Lessor exercises its right to terminate this Lease and re-enter
the Premises prior to the end of the Term, the Lessee shall nevertheless be liable for payment of Rent and all other
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amounts payable by the Lessee in accordance with the provisions of this Lease until the Lessor has re-let the Premises
or otherwise dealt with the Premises in such manner that the cessation of payments by the Lessee will not result in loss
to the Lessor:

@ and the Lessee agrees to be liable to the Lessor, until the end of the Term of this Lease for payment of
any difference between the amount of Rent hereby agreed to be paid for the Term hereby granted and
the Rent any new lessee pays to the Lessor.

(4) The Lessee covenants that notwithstanding any present or future Act of the Legislature of the Province of
Ontario, the personal property of the Lessee during the Term of this Lease shall not be exempt from levy by distress for
Rent in arrears:

@ and the Lessee acknowledges that it is upon the express understanding that there should be no such
exemption that this Lease is entered into, and by executing this Lease:

() the Lessee waives the benefit of any such legislative provisions which might otherwise be
available to the Lessee in the absence of this agreement; and

(i) the Lessee agrees that the Lessor may plead this covenant as an estoppel against the Lessee
if an action is brought to test the Lessor's right to levy distress against the Lessee's property.

(5) When a default has occurred and the Lessor chooses not to terminate this Lease, the Lessor shall have the
right, but not the obligation, to take any and all necessary steps to rectify any or all acts of default of the Lessee and
to charge the costs of such rectification (including, without limitation, solicitor fees) to the Lessee and to recover the
costs from the Lessee, which amount shall be immediately due and payable.

(6) No acceptance of the Rent subsequent to any breach or default, other than non-payment of Rent to the
extent that same has been received, shall be taken to operate as a waiver or condoning of any term, condition or
covenant of this Lease nor in any way to defeat or affect the rights of the Lessor hereunder. The Lessor’s rights
under this Lease shall not in any manner be prejudiced even if the Lessor has overlooked or condoned any non-
compliance, breach or default with the terms, covenants and conditions of this Lease by the Lessee nor shall the
Lessor’s rights in any way be limited or restricted by any other right or privilege that the Lessor may have under this
Lease or provided by law. Upon default by the Lessee under any term, covenant or condition of this Lease, and at
any time after the default, the Lessor shall have all rights and remedies provided by law and by this Lease. No
delay or omission by the Lessor in exercising any right or remedy shall operate as a waiver of them or of any other
right or remedy and no single or partial exercise of a right or remedy shall preclude any other or further exercise of
them or the exercise of any other right or remedy. Furthermore, the Lessor may remedy any default by the Lessee
in any reasonable manner without waiving the default remedied and without waiving any other prior or subsequent
default by the Lessee. The failure of the Lessor to insist upon strict performance of any of the covenants, terms or
conditions of this Lease, in any one or more instances, shall not be construed as a waiver of its right to insist on
compliance with same or any other covenant, term or condition at any time. All rights and remedies of the Lessor
granted or recognized in this Lease or by law are cumulative and may be exercised at any time from time to time
independently or in combination. No covenant, term or condition of this Lease shall be deemed to have been
waived by the Lessor unless the waiver is in writing and signed by the Lessor.

16. Removal of Lessee’s Property

Upon the expiration of the Term or earlier termination of this Lease, the Lessee shall immediately cease activities
and operations at the Premises and make whatever arrangements are necessary to leave the Premises in a clean,
tidy and safe condition free from any hazards. In addition, the Lessee shall remove, upon request by the Lessor and
at the Lessee's own expense, all equipment, chattels, the Lessee’s trade fixtures (attached as Schedule “C” of this
Lease), buildings, structures, erections or improvements placed or made by the Lessee on the Premises or supplies
and materials deposited on the Premises by the Lessee, and shall restore the Premises to the satisfaction of the
Lessor, and upon failure to do so within ten (10) days of expiration or earlier termination as aforesaid, the Lessor may
remove all or any of the said equipment, chattels, fixtures, buildings, structures, erections or improvements of the
Lessee or supplies and materials so deposited by it and restore the Premises to their former condition and shall be
entitled to recover all costs and expenses arising from and related to same from the Lessee and in no event shall the
Lessor be required to pay compensation to the Lessee in respect of any such equipment, chattels, fixtures, buildings,
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structures, erections or improvements or supplies or materials or return same to the Lessee. Notwithstanding
anything contained herein to the contrary, the Lessee shall not be entitled to remove any equipment, chattels,
furnishings, fixtures, buildings, structures, erections or improvements or supplies or materials donated or supplied to
the Premises by the Lessor.

16A. Lessor’s Right to Early Termination

Notwithstanding any other provision of this Lease, the Lessor shall have the right to terminate this Lease at any time
upon at least one (1) year written notice to the Lessee and without any compensation to the Lessee whatsoever.

17. Termination Upon Notice and at End of Term

@ If the Lessor desires at any time to remodel or demolish the Premises or any part thereof, to an extent that
renders continued possession by the Lessee impracticable, the Lessee shall, upon receiving one hundred and eighty
(180) clear days' written notice from the Lessor:

@ surrender this Lease, including any unexpired remainder of the Term; and
(b) vacate the Premises and give the Lessor possession.
2 If the Premises are subject to an Agreement of Purchase and Sale or if the Premises are expropriated or

condemned by any competent authority:

@ the Lessor shall have the right to terminate this Lease by giving 180 clear days' notice in writing to the
Lessee.
3) If the Lessee remains in possession of the Premises with the consent of the Lessor after the expiration of

the Term hereby granted or earlier termination of the Lease and without the execution and delivery of a new
agreement, there will be no tacit renewal or extension of this Lease or renewal or extension of the Term, nor shall a
lease from year to year be created but, notwithstanding any statutory provisions to the contrary, the Lessee shall be
deemed a monthly Lessee at a rent payable monthly in advance in the same amount as the Rent payable in or for
the last month of the Term and otherwise upon and subject to the same terms and conditions herein contained,
excepting provisions for renewal or extension.

18. Assignment

@ The Lessee shall not assign this Lease or sublet or share possession of the whole or any part of the Premises
unless he first obtains the consent of the Lessor in writing, which consent may be unreasonably withheld, and the
Lessee hereby waives his right to benefit of any present or future Act of the Legislature of the Province of Ontario which
would allow the Lessee to assign this Lease or sublet the Premises without the Lessor's consent.

(@3] The consent of the Lessor to any assignment or subletting shall not operate as a waiver of the necessity for
consent to any subsequent assignment or subletting.

3 Any consent granted by the Lessor shall be conditional upon the assignee, sublessee or occupant executing a
written agreement directly with the Lessor agreeing to be bound by all the terms of this Lease as if the assignee,
sublessee or occupant had originally executed this Lease as Lessee.

4 Any consent given by the Lessor to any assignment or other disposition of the Lessee's interest in the Lease or
in the Premises shall not relieve the Lessee from his obligations under this Lease, including the obligation to pay Rent
and Additional Rent as provided for herein.

(5) If the party originally entering into this Lease as Lessee, or any party who subsequently becomes the Lessee
by way of assignment or sublease or otherwise as provided for in this Lease, is a corporation then:
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€)] the Lessee shall not be entitled to deal with its authorized or issued capital or that of an affiliated
company in any way that results in a change in the effective voting control of the Lessee unless the
Lessor first consents in writing to the proposed change;

(b) if any change is made in the control of the Lessee corporation without the written consent of the Lessor
then the Lessor shall be entitled to treat the Lessee as being in default and to exercise the remedies
stipulated in Article 15 of this Lease and any other remedies available in law;

(©) the Lessee agrees to make available to the Lessor or its authorized representatives the corporate
books and records of the Lessee for inspection at reasonable times.

19. Damage to the Premises

@ If the Premises or the building in which the Premises are located, are damaged or destroyed, in whole or in
part, by fire or other peril, then the following provisions shall apply:

@ if the damage or destruction renders the Premises unfit for occupancy and impossible to repair or
rebuild using reasonable diligence within 180 clear days from the happening of such damage or
destruction, then the Term hereby granted shall cease from the date the damage or destruction
occurred, and the Lessee shall immediately surrender the remainder of the Term and give possession
of the Premises to the Lessor, and the Rent from the time of the surrender shall abate;

(b) if the Premises can with reasonable diligence be repaired and rendered fit for occupancy within 180
days from the happening of the damage or destruction, but the damage renders the Premises wholly
unfit for occupancy, then the Rent hereby reserved shall not accrue after the day that such damage
occurred, or while the process of structural repair is going on, and the Lessor shall repair the structural
components of the Premises with all reasonable speed, and the Lessee's obligation to pay Rent shall
resume immediately after the Lessor’s repairs have been completed;

(c) if the Premises can be repaired within 180 days as aforesaid, but the damage is such that the
Premises are capable of being partially used, then until the structural damage has been repaired, the
Lessee shall continue in possession and the Rent shall abate proportionately.

(2 Any question as to the degree of damage or destruction or the period of time required to repair or rebuild shall
be determined by an architect retained by the Lessor.

3 Apart from the provisions of Section 19(1), there shall be no abatement from or reduction of the Rent payable
by the Lessee, nor shall the Lessee be entitled to claim against the Lessor for any damages, general or special, caused
by fire, water, sprinkler system, partial or temporary failure or stoppage of services or utilities which the Lessor is obliged
to provide according to this Lease, from any cause whatsoever.

20. Acknowledgement by Lessee

The Lessee agrees that he will at any time or times during the Term, upon being given at least forty-eight (48) hours
prior written notice, execute and deliver to the Lessor a statement in writing certifying:

€)) that this Lease is unmodified and is in full force and effect (or if modified stating the modifications and
confirming that the Lease is in full force and effect as modified);

(b) the amount of Rent being paid,;
(c) the dates to which Rent has been paid;
(d) other charges payable under this Lease which have been paid;

(e particulars of any prepayment of Rent or security deposits; and
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® particulars of any subtenancies.
21. Subordination and Postponement
@ This Lease and all the rights of the Lessee under this Lease are subject and subordinate to any and all charges

against the land, buildings or improvements of which the Premises form part, whether the charge is in the nature of a
mortgage, trust deed, lien or any other form of charge arising from the financing or re-financing, including extensions or
renewals, of the Lessor's interest in the property.

@3] Upon the request of the Lessor, the Lessee will execute any form required to subordinate this Lease and the
Lessee's right to any such charge, and will, if required, attorn to the holder of the charge.

22. No Registration

The Lessee will not register this Lease or notice thereof against title to the Premises, the lands to which they form a
part, or any part thereof.

23. Miscellaneous

Q) All notices, or any other thing to be given or delivered pursuant to this Lease, unless otherwise specified,
shall be given in writing and delivered personally, transmitted by facsimile or by prepaid registered mail, and
addressed

to the Lessor at: City of Hamilton
City Hall, 71 Main Street West
Hamilton, Ontario
L8P 4Y5
Attention: City Clerk

With a copy to: The Lister Block
28 James Street North
Hamilton, Ontario
L8R 2K1
Attention: Director, Tourism and Culture Division

and to the Lessee at: The Leased Premises
Attention: Executive Director

or such other address as the Lessor or Lessee may, from time to time, advise each other by notice in writing. All
notices delivered personally shall be deemed received upon delivery. All notices delivered by facsimile shall be
deemed received upon mechanical confirmation of transmittal. All notices mailed hereunder shall be deemed to have
been given and received by the addressee seventy-two (72) hours following mailing. In the event of actual or
threatened postal interruption, all notices shall be delivered personally or by facsimile.

(2) Nothing herein contained derogates or limits the authority of the Lessor in its capacity as a municipality, from
exercising its rights under municipal by-laws, the Municipal Act, 2001 (Ontario), the Planning Act (Ontario), the Building
Code (Ontario), or any other legislation.

3) This Lease and all terms, covenants, conditions, provisions and licence fees herein reserved shall be binding
upon and shall enure to the benefit of the Lessor and Lessee and their respective heirs, executors, administrators,
successors and permitted assigns.

4 The Lessor shall have the right to satisfy any amount from time to time owing by it to the Lessee by way of a
set-off against any amount from time to time owing by the Lessee to the Lessor, including but not limited to any amount
owing to the Lessor pursuant to the Lessee’s indemnification of the Lessor in this Lease.
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(5) To the extent that the Lessor is unable to fulfil, is delayed or is restricted in fulfilling any of its obligations
contained in this Lease by reason of any act of God, act of terror, any labour strike or disruption, or by reason of any
statute, law or order-in-council, or any regulation, by-law or order passed thereunder or made pursuant thereto,
including a by-law of the municipal Council of the City, or the order or direction of any government department,
official or other authority, including the Lessor acting in its capacity as a municipal authority, or of any administrator,
controller or board; not being able to obtain any permission or authority required by or under any statute, law or
order-in-council, or any regulation, by-law or order; or any other cause beyond its control, whether of the foregoing
character or not, the Lessor shall, in its sole discretion, be entitled to terminate this Lease, extend the time to fulfil its
obligation or amend the obligation thereby restricted to conform with such restriction and the Lessee or any other
person affected is not entitled to any compensation whatsoever whether for any inconvenience, nuisance,
discomfort, damages, loss or otherwise thereby occasioned.

(6) This Lease contains the entire agreement between the parties hereto with respect to the subject matters
hereof. It is agreed that there is no representation, warranty, collateral agreement or condition affecting this Lease
except as expressed in it. No amendment, modification or supplement to this Lease shall be valid or binding unless set
out in writing and executed by the parties hereto.

(") A reference to any act, by-law, rule or regulation or to a provision thereof shall be deemed to include a
reference to any act, by-law, rule or regulation or provision enacted in substitution therefor or amendment thereof.

(8) The headings to each section are inserted for convenience of reference only and do not form part of the
Lease.
9 This Lease shall be governed by, and construed under, the laws of the Province of Ontario.

(10) Except as may be otherwise expressly provided herein, all fees, amounts or monies payable under this Lease
are expressed in Canadian dollars and are exclusive of goods and services tax. All fees, amounts or monies owing
hereunder by the Lessee shall be payable without deduction, abatement or set-off and shall be paid by certified
cheque to the “City of Hamilton”. Any overdue amounts payable by the Lessee shall bear interest at the rate of
twelve percent (12%) per annum, calculated monthly, from the date upon which the payment was due.

(12) Time is of the essence for this Lease and for every part hereof.

(12) This Lease shall not be construed to constitute an agency, partnership or joint venture between the parties
hereto.

(13)  Any schedules attached to or referred to in this Lease shall form an integral part of this Lease.

(14)  Without restricting or limiting the rights and privileges of the Lessor to any broader interpretation, any
“breach” or “default” of or in respect of a term, covenant, warranty, condition or provision of this Lease caused by an
officer, employee, servant, member, contractor, subcontractor, consultant, agent, permitted assign, invitee, licensee
of the Lessee or of any person permitted or allowed by the Lessee to enter upon or use the Premises shall
constitute a breach or default by the Lessee.

(15) If any provision or provisions of this Lease or parts thereof or the application thereof to any person or
circumstances shall be found by any court to any extent to be invalid or unenforceable or to be void or illegal, such
provision or provisions or parts thereof shall be deemed severable and all other provision or provisions or parts of
this Lease shall be deemed to be separate and independent therefrom and continue in full force and effect unless
and until similarly found void and/or illegal. The remainder of this Lease and its application to any person or
circumstances shall not be affected thereby; and the parties hereto will negotiate in good faith to amend this Lease to
implement the intentions set forth herein. Each provision of this Lease shall be valid and enforceable to the fullest
extent permitted by law.

(16) If two or more individuals, corporations, partnerships or other business associations (or any combination of two
or more thereof) sign this Lease as the Lessee, the liability of each such individual, corporation, partnership or other
business association to pay the Rent and to make and perform all other payments and obligations hereunder shall be
deemed to be joint and several. In like manner, if the Lessee is a partnership or other business association, the
members of which are, by virtue of statute or general law, subject to personal liability, the liability of each such member
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shall be joint and several. The Lessee warrants and represents that it is duly formed and in good standing, and has full
corporate or partnership authority, as the case may be, to enter into this Lease, and has taken all corporate or
partnership action, as the case may be, necessary to make this Lease a valid and binding obligation, enforceable in
accordance with its terms.

a7 Whenever a word importing the singular or plural is used in this agreement such word shall include the
plural and singular respectively. Words importing either gender or firms or corporations shall include persons of the
other gender and firms or corporations as applicable.

IN WITNESS WHEREOF the parties hereto have duly executed this Lease by its officers duly authorized in that behalf
and caused to be affixed its corporate seal.

CITY OF HAMILTON

R. Bratina, Mayor

R. Caterini, City Clerk

Date

HAMILTON-WENTWORTH GREEN VENTURE

Name:
Title:

Name:
Title:

I/lWe have authority to bind the Lessee.

Date
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Schedule ""A" — Survey of the Premises
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Schedule ""B" — Copy of 2002 Licence Agreement

LICENCE AGREEMENT

EETWEEM: CITY OF HAMILTON
(hereinader refared do as the "City")

and

HAMILTOM-WENTWORTH GREEN VENTURE, & non prafit carporatian

[harainafter relerrad b as "Grean Venlurs®)

WHEREAE the Ciy has agresd b granl Grssn Venture a Licenoe aver the land and improvaments
v by the Gty known municipally s 22 Vaetnas Drive, ano being described as Lot 73, Vesvers Estelas Moo
1 Survery, fled s Flan M-3 0 tha Land Titles Ofics ol Hamilian, whizh land and impervemants, ane horeiralan
refiesrad (o as (he “subject lerds™

ANDHWHEREAS tha City holds e subiect lands pursuent io Artides of Agreemaent dated he 135 day
of August, 1988 botessn Ihi Cily and Renald 4 Weovers and Beriem M, Veavars {Iha “veavers’ Agresmanl”)
which provided, amangst other Ihngs thal the subject lands shall be used I parpeluily ard Sar all Sme as 2
herticulturalthistarical rescunss;

AND WHEREAS tha City iz &l will be in receipt of tha Income fram The residuss of fe estales of the
lale Roreid H, Veavars and Bartram M. Veavers [he "Veevers” astates’) untl August 3, 2043 which income &
b0 b wezesd dar e msindenanca and rafisbiohing of the subject lands in aceordanos wilh the said Articies of
Agracmant dated B 13% day of Augus], 1995

ANDWHEREAS the Cley snd the Green WVenlure wil 2nler ot and register on lile a Licence #greement;

HOW THIS AGREEMENT WITHESSES thet for Gne Deller (31.00) and other good and valuabie
certideralion paid by Green \enlure Lo e Cily, e receipt whereof s hersby acknowlsdgad, the parfies agree
o follows:

1. Tha City grants & Green Venlure & cence do cocupy and use B subject lands for the purposes
descrbad herain,

z Thia Licere Agreement shall ba for & larm of (60 {10} years, aning consecutively, commancing tha
18* day of Janusry, 2002, and concloding the 14th dey af January, 2012

X Grmon Yanturs vl 8l il Fries during the cumency of his likenca occupy end use the subject lands in a
manner lhat s cansistent with the cbiigalion 1o use the same &5 & horticuaboreiissories’ - souros centre,

A. Green Ventura wil nol enter upen e subject lancs secepd dor the purpase of demansirating new or
Impravad lchnokogiss s described in Schodyla “A" of the BeoHouse prapasal daled Movember 7, 2000,
with scheal lips, indhvidual ciizen vislls and saminars Fested by Green Vendure ar ong of the EcoHouses
partners. 1 i= agread that 45.56 square matra (500 sq, ft) of the house wil be used s affics space ba
b wesinkained wilhin the EcoHause Musaum as appecwed by lhe Gommillee of Adjusimens an July 25,
2007 2= Appicalion Mo, A-01 112 {hereinailer rafermed to as the “warks"). All renovalicns erd upgrades
will be cansitent wih the heritaga designeban on e teeade of e buiiding and wil nof significandy aker
e siruchure ar appasrance af fie buiklngs and are jo be approvad by e Direcior of e Comfbrsie
Bulldings and Rl Estabe Division of the Chy proe 1o Iha commencameant of sy work. That the Direcior
of Corperale Buikings and Raal Estala Diviaion of the Cily shall approve in ndvance al rengvatians and
alterations wo lhe property with & coal in excess af $1,000.00. In the everd thal Green Veriuna wishes
I et buildings or siruciunes on ha property il is undersinod that $hey can cnly ba consiruciad in arder
Lo carry oul the Ciy's ablgstions under the Veevers' Agreemant and such consruchion may only ba dane
wilh e written approval of e execulors of the Vesvers' estales, Graen Ventura shall apgly t he Cily
Ter perrrigsion and the Clty shallin lam apaly b0 the Yeavers' executars and na such conslncsion shedl
ba commenad without the wilken agproval of (b WVeesns' execians.

5 Grean Meriure shall maingain ta sulieel lands and any of Geeen Verture's insallations Maneon in & neat
ane lidy candition salistaclory ke the City. The Clly acknowledges thal Green Vienlure wil employ
practices such as netursiizalion, pasiidda fres gardening and landscaping, the Infroducsion of lang
grazzes and nefve epecies plartings @l of which are used |o reduce the impaol on e anvironment,
minkmée the use of fossl fusd burning and to reducs e censienmption of waler,

E. The subject nds shall be nared *Glan Manor, The Veevers Home™ and Green Vendure will
- achnosedge the history of fia Veevers' Estates, and Glen Manor and wil display higloric sriifacs now
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In tha r\-’l lan of tha City througheut fhe EsaHousa, Tha highory of e Vesuers family, the Glandala
dairy, anid GreanhiVCudgley Road sreawil be highlighted and displayed in co-operabon wilh the Clly and
W Vapvars Exlales,

Graan Vanlura wil Basuma all cosls snd expenses rmsulting from the use of the subject lands for he

pearposes deseribed harain, induding all cparating, mantanance and uility cosis rekled ba the sl -

lands plus Hee payrrenl of peopery tooss, wilh (he exssplian hat the Cly shal bear e materad walar
cosls wilized for lawn end garden purposes. Said mainkenance 1o include, bul may el be limited 1o,
grass Gulling fres mming and snaw and joz removal from all sidewaks and drivewares.

Green Yenture wil at al imes indemnlfy and save harmiess the Cly fram ard agains! | scfons, causes
of actan, Interaats, cleims, demands, eoets, damages, expenses of oss which tha Clty may bear, suffar
or ber put bo a5 @ result of fie privilsge barsin alicwed (including, Whaut Bmiling the generally of he
feregal 4, eonslruction Ben clams of daire afiging by reason of any damage % preperty of infury ar
death of persans),

Green Venlure shall nod assign s agreement of Licence with the Cily,
Grean Venlune ghall, al il own expenta, oblaln ard mallein during the temm of this agreamant,

- Commarclal Ganaral Liablity Insuranca, Insuring egainst claims arising cut of fhis sgreement, providing

v an amaunt af nod ke tan Two Millon ($2,000,000.00) Colare par opcurmenca, including,
but net limiled 1, baad form cantrastual Fabilky, nor-owned automabile Babelity, ofoss labily and
severablily of inbereal provigians, end naming e Cily of Hamilen as addilional ireured. The spplicant
alo agreas b provide amy ather fomms of rsuranes (or such greater amounks: with respect o the
insurance of the kype et out above), as the Cy may reasaonably require from time bo fime, in form and
amourbs and for insurance risks against which a prudent party would insure, Proof of coverage, in the
formn of an ariginal certifcate of Insurance, shall be provided io the Cly priar 1o commencement of this
agresmenl, and for &y necessany ranewals ar exiensions herealter, Coverage shall contain a provison
thal the Insunsr shall provide the Cily with af least thidy [20) days prior writtan nolise in the event of
ralerial shange, lerminalion, of carcellalion of covarags,

This Licance and fha pammission grarted heratry may be revised and eancabed inwhola of In pant by the
Chty If the subiject landa are recquined by the City Saf il purposs upen Giving Lo Grean Vesbure ana yaar's
nolizs i wriling and in such evenl the City shail pay o Green Venlure == full compansalion an amount
aqual by the capital cost of any improvements to the subject lands made by Green Venture depreciaied
by the stralght ine methiod from ta dale of instaliation of @ach Improvement 1o e end of ®ha 18m hermin
sal ol Green Venbore shall not be compansated for any improvements paid for by monies Sawanded
from the Sity. Any end all improvemanls b5 the subject lands will ramain Be prapery of B Cily al e
expiration of the foance period unless tha parfes agras In witing otheradea, Gresn \anters may cancal
this Lizames upan giving the Gy one yeers mofcs in wiiling shd in doing sa shal fol be compermabed
Tor &y improvements o fhe subject lnnds.

"
Graan “‘sntura may permit members of e Publiz Io use the subjest lands for $e pupases set ot in
aceordance wilh the fams hereef, but this Licence and all rights grantad hemeby shal not ba assigred
b Green Yerfune and it shall be and remain tha responsibiity end abligation of Green Vanlura ta ankece
adlwircs lo tha lerms and soncibions herein contained by any such pamson,

Tz subject lands will ba maintainad 65 2 horicubural demorstnation project and will be sccessibie ko
anea resdents ko vish and anjoy, A communlly garden, in a loeafion be be spproved by the Dirsctar of
Corporate Buldings and Resl Estels Division of the Cily, will be dantiied and made avalabls o local
reskdents o upe 22 garden plots. Lecal residents il be encouraged by Grean Vanbure ba becomna part
ol 8 voluntear bace ko assist Green Vianbooe wit ground maintenance and developmant,

Thaa Reyarl Bolanical Gardans will be approsched by Goeen Veriture for ther experise an appropriste
aEnings o prameale cnsite water managament and minwaler absorpion,

i the epinion of the City Green Wanture doss anything o pemils anyihing o be done on e subjact
fencls wiich ey be a piisance of cause damages, The City shall rafify Green Venhire of such activity and
Green Venfume shall have thimy days inwhich o remedy such nuisanse. 1 the event tha Green Veanlue
1alts o remedy such nuisance or repair such damaga within thity deys of wriken notifization of same than
the City may perform the work, memedy ihe nulsance, or repelr the damege end charge It lo Grean
Wantura, Tha Clty may recoves [he furds from Green Venlure by ofisefing 1 against any ofier amounts
crared fa Gresn Yantine by Bha City undaer this agreamant,

Upan berminadon of the Ucence the Clty may ragquing Gasn Veniam &l 5 own expenss e Feimee sy
ol s Inslellalians ered lecillles from the subject lands and restore the subject lands o & conciion
ssfislactory 1o the Gy,

Graen Venlure atinosledges that & s the responalitfily of Grean Venlure lo oblain ol necessary
approvals priof bo enlering the subject lands, inchoding municipal, prendncial, federal or olher
gevammental Bppeovais and induding, without imiting tha ganarality of tha famgeing, conlasling BU DIE,
tallaphens 1-500-400-2255.

Green Wenlure shal have scoess fo uliTze T0% of the funds recebved fram the income from tha Yeswvers
Eslates for the sole purpase of mainkaining and refurbilshing Ihe grounds and buikdings of the subjsst
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lancts In eceordance wilh tha Vesrere' Agreemant and in & fam safisfaciony fa the Director of Corporale
Baildings and hoaal Eslale of e Ciy. The amount af income fram fhe Trust s o bs provded By e
Financa and Corporale Serdoas Depariment of ©a City. Funds of the Vesvers Estaies shal not be used
fiar the deeiapmeant of any damanalration progect mor for buliding rencyvaliors and retrafle thal farmn part
of the EcoHouss propesal. These funds will ba provided to Graan Venlura in @ e aum on or befors
January 31* of aach vear of his agreement. Green Venbare s to provida o fhe GRy of Hamition,
Finance erd Corparite Senices Deparimert, a record of axpandituras anrually, by Jenuary 17 of the
takowing year, Tha recend of expanditures must bo supparted by coples of all vaices and recalpta, Any
amount paid Lo Green Vanbure in any year by the City which Is not supportsd by erviiance salisleclory
ke e Cily ghasll bes forthwith refurred to the Gty upon wiitlan demand by the Cly to Green Venhre,

The pravisions of this leance shall be considersd esverabla, and in the ouent that any provision is
detesmingd by & cour b ba wold or ursnfibecesble te remaining provisions shal continus In fons,

DATED st Harmiten this Lo oy of Jenusry, 2002

SIGMED, SEALED AND DELIVERED )

Bn the prasance of

1 .
[ B =
e "@j\.\-r"jﬁmﬂ

1 Slgnabure of Gresn Venburd
] | have the autharity to hind the Corparation

Ty, -
iWiee O i (ges
¥ THI# 4r Posilion of Oicer

b oof Gresn Vandure

|

i

1
#M&bmnsm]
o Signatura of Geeen Vel

| v Qv avthrity 1o bind the Corporation

'
b
b Eeg iy Do (Ses)
¥ Title or Poaiion of Officer

b of Green Venfura
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Schedule ""C" — Lessee’s Trade Fixtures

Trade Fixtures list
For: 22 Veevers Drive, Hamilton
(also known as “Glen Manor”, “Veevers Estate”, or “EcoHouse”)

Last update: Sept 11, 2014
By: Michael Gemmell

Working definition: Trade fixture n. a piece of equipment on or attached to the real estate which is used in a trade or business.
Trade fixtures differ from other fixtures in that they may be removed from the real estate (even if attached) at the end of the
tenancy of the business, while ordinary fixtures attached to the real estate become part of the real estate. The business tenant

must compensate the owner for any damages due to removal of trade fixtures or repair such damage.

Item and/or description

Location

8 x 208 w Sharp solar panels

Front lawn, on ground mount wooden frame

Battery bank and inverter for above

Old Basement (west room)

450 w Sprite wind turbine and 12m high
tower — currently feeds into battery bank
(above)

Front lawn

Storm water management water table

New Basement (main room)

Green roof demonstration modules

Main deck, atop pergola

Green roof gazebo

Rear lawn

Insulation display and cutaway

Board room

Solar panel information display

Basement (main room)

Sustainable transportation display

Basement (main room)

Light bulb efficiency display

Veevers room

Ozone laundry system

Solarium

Vermicomposting and Gardening counters

Solarium

Green Venture information signage

Throughout building and exterior property

Rain barrels- various

Attached to exterior perimeter of house

Proficiency low flow toilet

Large bathroom (main floor)

Pressure-assist low flow toilet

Small bathroom (main floor)

Microfit solar panel installation : 18 x 230w
panels and revenue-generating 2011-2031
Ontario Power Authority MicroFIT contract
(site specific- cannot be removed without
abrogating the contract)

Rear roof

Composters- various

On the grounds

Grey Water system- BRAC tank and cut-
away toilet

Basement, main room and bathroom 1

Composting toilet

Basement bathroom 2

EATON electric vehicle charging station

Beside Veevers Drive gate

Computer server and switches

Old Basement (east room)
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Some negotiation are recommended regarding many of these items (e.g. MicroFIT solar system), as they were installed as part
of Green Venture’s operations (or trade) and are removable, but could remain as part of the real estate upon Green Venture’s
exit.
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