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Court File No.:  CV-21-00668726-00CL 

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N :  

THE MANUFACTURERS LIFE INSURANCE COMPANY 
Applicant 

- and - 

RIVERSIDE PROFESSIONAL CENTRE INC. 
Respondent 

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 
1985, c. B-3, as amended, and Section 101 of the Courts of Justice Act, R.S.O. 1990, c. 

C.43, as amended 

AFFIDAVIT OF LAWRENCE BONTJE 
(Sworn September 18, 2021) 

I, Lawrence Bontje, of the City of Brampton, in the Province of Ontario, MAKE 

OATH AND SAY: 

1. I am the sole officer and director of the Respondent, Riverside Professional Centre 

Inc. (“Riverside”).  As such I have knowledge of the matters hereinafter deposed to, 

except where stated to be on information and belief, and where so stated, I verily believe 

it to be true. 

2. I am swearing this affidavit in support of Riverside’s request for an adjournment of 

the Applicant’s, the Manufacturers Life Insurance Company’s (“Manulife”), application for 

a receiver (the “Receivership Application”), to the week of October 18, 2021.   

3. Of note, Manulife’s issued application record was served on the Respondent on 

September 16, 2021 (the “Application Record”) and made returnable on September 20, 

2021.  As such, Riverside was only able to retain insolvency counsel yesterday 

(September 17, 2021). 
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4. Further, and as described below, Riverside has secured a commitment to finance 

from Pillar Capital Corp (“Pillar”) which will be sufficient to retire both Riverside’s 

obligations to Manulife and the Property Tax Arrears (as defined below).  I note that for 

the last 5 months Riverside has been remitting the current property tax payments owing 

to Manulife in an escrow account, and expect Manulife will be remitting to the taxing 

authorities thus ensuring the principal portion of the Property Tax Arrears will not 

increase. 

The Property 

5. Riverside owns a medical office building (the “Building”) located at 1919 Riverside 

Drive, Ottawa, Ontario (the “Property”). The Building is located on The Ottawa Hospital 

Riverside Campus and is connected directly to The Ottawa Hospital. The Building’s space 

is leased to medical professionals. A copy of the Parcel Register for the Building is 

attached to the Affidavit of Robert Amos (the “Amos Affidavit”), contained in the 

Application Record at Exhibit E.   

6. The Building is located on property owned by The Ottawa Hospital and is leased 

by Riverside pursuant to a ground lease dated September 1, 1989 (the “Ground Lease”). 

A copy of the Ground Lease is attached hereto and marked as Exhibit “A”. 

7. The Ground Lease has a term of 49 years, and is subject to the right to renew for 

another 49 years upon the end of the term. Section 8.02 of the Ground Lease provides 

that Riverside would be entitled to up to 250 parking spaces on The Ottawa Hospital’s 

parking lot, in addition to having the exclusive right to use 40 spaces for the exclusive use 

of the tenants of the Building.  

8. Section 5.02 of the Ground Lease requires that Riverside pay “all property, utility, 

business taxes, local improvement charges or similar charges, duties, rates and 

assessments charged or levied against the Demised Premises and the Building or any 

party thereof, by any lawful authority having jurisdiction over the same.” 

9. The Building is managed by PAR-Med Property Services Ltd., which is one of the 

premier property managers in this space. 
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Mortgage with Manulife  

10. Pursuant to a commitment letter dated December 15, 2011, Manulife advanced a 

loan in the principle amount of $7,500,000 to Riverside (the “Loan”). A copy of the 

commitment letter dated December 15, 2011 is attached to the Amos Affidavit at Exhibit 

B. 

11. As security for the Loan, Manulife registered a charge against Riverside’s 

leasehold interest in the Building (the “Mortgage”). As noted above, the Building is 

located on real property municipally known as 1919 Riverside Drive (the “Property”) and 

owned by The Ottawa Hospital. The Mortgage is registered against title to the Property. 

A copy of the Mortgage is attached to the Amos Affidavit at Exhibit D. 

12. As further security, Riverside also provided Manulife with:  

(a) a general security agreement dated February 16, 2012 that provides 

Manulife with a general security interest over all of Riverside’s personal 

property and undertaking (the “GSA”); and  

(b) a general assignment of all leases and rent dated February 16, 2012 (the 

“Rent Assignment”).  

13. A copy of the GSA and the Rent Assignment are attached to the Amos Affidavit at 

Exhibits F and G, respectively. 

14. On February 8, 2012, the Loan was extended and amended.  A copy of the 

amending letter is attached to the Amos Affidavit at Exhibit C. 

15. The Loan matures on February 1, 2022 (the “Maturity Date”). 

16. Although I have not been able to verify, Manulife states that the outstanding 

balance on the Loan is $5,560,155.90 (exclusive of legal fees) as at September 14, 2021.  
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The Parking Litigation with The Ottawa Hospital  

17. Paragraphs 23 through 28 of the Amos Affidavit reference Riverside’s ongoing 

litigation with The Ottawa Hospital.  Unfortunately, further context is required.  

18. Prior to 2015 (and in accordance with the Ground Lease) Riverside tenants and 

their patients and clients were permitted to park in Lot B of The Ottawa Hospital.  

Commencing in 2015 The Ottawa Hospital began directing its staff to park in Lot B thus 

leaving insufficient parking for Riverside’s tenants and their patients.  

19. Following The Ottawa Hospital’s unilateral decision to restrict, to the point of 

eliminating, parking access to Riverside, its tenants, and their patients, the vacancy rate 

in the Building rose to over 30% as new tenants were unwilling to lease space from a 

medical building that did not have parking access, and existing tenants chose to leave 

the Building due to the lack of parking. 

20. In September 2017, Riverside commenced an action (the “Parking Litigation”) 

against The Ottawa Hospital seeking damages related to (amongst other things), The 

Ottawa Hospital’s breach of the Ground Lease by failing to provide adequate parking. A 

copy of the Amended Statement of Claim dated September 29, 2017, is attached to the 

Amos Affidavit as Exhibit J. 

21. During the course of the Parking Litigation, in late 2019, The Ottawa Hospital re-

evaluated its position regarding the parking spaces and stopped directing its staff to part 

in Lot B.  In fact, the staff parking passes were rendered inoperative for Riverside’s 

segregated 250 parking spaces in Lot B.  As a result, Riverside regained access to its pre 

2015 parking spaces.  While this resolved certain issues with The Ottawa Hospital, the 

balance of the Parking Litigation was outstanding. 

22. Riverside sought summary judgment in the Parking Litigation. On March 8, 2021, 

Justice R. Smith of the Ottawa Superior Court released his decision on the summary 

judgment motion (the “Parking Litigation Decision”).  While the Court ultimately held 

that The Ottawa Hospital had not breached the Ground Lease and that Riverside was not 

entitled to damages, Riverside was entitled to access to 250 parking spaces.  The court 
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further held that The Ottawa Hospital’s 2019 decision (which reversed The Ottawa 

Hospital’s 2015 decision) to segregate 250 parking spaces for Riverside in Lot B, met its 

obligations under the Ground Lease. 

23. As noted in the Amos Affidavit, Riverside has appealed the Parking Litigation 

Decision and the costs award resulting therefrom.  

24. Despite The Ottawa Hospital’s steps to rectify the parking issue in late 2019, 

Riverside’s financial stability was significantly affected by the lack of parking between 

2015 and 2019 due to the inability to obtain and keep tenants in the Building.  It has taken 

considerable time to try and repair the damage that arose from four years of owning a 

medical building that couldn’t provide parking to patients.  

Property Tax Arrears  

25. As noted in the Amos Affidavit, the only default under Manulife’s credit facilities are 

certain property taxes that remain outstanding (and are described below).  I note that 

Riverside has not defaulted on any other monetary payments to either The Ottawa 

Hospital, or Manulife.  I further note, that the primary reason that there are outstanding 

property tax arrears are the financial difficulties articulated in the Parking Litigation.  To 

that end, I reiterate that the Parking Litigation Decision is under appeal and has not been 

fully and finally determined.   

26. Paragraphs 46 and 47 of the Amos Affidavit reference a “default letter” issued by 

The Ottawa Hospital which relates to the outstanding tax arrears.  A copy of the May 4, 

2021 “default letter” is attached to the Amos Affidavit as Exhibit Y. 

27. While paragraph 49 of the Amos Affidavit acknowledges that Riverside responded 

to the letter, it also suggests that Riverside “does not appear to have taken any concrete 

steps to address the issues raised”.  In fact, Riverside responded to the May 4, 2021 

“default letter” by disputing The Ottawa Hospital’s right to exercise it rights upon default, 

as the defaults are tied, in significant part, to the ongoing Parking Litigation.  The letter 

further advised of the Monthly Tax Payment (defined below) being made to Manulife on 
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account of 2021 property taxes.  A copy of Riverside’s May 19, 2021 response to the 

“default letter” is attached hereto and marked as Exhibit “B”. 

28. I am not aware of any response to the May 19, 2021 letter, nor has The Ottawa 

Hospital attempted to take steps to enforce on the Ground Lease as we await a hearing 

for the appeal of the Parking Litigation Decision. 

29. Further (and as noted in paragraph 31 of the Amos Affidavit), at the request of 

Manulife, Riverside began monthly payments for property taxes to Manulife directly which 

were held in escrow and, we expect to be remitted to the taxing authority at the 

appropriate time (the “Monthly Tax Payment”).  As a result, 2021 property taxes are 

being paid as they come due and will prevent the Property Tax Arrears from increasing.  

Loan Negotiations with Manulife 

30. On October 22, 2020, counsel for Manulife advised Riverside that the Property Tax 

Arrears were the basis of a default under the Loan. A copy of the letter dated October 22, 

2020 is attached to the Application Record at Exhibit O. 

31. Between November 2020 and April 2021, Riverside and Manulife were unable to 

successfully renegotiate the terms of the Loan. On May 6, 2021, Manulife informed 

Riverside that it would not be renewing the Loan and advised Riverside to seek alternative 

financing. A copy of the letter dated May 6, 2021 is attached hereto to the Amos Affidavit 

at Exhibit V. 

32. Based on the foregoing, Riverside began exploring refinancing opportunities with 

a view to paying out Manulife on the Maturity Date. 

33. Manulife issued a notice of intention to enforce security on June 11, 2021 (the 

“Manulife NOI”). A copy of the Manulife NOI is attached to the Amos Affidavit at Exhibit 

Z. 

34. I was surprised to receive the Manulife NOI at the time that we did, however, 

Riverside entered into negotiations on a forbearance agreement.  As noted at paragraph 
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52 of the Amos Affidavit, on July 7, 2021, Manulife’s counsel circulated a draft forbearance 

agreement contemplating a forbearance period ending on December 15, 2021. 

35. Riverside hoped it could negotiate a longer term forbearance, perhaps until the 

Maturity Date, or longer.  As such (and as acknowledged at paragraph 53 of the Amos 

Affidavit) I asked Riverside’s corporate finance counsel to inquire about a longer term 

forbearance.  

36. On July 28, 2021, Riverside and Manulife entered into a standstill agreement for 

the purposes of allowing some time to further negotiate a mutually agreeable forbearance 

agreement (the “Standstill Agreement”).  A copy of the Standstill Agreement is attached 

to the Amos Affidavit as Exhibit BB. 

37. The Standstill Agreement expired on August 17, 2021, however, the parties have 

continued their discussions regarding refinancing and/or extending the Loan.  

Manulife Serves a Short Notice Receivership Application 

38. Earlier this week, I was advised by my corporate finance counsel that Manulife was 

threatening to proceed with a receivership application as early as September 20, 2021.  I 

was shocked at the suggestion of proceeding with a short notice receivership application, 

particularly given the 11 months of previous negotiation and the fact that 2021 realty tax 

payments were being made on time to Manulife as per their request. 

39. In the evening of September 14, 2021, counsel to Manulife circulated a draft 

receivership application.  At this point I became very concerned and began searching for 

insolvency counsel.  On September 16, 2021, I contacted Domenico Magisano of Lerners 

LLP about the possibility of acting for Riverside.  At 11:19 a.m. on September 16, 2021, 

Riverside was served (via e-mail) with Manulife’s application for the appointment of a 

receiver, returnable on September 20, 2021 (or two business days notice). 

40. Riverside formally retained insolvency counsel on September 17, 2021, and while 

they have done their very best to understand the last 11 months of this process, it is 
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simply unrealistic for Riverside to be prepared for a September 20, 2021, Receivership 

Application. 

Pillar Financial Corp Term Sheet 

41. Contrary to Manulife’s suggestion, Riverside has been actively seeking alternate 

financing in order to pay out the Loan and Property Tax Arrears.  In fact, on September 

14, 2021, Riverside received a term sheet from Pillar offering $8 million in financing (the 

“Pillar Term Sheet”).  A copy of the Pillar Term Sheet is attached hereto and marked as 

Exhibit “C”. 

42. After receiving the Pillar Term Sheet both my corporate finance counsel and I 

reviewed same.  I understand that Pillar is aware that its collateral mortgage would be 

over Riverside’s leasehold interest in the Property.  This is also reflected in Pillar’s due 

diligence requests. 

43. At 8:00 a.m. on September 15, 2021, Manulife was made aware of the Pillar Term 

Sheet.  A copy of the email to Robert Amos on September 15, 2021, attaching the Pillar 

Term Sheet is attached hereto and marked as Exhibit “D”. 

44. Riverside did not receive any questions or comments from Manulife regarding the 

Pillar Term Sheet.  Instead, Manulife chose to proceed with the Receivership Application.  

45. The Pillar Term Sheet provides sufficient funds (even after fees) for Riverside to 

payout the Loan, bring the Property Tax Arrears current, and (if the appeal is dismissed) 

pay any cost award in The Ottawa Hospital litigation. The Pillar funding will also provide 

approximately $1,000,000 in excess funds to assist in continuing operations while the 

company seeks new tenants for the property now that the parking issues with The Ottawa 

Hospital have been substantially resolved.  

46. We understand that Pillar has already begun its due diligence, including reviewing 

historical environmental reports for the Property and retaining Colliers to provide an 

appraisal of the building.   
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47. We understand that Pillar will likely require some time to complete due diligence 

following which it will require another week to prepare loan documents for Riverside’s 

review.  Riverside is hopeful that loan documents can be negotiated and the transaction 

can go firm on, or before, October 18, 2021.  Accordingly, Riverside should be able to 

provide Manulife and the Court with clarity on the outcome of the Riverside refinancing 

efforts by the week of October 18, 2021. 

Conclusions 

48. Riverside respectfully requests an adjournment of this matter to the week of 

October 18, 2021 for the following reasons: 

(a) Manulife did not serve the Application Record until midday of September 

16, 2021, and made it returnable on September 20, 2021.  That is simply 

not enough time to respond to an application of this nature; 

(b) I understand that this may have been scheduled for 20 minutes before the 

courts.  It will simply be impossible to argue this matter in that amount of 

time.  The Loan has been in place for almost 10 years and this matter will 

have a number of factual and legal issues that need to be explored; 

(c) the sole default is the failure to keep property taxes current.  Riverside (at 

Manulife’s request) has been making monthly payments to Manulife on 

account of Riverside’s 2021 property tax obligations.  This ensures that 

Manulife’s collateral position is not further eroded.  Riverside will continue 

those payments through the adjournment period; 

(d) while The Ottawa Hospital issued a default letter to Riverside in May 2021, 

Riverside has disputed that notice and The Ottawa Hospital has not taken 

any further steps since then.  Further, I understand the court has the ability 

to stay any further enforcement by The Ottawa Hospital until the return date, 

if the Court were so inclined; and 
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ASSIGNMENT OF LEASE 

AGREEMENT made as of the /~ d., day ofo4~ , 2005. 

BETWEEN: 

WHEREAS: 

CITY OF OTTAWA 
(hereinafter called the "Assignor") 

OF THE FIRST PART, 

-and-

THE OTTAWA HOSPITAL/L'HOPITAL D'OTTAWA 
(hereinafter called the "Assignee") 

OF THE SECOND PART. 

A. The Assignor is the Lessor under a lease dated September 1, 1989 among the 

Assignor, as Lessor, Health Development Services Inc., In Trust, as Lessee, the Board of 

Trustees of the Riverside Hospital of Ottawa and the Riverside Hospital of Ottawa 

Foundation whereby the land legally described as Part Lot 16, JG, City of Ottawa 

designated as Parts land 2 on Plan 5R-12853 and being therein and herein described as 

the "Demised Premises" was leased to the said Lessee, notice of which lease is registered 

as Instrument N530327 (PIN 04201-0147) and as Instrument LT1349154 (PIN 04201-

0145) (the "Lease"), a true copy of which is attached hereto as Schedule "A"; 

B. Health Development Services Inc., changed its name to Spinnaker Development 

Corporation and an Application to Amend Register indicating the change in corporate 

name was registered on December 18, 2000 as Instrument LT1349206; 

C. Spinnaker Development Corporation assigned its interest in the Lease to 

Riverside Professional Centre Inc. by an Assignment of Lease registered December 18, 

2000 as Instrument LT1349207; 

D. The Riverside Hospital of Ottawa was amalgamated with the Ottawa Civic 

Hospital and the Hopital General d'Ottawa - Ottawa General Hospital to form The 

Ottawa Hospital, the Assignee herein, by Letters of Amalgamation dated April 1, 1998. 

E. The Riverside Hospital of Ottawa Foundation was dissolved on July 20, 1998. 

F. The Assignor is the Ground Landlord in a Ground Lease Acknowledgement 

Agreement dated November 10, 2000 among the Assignor, as Ground Landlord, 

Montreal Trust Company of Canada, as Lender and Riverside Professional Centre Inc. as 

This is Exhibit “A” referred to in the Affidavit
of Lawrence Bontje sworn, by video conference,
before me, this 18th day of September, 2021

________________________________________
A Commissioner for Taking Affidavits (or as may be)
Spencer Jones
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Ground Tenant, which Ground Lease Acknowledgement Agreement is registered as 

Instrument LT1350924, a true copy of which is attached hereto as Schedule ''B". 

G. The Assignor has agreed to assign and convey all of its interest in the Lease and 

in the Ground Lease Acknowledgement Agreement to the Assignee as of the date hereof; 

H. The Lease provides in Section 13.01 that there is no restriction on the Assignor 

for the assignment of its reversionary interest in the Demised Premises and there is no 

restriction in the Lease on the Assignor to effect this assignment of the Lease; 

I. The Ground Lease Acknowledgement Agreement expressly contemplates the 

Assignee acquiring the right, title and interest of the Assignor in the Demised Premises 

and expressly provides that in compliance with section 13 of the Ground Lease 

Acknowledgement Agreement the Assignee assumes the obligations of the Assignor 

pursuant to the Ground Lease Acknowledgement Agreement effective from and after the 

Assignee's acquisition of the Assignor's right, title and interest in the Demised Premises. 

NOW AND THEREFORE THIS AGREEMENT WITNESSES THAT in 

consideration of these premises, the Demised Premises, the terms and conditions 

hereinafter set forth, other good and valuable consideration and the sum of Two Dollars 

($2.00) now paid by each party to the other (the receipt whereof is hereby 

acknowledged), the parties do hereby respectively covenant and agree each with the other 

as follows: 

1. The Assignor does hereby grant and assign unto the Assignee the Assignor's 

interest in the Lease and in the Demised Premises, together with the unexpired residue of 

the term of the Lease and every renewal thereof (if any) and all benefits and advantages 

to be derived therefrom, to have and to hold the same unto the Assignee, its successors 

and assigns. 

2. The Assignor does hereby grant and assign unto the Assignee the Assignor's 

interest in the Ground Lease Acknowledgement Agreement and all benefits and 

advantages to be derived therefrom, to have and to hold the same unto the Assignee, its 

successors and assigns. 

3. The Assignor hereby covenants with the Assignee that: 

(a) the Assignor has done no act that would breach or invalidate the Lease; 

(b) the Assignor has good right, full power and absolute authority to assign 

the Lease and the Ground Lease Acknowledgement Agreement in manner 

aforesaid; 
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( c) the Assignor shall and will from time to time and at all times hereafter at 

the request and cost of the Assignee, execute such further assurances in 

respect hereof as the Assignee shall reasonably require. 

4. The Assignee hereby covenants with the Assignor that the Assignee shall and will 

during all of the residue of the term granted by the Lease, and every renewal thereof (if 

any), perform the covenants, conditions and agreements on the part of the Lessor therein 

contained, and indemnify and save harmless the Assignor therefrom and from all actions, 

suits, costs, losses, charges, damages and expenses for and in respect thereof. 

5. The Assignee hereby covenants with the Assignor that the Assignee shall perform 

the covenants, conditions and agreements on the part of the Assignor contained in the 

Ground Lease Acknowledgement Agreement and indemnify and save harmless the 

Assignor therefrom and from all actions, suits, costs, losses, charges, damages and 

expenses for and in respect thereof. 

6. This Agreement shall enure to the benefit of and be binding upon the parties 

hereto and the successors and assigns of them. 

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of 

the day and year first above written. 

CITY OF OTTAWA 

p~-===•--"-=-=------- ~ 
Robert Chiarelli, Mayor 

Per: ' .,. . ~ M. ~k ~ Deputy City 
Clerk 
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SCHEDULE "A" 

ASSIGNMENT OF LEASE 
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'.·THIS· INDENTURE made this /¥/ day of .S.>j,:i/;;_/4., 

BETWEEN: 

• 1989. 

r .,.. 

THE CORPORATION OF THE CITY OF OTTAWA. 
herein called the "lessor" 

OF THE FIRST PART 

- and -

HEALTH DEVELOPMENT SERVICES INC •• IN TRUST. 
a corporation incorporated pursuant to the 
laws of Canada, herein called the "Lessee" 

OF THE SECOND PART 

J - and -

THE BOARD OF TRUSTEES OF THE RIVERSIDE 
HOSPJjAL OF OTTAWA, herein referred to 
as the "Hospital'' · 

OF.THE THIRD PART 

- and -

THE RIVERSIDE HOSPITAL OF OTTAWA FOUNDATION;' 
· herein referred to as the "Foundation" 

OF THE FOURTH PART. 

RECITALS 
WHEREAS the Lessor is the registered owner of the 1 ands and 

premises in the City of Ottawa, Province cif Ontario, being Parts l and 2 on 
Reference Pl an No .. 5R-12853; 

AND WHEREAS the Hospital has the custody and control of all of 
the property and premises described as Parts l to 16 inclusi_ve on Reference 
Plan No. 5R-10708; 

AND WHEREAS the Lessee is desirous of constructing the Building 
on Parts 1 and 2 on Reference Plan No. 5R-12853, hereinafter called· "the 
Demised Premises"; 

,AND WHEREAS the Hospital has agreed. to consent to the within 
lease; 

AND WHEREAS the consideration for the said lease is to be paid 
to the Foundation; 

Section 1.01 -· Prem1ses 

ARTICLE I 

DEMISE AND TERM 

NOW WITNESSETH that in consideration of the rent, covenants and 
agreements hereinafter respectively reserved and contained, the Lessor doth 
hereby demise arid_ lease unto the l:essee the Demised Premises. and the 
Hospital concurs with the said demise and lease. The Demised• Premises ~ 
consist of the land only. . r 

._µn~. 
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Section 1.02·- Term 
TO HAVE AHD TO HOLD the Demised Premises, for and' during the 

term of Forty-nine (49) years to be comput~d from and inclusive of the .. ,...r,,,1-
day of 5~~ , 1989 s4pject to the option to renew as set out in 

paragraph 16.09 hereof. 

ARTICLE II 
DEFINITIONS 

The 1parties hereto agr.ee that_in this Lease ~he following words 
or phrases shall, unless t-here is something in the context inconsistent 

therewith, have the meaning hereinafter set out: 

Section 2.01 - Building 
"Building" shall mean a medical-dental office bullding of 

approxjmately 50,000 square feet to be built upon the Demised Premises at 

the Lessee's sole cost and which shall be owned· by the Lessee during. the 

currency of the term and any renewal thereof. 

Section 2.02·- Covered Link 

"Covered Link" shall mean an enclosed connection for the 

purpose of pedestrian traffic between the Building and the planned future 

expansion of the Ho~pital. 

Section 2 •. 03 - Hospital 

"Hospita 1" shall mean the Hospita 1 operated by the Hospital on 
certain lands adjacent.to the Demised Premises. 

Section 2.04 - Municipal Taxes 

IIMunicipal ·raxes" shall mean the aggregate of all property, 
utility, business taxes, local improvement charges or similar charges, 

duties, rates and assessments charged or levied against the Demised 

?remi ses and the Bui1d1 ng or any part thereof, by any 1 awful authority 

having jurisdiction over the same.· 

Section 2.05 - Parking Lot 

"Parking Lot" shall mean a parking lot accommodating 

approximately three hundred (300) cars within the area east and north of 

the Building on the lessor's and Hospital's lands- adjacent to the Demised 
_Premises. 

·section 2.06 - Rent 

"Rent" sha 11 mean a 11 payments due to the Foundation under this 

lease, and all payments made by the Lessor or the Hospital in discharge of 

.any default by the lessee under the provisions of this lease. "Rent0 shall 
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inter alia include: 

. 

-'{a} "Basic Rent" which shall mean the rninil!'um rent specified ·10 

Section 3.01 hereof; and 
(b) "Additional Rent" which shall include taxes and all other 

payments required to be made by the Lessee or the Hospital 

hereunder.· 

Section 2.07 - lessee's Plans and Specifications 
"Lessee's Plans and Specifications" ~hall mean _the p1ans and 

specifications referred to in Paragraph· 4.01 which have been provided· "t;o 
the Lessor and· the Hospital by the Lessee: 

J 

Section 2.08 - Trade fixtures 
"Trade Fixtures" shall mean only those fixtures installed for 

the use of Tenants of the Lessee. not usual to the premises except for the 
individual requirements of the tenant. 

Section 3.01 - Rent 

ARTICLE Ill 

RENT 

The Lessee hereby· coven~nts to pay to the. foundation upon the 
commencement of the term hereof without prior demand or any deduction-- oi:­
setorf whatsoever pre-paid Basic Rent for the entire forty-nine (49} years 
of the term in the sum of Three Hundred Thousand ($300,000.00) Dollars. 

ARHCLE IV 
CONSTRUCTION OF LESSEE'S BUILDING 

Section 4.01 - Construction of Building: 
The Lessee shall constr~ct on the Demised Premises the Building 

and improvements and additions the~eto to its own spec1f1cations including 
elevations, all in a good and workmanlike manner and in accordance with the 
plans and specifications to be provided by the Lessee. to the Lessor and the 
Hospital 'which plans and specifications shall be subject to the approval of 
all governing authorities. 

Section 4.02 - Services 
· · The Lessee shall make lateral connections at its sole expense 

between its building and. the existing sewers and ·services, without 
interference.with the Hospital's sewers and services. 

ARTICLE V. 

LESSEE'S COVEHARTS 
Section 5.01 - Rent 

The lessee covenants with the lessor and 
Foundation to pay Rent. 
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Section. 5.02 - Taxes 
(al The Lessee will, as Additional Rent, in each and every year 

during the said term, pay and discharge -all taxes, including Municipal 

Taxes, local -improvement rates, impost charges or levies, rates, duties and 
assessments whether general or special that may be 1ev1ed, rated, charged 
or assessed against the Demised Premises or any. part thereof-and any taxes 

payable to the Lessor or the Hospital which are imposed in lieu of or as a 
substitute for real property taxes and all taxes~ rates, duties an~ 

I 

assessments and other charges that may be levied, rated, charged or· . . • t 

assessed ag~inst or 1n respect of all improvements, equipment and 
facilities of the Lessee on or in the premises and every tax and license 
fee in· respect of the use or occµpancy thereof by the Lessee. Provided 

that the .Lessee shall not be responsible for paying the Lessor's, 
Hospital's or Foundat-ion's income, capital or corporation taxes, or debt 

service. 
{b) The Lessor and .the Hospital agr~e to provide the Lessee 

with copies of all assessment notices and tax ,bills forthwith after 

receip~. 
(c) The Lessee shall have the right to contest by appropriate 

legal proceedings _the validity·of any tax rate, 1ncluding local improvement 

rates, assessment or other charges ·referred to in Secti_on 5.02 hereof .and 

if the payment of any such ·tax. rate. local improvement rates, assessment 

or other changes may_ legally be held in abe~ance without subjecting the 

Lessor or Hospital or Lessee to any liability of whatsoever nature for 

fai 1 ure to so pay, the Lesse_e may postpone such payment unti 1 the fi na 1 

determination of any such proceedings, provided that all such proceedings 
shall be prosecuted-with all due diligence and dispatch. 

Section 5.03 - Utilities 

The.Lessee ·shall _pay. as the same become due, all charges for 

public and private utilities, including without limitation, water, gas, 
sewers, electrical powe·r or energy, steam for hot water used on or in 

respect 'of the Oemi sed ·Premises and for connections, fittings, machines, 

apparatus, meters or other things leased in respect thereof .and for a 11 

work or services performed by any corporation or commission in connection 
with such public or private utilities. 

Section 5.04 - Public Orders 

The Lessee shall, at its own expense observe and promptly 

comply with a 11.· statutes, orders-in-council, by-1 aws, rules, regulations 

and requirements of all Federal, Provincial and Municipal Governments and 

appropriate departments the_r-eof, and the orders, rules and regulations of 

The Canad1an Fire Underwriter~• Association and any other body thereafter 

constituted ex~rcising similar functions which may be applicable to the 

Oem1sed Premises •nd/Or the use o, m,nne, of use of the o~,e~i~ 

-~} r~f-
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Section 5.05 - Nuisance 
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The-lessee will not do or omit or permit to be done upon the 

Demised Premises anything· which shall result in a nuisance t'o the Lessor, 

Hospital or owners or occupiers of neighbouring premises provided that the 

normal use of the premises for the. purposes hereunder con temp 1 ated sha 11 

not be deemed to ·be a nuisance. 

Section 5.06 - Use 
The Lessee covenants that it will us~ the Demised Premises only 

for lawful purposes permitted by by-law • . 
J . 

Section 5.07 - Assignment 
The Lessee shall· not assign or sub-let the Demised Prem1ses 

without the prior written consent of the Lessor and the Hospital which 

shall not be unreasonably withheld. Provided that no consent of the Lessor­

wi 11 be required_ for the purp_ose· of financing the Building by way of 

leasehold mortgage or other1~ise and that no consent shall be required to an 

assignment or subletting by Health Development Services Inc. to a 

corporation to be formed and owned by medical or dental tenants. No 

_consent shaH be required from the Lessor or the Hospital in respect of any 

Lease to a tenant of space contained in the Building constructed on the 

Demised Premises. 

ARTICLE VI 

MAINTENANCE AND REPAIRS 

Section 6.01 - Lessee's Repairs 

The.lessee, at its·own expense, shall at all times maintain and 

keep the Demised. Premises and the Building, improvements and the 

· appurtenances ~o b.e erected thereon, jn good order and condition and 

promptly make all needed repairs and ·replacements of any kind, including 

structural repairs. This cove11ant sha 11 apply to the Covered Link upon 

completion of construction. 

Section 6.02 - Outside Areas 

The lessee shall keep the grounds and the outside areas in the 

vi ci ility of the Demised . Premises clean and orderly and free of debris 

generated from the operation of the tenant's business.· 

Section 6.03 - Surrender on Termination 

The Lessee will, at the expiration or sooner determination of 

the said term, peai:e<1bly surrender and yield up to the Lessor and the 

Hospital the Demised Premises with the appurtenances, together wi.th the 

Building and improvements which_ at any time during the said term shall be 

made therein or thereon in good and substantial repair and condition, 

reasonable wear and tear excepted. The Lessee shall repair ~ny damage 

occasioned to the pr~mises resulting from the removal of trade fixtures. 
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ARTICLE VII 
INSURANCE 

Section 7.01 - All Risk Insurance 
The Lessee covenants and agrees at al 1 time·s during the term 

and any renewals hereof, at fts own expense, to insure and keep insured the 

Building or, buildings and improvements from time to time er7cted on the 

Demised Premises for their full replacement value, against destruction or 

damage by fire and those additional perils contained- in the Extended Perils 

and All Risk Endorsement Insurance Policy with responsible insurance 
. ) 

companies license_d in the Province of Ontario and will furnish certificatr~ 

of all· such -insurance policies and renewals thereof from time to time 

during the term and any renewa 1 term to the Lessor and the Hospital 

forthwith upon request. Such ~Hey of insurance shall be issued in the 

name of the Lessee, the Lessor and the Hospital and the holder .of any 

mortgages referred to· in Section 14.0l as their respective interests may 

appear. 

Section 7.02 - Public liability Insurance 

(a) .!he Lessee shall provide and maintain during the term of the 

lease Comprehens~ ve General Li abi 1 ity insurance acceptab 1 e to 

the Less.or and the Hospital and subject to limits of n.ot less 

than $5,000,000.00 incfosive per occurrence for bodily injury, 

death and damage to property including loss of use thereof. 

The Comprehensive General Liability insurance shal 1 include 
insurance fo'r: 

{il premises and operations lia~ility; 

(ii) cross liability; 

(iii)_ personal injury liability arising out of false arrest, 

deten~ion or imprisonment or malicious prosecution, libel, 

slander or defamation of character, invastfon of privacy. 

(b) (i) A_ll Comprehensive General Liability insurance policies 

shall be in the joint names of the Lessee, the lessor and the 
Hospital. 

(ii) All liability insurance policies shall contain an 

endorsement to provide all named insured with prior notice of 

changes Jnd cancellations. S~ch endorsement shall be in the 
following form: 

"It is 1,1nderstood and agreed that the coverage provided in this 

po 1 icy wfl l not be changed or amended . in any way nor cance 11 ed 

unti.1 thirty (30) days after written notice of such change or 

cancellation shall have been given to all Named Insureds".· 

(iii) The insurance shall preclude subrogation claims by the 
Insurer against anyone insured thereunder. 

_(iv) If ·the Comprehensive General Liability insurance is placed 

in 1 ayers, the first 1 ayer of coverage sha 11 be n~t -1 ess than 
$2,000,000.00. 
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ARTICLE VIII 
LESSOR'S AHO HOSPITAL'S COVENANTS 

Section 8.01 - Quiet Enjoyment 
The Lessor and the -Hospital covenant with the Lessee that, 

provided the Lessee pays the Re~t hereby reserved and performs the 

covenants in this Lease con~ained and on its part to be reserved and 

performed _the Lessee sha 11 and may peaceably enjoy the Demised Premises for 

the term hereby granted without interruption or disturbance from the Lesso~ 
or the Hospital: or any person or persons lawfully claiming by, from ?I" 
under it. J 

Section 8.02 - Parking 
The Lessor and the Hospital covenant and agree· that the Lessee 

shall be entitled to utilize up to two hundred and fifty (250) parking 

spaces on the parking 1 ot for the purpose of meeting the City of Ottawa 

bylaw .requirements for the Building. 
Nothwithstanding anything hereinbefore contained, the Lessee 

shall have the exclusive right to the use of forty (40) parking spaces 
which shall be reserved and designated as be1ng for the exclusive use of 

. . 
tenants of the. Building and for which no parking fee shall be paid. The 

forty (40) spaces shall be a part of the two hundred and fifty (250) spate~ 

referred to. in this Section. 

ARTICLE IX 
ALTERATIONS, ADDITIONS ANO FIXTURES 

Section 9.01 - Alterations and Additions 

The. Lessee shall be entitled to. make alterations, additions, 

and/or improvements upon the Demised Premises without the prior written 
approval of the Lessor provided that al 1 such alterations. improvements 
and/or additions are made pursuant to the relevant bylaws and governmental 
regu1ati~ns. 

Section 9.02 - trade Fixtures, Machinery and Equipment 

The Lessor agrees that all trade fixtures, furniture and other 

personal property on the· Demised Premises may be removed by the lessee in 

its di~cretion, at .any time and from time to time during the entire term of 
this Lease and any renewals. 

Section 9.03 - Signs 

The Lessee shall have, subject to all relevant municipal and 

governmental 1 a~s, bylaws or rules and regulations, the right to erect 

signs on the Demised Premise~ for identification or advertising purposes at 
· its expense. 
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ARTICLE X . · 

DAMAGE AND DESTRUCTI'ON 

Section 10,0l - Damage and Destruction 
· Provided and it.is expressly agreed that if and whenever during 

the term hereby demised-and any renewal thereof~ the building or buildings. 
and impro-:..ements {herein collectively referred to as the "Lessee's 
Building") _erected on the Demised Premises shall be all or partly destroyed 

or damaged by fire or other perils insured against hereunder, .then the term 
• I 

of· this Lease shall c·ontinue and the Rent and all ·other payments herein 
t 

required to Jbe paid shall nqt abate during any period of rebuilding or 
repairing, the· Lessee hereby covenanting that ·it shall forthwith rebuild 

and repair the Lessee's Building 1n accordance with plans and 

specifications tl:Jerefor provided by the Lessee, to the Lessor and the 
Hospital for its information only, which need not be the same as those 

supplied by the Lessee at the. commencement of the Lease term. 

ARTICLE XI 
DEFAULT OF LESSEE - REMEDIES 0F·LESS0R 

Section 11.01 - Bankruptcy or Insolvency of Lessee 
If during the term of this Lease the lessee, its successor-. or 

assign shall make an assignment for the benefit of creditors, or assign in 

bankruptcy or take the advantage in respect of its own affairs of any 

statute for relief i~ bankruptcy, moratorium, settlement with cre~itors or 

similar relief of bankrupt or insolvent debtors, or if'a receiving order is 
made against the_ Lessee, or if the Lessee is adjudged bankrupt or 

insolvent, or 1f a liquidator or receiver of any property of the Lessee is 

appointed by reason of any actual or alleged _insolvency_ or any default of 
the Lessee under any mortgage or obligation, or if the interest of the 

Lessee in the Demised Premises of tire building thereon shall become liable 
to be taken under any writ of execution or other like process which sha11 

remain undischarged for Thirty (30) days. then the ~ccurrence of any such 

contingency sha 11 be deemed t'o be a breach of this Lease, at the option of 
the Lessor the term shall become forfeited and void, and the Lessor may 
without notice or any form of legal process whatever, forthwith re-enter 
the Demised Premises and repossess and enjoy the same a$ of its former 

estate, anything contained in the statute or law to the contrary 

notwithstanding, provided tha1; such forfeiture shal 1 be wholly without 

prejudice to the right of the Lessor to recover damages for any antecedent 

br_each of the Lessee I s covenants, obligations or agreements under this 

Lease, No such re-entry Of taking possession of the Demised Premises by 

the Lessor shall be construed as an ·election on the part of the lessor to 

terminate this lease unless, at the time or subsequent to such re-entry or 

taking of possession, such termination is declared by the Lessor or is 
decreed by a court .of competent jur1~dicti~n. 
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Section 11.02· - Re-entry on Certain Defaults by Lessor 
If: 

(al The lessee shall default in the payment of any sums required to 
be paid to·the lessor or the Hospital by any provision of this 
Lease an<! such· default shall· continue for Fifteen (15) days 
after notice thereof given by the ·Les.sor or the Hospital to the 

lessee; or 
{b) The lessee shall default in performing or observing any of its 

other covenants ·or obligations under this lease or any 
contingency shall occur which by the terms of this Lea!e 

t 
constitutes a· bl"each hereof or confers upon the Lessor the 
' . right to re-enter or· forfeit or terminate this Lease, and the 
Lessor or the Hospital shall have given to the Lessee notice of 
such default or the happening of such contingency, and at the 
expiration-of Fifteen (15) days after the giving of such notice 
the defau1t or contingency shall continue to exist, 

the Lessor ~r the lessor's agents or employees authorized by it may 
immediately or at any time thereafter re-enter the Qemised Premises -and the 
Buildi~g, or buildings thereon, may remove all persons and their property 
therefrom ei.ther by summary eviction proceedings ·or by any other suitable 
action or proceedings at law, equity or otherwise without being liable to 
any prosecution or ·damages therefor, and be repossessed and enjoy. the 
Demised Premises, the ~uilding or buildings and all fixtures and 
improvements upon the Demised Premises without such entry and repossession 
working-' a forfeiture or waiver of the covenants to be performed by the 
Lessee up to the date of such re-ent.ry and ~epossession. 

Section 11.03 - Lessor's Right to Cure Defaults 
The Lessor or the Hospital without limiting any other remedy 

which it may have, shall have the right at all times to enter the Demised 
Premises and the Building thereof for the purpose of curing any default or 
to work a forfelture or termination pf th1s Lease, and the Lessee shall 
permit such entry. The ·Lessor or the Hospital shall give not less_ than 
Seven (7) days' notice to the Lessee of its intention to enter for such 
purpose but may enter upon a · shorter period of notice or without notice 
where in the lessor's or Hospital• s reasonable judgment there is rea 1 or 
apprehended emergency or danger to persons or property, or where any delay 
in remedying such default would or might materially prejudice the Lessor or· 
the Hospital. ·The Lessee shall reimburse the Les~or and the Hospital upon 
demand.for all expenses incurred by the Lessor or.the Hospital in remedying 
any default together with interest thereon at the prime rate charged by the 
Canadian Imper1a1 Bank of Commerce ~o its best customers plus 5% from the 
date incurred until paid. The Lessor or the Hosl)ita1 sha11 be under no 
obligation to remedy any default o_f the Lessee, a·nd shall· not incur any 
liability to the Lessee for any action or omission in the course of their 
remedy or attempting to remedy any such default unless such act amounts to 

intentionol·misconduct or gross negligence of the Lessor o~Hos;:~ 

. . . Jfi1 "'&/ 
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Section 11.04 - Remedies Cumulatiye 
The remedies of the Landlord and the Hospital specified in this 

Lease are cumulative and are in addition to any remedies ·at la~ or equity. 
New remedies shall be deerne'd .to be exclusi~e, and the Lessor and the 
Hospital may from time to tiine have recourse to· one or more or all of the 
available remedies specified herein or at law or equity. In. addition to 
any other.remedies ·provided in this Lease the lessor or the Hospital shall 
be entitled to restrain by injunction any violation or attempted or 
threatened vioiation by the Lessee of any of the covenants hereof. 

J . 
Section 11.05 - Effective Waiver by.Lessor or Hospital 

The· failure of the ·Lessor or the Hospital to insist upon the 
strict performance of any covenant of this Lease shall not. waive such 
covenant, and the waiver of any breach of any covenant of this Lease shall 
not waiye sucti coyenant in r~spect of any future or other breach. The 

· receipt and acceptance of Rent or other monies due hereunder with knowledge 
of any breach of an~ covenant·by.the Lessee shall not,waive such breach. ·No 
waiver ~Y the Lessor or the Hospital shall be effective unless made in 
writing. 

ARTICLE XII 
LIABILITY AHO INDEMNITY OF LESSOR ANO HOSPITAL 

Section 12.0l - Exemption of lessor and Hospital from Liability 
The lessor and the Hospital shall not be- liable or responsible 

for personal or cons~quential injury of any kind whatsoever that may be 
suffered or sustained by -the Lessee or any tenant. employee, agent or 
invitee of the Lessee or of any tenant or any other persons who may be upon 
the Demised Premises, or for any loss, theft,• damage or injury to any 
property upon the Demised Premises-however caused. 

Section 12.02 - Indemnity. of Lessor and Hospital by lessee 
The Lessee shal 1.· indemnify the Lessor and the Hospital against 

all claims by any person from the construction and/or operation of the 
building upon the Demised Pr~mises or in respect thereof for any default or 
want of repair therein or any·want of maintenance thereof or anything done 
or omitted on or In the vicinity of the Demised Premises or any other thing 
whatsoever, wh.ether arising from any 'breach · or default or from any 

negligence by the Lessee, its tenants, agents, contractors, employees, 
invitees or licensee, or from any accident, injury or damage or any other 
cause whatsoever; and such indemnity shall extend to all costs, legal fees, 
expenses and liabilities which the Less9r ·and the Hospital may incur with 
respect to any such claim. 
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ARTJCLE XI II 
ASSIGNMENT ANO OTHER DEALINGS BY LESSOR ANO HOSPITAL 

Section 13.01 ~ Right of lessor and Hospital to Assign or Encumber 
Nothing contained in this Lease· prohibits or restricts the 

Lessor· or ·Hospftal, or implies any such prohibition or restriction, from 

assigning, syndicating, mortgaging, encumbering or otherwise dealing with 

their reversionary interest in the Demised Premises Lease, but subject 
• I 

always to.this Lease and all the rights of the Lessee hereunder includ\ng 
any leasehold m~rtgages or financing arrangements respecting the Building. 

Section 13.02 - Certificate·by Lessee 
The Lessee shall promptly, whenever from time to time requested 

by the ·lessor or the Hospital, execute an acknowledgement or certificate in 
favour of any actual or prospective purc~aser, mortgagee or encumbrancer of 
the Lessor's or Hospital's interest, acknowledging or, certifying as to the 
status of this lease, as to any modifications thereof, as to any breaches 
of covenant known to the Lessee and as to the state of the Rent account, 
with the intent that any· such ac\:nowl edgment or certificate may be relied 
upon by any person to whom.it is addressed. 

ARTICLE XIV 
MORTGAGING OF LEASEHOLD ESTATE 

Section 14.01 - Mortgaging of Leasehold Estate 

In the event that the lessee sha 11 mortgage its lease ho 1 d 

estate and . the mortgagee or ho 1 ders of the indebtedness secured by the 
leasehold mortgage or trust deed shall notify the Lessor and the Hospital 
in the manner hereinafter provid~d for the giving of notice of the 
execution of such mortgage or t_rust deed and the name and pl ace for service 
of notice upon such mortgagee or holder_ of indebtedness, then 'in such 
event, the_. lessor and the Hospital hereby agree for the benefit of such 
mortgagees or holders of indebtedness from time to time: 

{al That the Lessor and the Hospital will give to any such 
mortgagee or holder of indebtedness simultaneously with service 

on .the Lessee a duplicate of any and all notices or demands 
given by the Lessor or the Hospital to the Lessee from time to 
time. Such notices shall be given in the manner and subject to . . 
the provisions of Section 16.13 of.this Lease; 

(bl . Such mcrtga_gee or ho 1 der of 1 ndebtedness sha l1 have the 
privilege of performing any of the Lessee's covenants hereunder 
or of curing -any default by the 'Lessee within the- time 
specified hereunder or of exercising any election. option or 

pc1,11ege confecred upon the lessee by·the terms~ 'Ak 
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(c) . The Lessor·.or· the Hospital shall not terminate this Lease or 

the lessee's right of possession for· any default of the Lessee · 

if within a period of Thirty (30) days after the -expiration of 

the period of time wit'hin which the Lessee might cure said 

default, said default is cured or caused to be cured by such 
mortgagee or holder of indebtedness, or ·1f within a period of . . ..... 
Thirty ( 30} days after the expiration of the period of ti me 

within which the Lessee might commence to eliminate the cause 

of such default such mortgagee or holder of i~debtedness 

commences _to eliminate the cause of such default and proceeds i 

therewith diligently and with ·reasonable d1spatch; 

(d) That, no ri_ght, privi1ege or option to cancel or terminate this 
Lea·se available to the Lessee sl}all be deemed to have been 

e;:eercised effectively unless joined 'by any sucl} mortgagee or 

ho1der of the indebtedness; and 

(e) No liabi~ity for the payment of rent or the agreements 

hereunder shall_ at~ach to or be imposed upon any mortgagee, 
trustee under any trust deed, or holder of any indebtedness 
secured· by any mortgage or trust deed ,upon the leasehold 
estate, a11··such liability being hereby expressly waived by the . . 
Lessor and the Hospital unless the mortgagee becomes a 
mortgagee in possessi<;m. In the event t;hat any mortgagee or 
_holder of indebtedness shall. enter into pos_session, or attorn 
any rents payable b-y' tenants to the lessee· -such mortgagee or 

holder of indebtedness shall be liable for all obligations of 

_the Lessee under this Lea~~. as though named as Lessee herein. 

(f) · That in the event Section 11.01 is. applicable, the said 

mortg.agee or holder of indebtedness shall be entitled, in ·the 

event· the default is not remedied by the lessee, as provided 

for herein, to assume all obligations and rights of .the Lessee 
under this Lease. 

Section 15.01 - Covered Link 

ARTICLE XV 
COVERED LI.HK 

The lessee shall construct the Covered Link at the time of 
construction of the Building •. In the event that the Covered Link cannot be 

constructed coincident with the construction of the Building as a result of 
the postponement of the Hospital's expansion, then the Lessee shall 

construct the Covered Link in- accordance with the terms and conditlons of 
the collateral agreement between the parties. 

I. 
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ARTICLE XVI 

MISCELLANEOUS 

Section 16.01 - Covenant for Title 
The lessor and the· Hospital covenant that they have good and 

marketab1e title to the Demised Premises and to the ·Parking Lot. 

Section 16.02 - Injury to Lands 
The lessee covenants and agrees that it shall not perform any 

acts or carry on any practice which may injure the Demised Premises or the 
lands and buildings or facilities and common areas· of the Lessor and the' 

J 

Hospital. 

Section 16.03 - Easements 
The lessor and the Hospital do hereby grant to the lessee, for 

the term of this Lease or any r_enewal thereof, easements for water, sewer, 
electricity and telephones at such locations and over such land not the 
subject of this Lease, reasonably .accessible without interfering with 
existing Jnstallations of.the Hospital. The lessee shall_ upon completion 
of co_nstruction of the Building, re-instate the lanqs. and premises of the 
Lessor and the Hospital disturbed in any way by the installation of the 
Lessee's utilities, to the original state existing immediately befor~ 
commencement of construction. 

The less9r and the Hosp i ta 1 do further hereby grant to the 
lessee, for the term of this Lease and any renewal thereof right of ingress 
and egress for· pedestrians and vehicles over such parts of .the lands of the 
Lessor and Hospital designated as Parts l·to 16 inclu~ive on Reference P1an 
No. SR-10708, as may be est?b1.i~hed by the Hospita,l from time to time for 
the use of pedestrians and vehicles ?nd in common with the Lesso: and the 
Hospital. The said right of ingress and egress shall be for the benefit of 
the Lessee, its tenants~ and their invitees, ~ployees or agents. 

Section 16.04 - No Liens 
'The Lessee covenants that it _will not permit or cause anything 

to be done on the Demised Premises or with respect to the Demised Premises 
which may result in any liens, construction liens, Certificates of Pending 
Litigation or judgments being imposed upon either the Demised Premises or 
the Building. 

Sect i o·n 16. 05 - Time of the· Essence. 
Time shall be· of the essence of this Lease. 

Section 16.06 ·-: Ownership of Improvements 

During the term and any renewals thereof, the Lessee shall own 
the :Building and have the right to take the capital cost allowance 
deductions under the tax .·laws for the Building or any buildings and 

improvements hereafter erected on the Demised Premises and upon sur~ender 

J;#I), ~I 

. \.'1{ ti 
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or other termination of this Lease all such buildings and improvements 

sha11 belong .absolutely to the lessor and the Hospital. 

Section 16.07 - Net Land Lease 
It is expressly agreed that the lease of the Demised Premises 

hereunder is a l~nd lease only. and shall be net and carefree to the lessor 
and the Hospit~l and an. costs, ch.arges and ~xpenditures whatsoeve·r arising 

from or relating to the Demised Premises in the construct1on thereon of the 

Building .or buildings, additions and improvements the:eto and the- occupancy 

and use thereof by the Lessee shall be the res·pons_ibility of the Lessee 

save and except onh the costs and expenses of the lessor or the Hospital 1 

as set forth in't:his Lease. 

Section 16.08 - Severability 
If. any_ covenant, obligation or agreement in this Lease or the 

applicable thereof to any person or circumstances shall, to any extent be 

invalid or unenforceable, the remainder of this Lease or the application of 
such covenant, obligation or agreement to persons or circumstances other 
than those to ~hich .. it .is invalid or unenforceable, shall not be affected 

thereby and each covenant, obligation and-agreement in th'is Lease shall be 

separately valid and enforceable to the fullest extent permitted. 

Section 16.09 - Option.to Renew 

The Lessee shall have the right when not in default to renew 
this Lease for one: further term of forty-nine (4_9) year-s upon the same 

terms and conditions, save as to further renewal and save as to rent. The 

rental for the renewal period ~hall be payable either as.a prepaid lump sum 

or by monthly or annual payments as the Lessor may elect pr_ovided that the 

amount of such lump sum, monthly or annual payments shall be determined by 

agreement between the parties and failing agreement by'arbitration as set 

out in paragraph 16.10 hereof. Notice of the intention of the Lessee t·o 

exercise this right of renewal shall be given to the Lessor and the 

Hospital not less than one (l) year before the expiration of_the term of 
this Lease. 

Section 16.10 ~ Arbitration 
If a dispute arises that is required under the terms. of this 

Lease to be determined by arbitration, the dispute will be submitted to .a 
board of three arb.itrators, one of whom is to be nominated· by the lessor 

and the Hospital, one by the Lessee and the third by the two arbitrators so 

_ chosen, if they can agree, within ten { 10) days and otherwise by a judge of 

the Supreme Court o'f Ontario. The constitution and proceedings of the 

board of arbitration will be governed by the Arbitrations Act of Ontario in 

effect at that time. The decision· of the artiitr'ators will be final and 

binding on the parties and neither the Lessor and the Hqspital nor the 
Lessee will have .any .right of appeal except as pr?vided in_ the applicable 

Arbitrations Act. If an arbitrator refuses to act or is incapab~le of ·p 
fa{t.i ' d\ 

., \{{1) 
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acting or dies, a substitute for that· arbitrator will be appointed in the 
manner provided above. All .costs and expenses of any arbitration will be 

borne by the parties equ.ally; unless the board of arbitr·ators directs 

otherwise. During the. continuation ·of the period of any arbitration, the 

Le.ssor and the Hospital and the Lessee· will continue to be responsible for 

the full·performance of the terms ~f this Lease. 

Secti.on 16.11 - First Right of Refusal 

( a} During th.e· currency of the term or any renewa 1 thereof, the 

Lessee shall have the first r.ight of refusal to meet the terms 
of any bona fide third party offer which the Lessor or the 
Hospital are prepared to accept. for the Demised Premises. The 

• Lessee shall be· given not less. than five (5) business days• 

written notice of a'"!y offer which the Lessor· or the Hospital 
are prepared to accept and within the said five (5) day period, 
the Lessee may e)ect in writing to meet the terms and 
conditions of ·said third party offer and the closing of the 

transaction shall take place as set out in the third party 
offer. In the event that the Lessee elects not to meet the 

. terms and conditions of.the third party off~r and the Lessor or 

the Hospital does not accept same, this right of first refusal · 

shall continue. 

( b) ·ouri ng ~he currency cif the term o·( any renewa 1 thereof, the . 

Lessor and the Hospital shall have the right of first refusal 

to meet the terms of any bona fide third party offer which the 
' . 

lessee is prepared to accept for the Building. the lessor and 

the Hospital shall be given not less that.thirty (30} business 

days written notice of any offer which the.Lessee is prepared 

to accept and within the said thirty (30) day period, the 

Lessor or the Hospital may elect in w\iting to meet the terms 

and conditions of the said third party offer and the closing of 

this trans.action shall take.place as set out in the third party 

.offer. In the event-that the Lessor or the Hospital elects not 
to meet the terms and conditions of the third party offer and 

the Lessee does not accept same. this right of first refusal 
shall continue. 

Section 16.12 - The Planning Act 

Thi.s Lease is entered into subject to compliance with the 
Plann1ng Act of Ontario. 

Section 16.13 - Notices 

Any notice, demand, request, consent or objection required or 
contemplated to be given or made by any provisions of this lease sha.11 be 
given or made in writing .and either delivered personally or sent by 
registered mail, postage prepaid, addres~ed. to the Lessor at: 

29
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The Corpor.ation of the City of Ottawa, 

111 Sussex Drive, 
Ottawa, Ontario 
K1N 5Al. 

Attention: 

and to the Lessee at: 

Health Development Ser·vices Inc., In Trust 
212 King Street West, 
~uite 201 
Toronto, Ontario 
MSH lK5 

and to the Hospital·at: 

The Board of Trustees of the Riverside H,ospital of Ottawa 
1967 Riverside Drive 

· Ottawa, Ontario 
KlH 7W9 

Attentjon: Executive Director 

and to the Foundation at: 

The Riverside Hospital of Ottawa Foundation 
1967 Riverside Drive 
Ottawa, Ontario 
KlH 7W9 

and shall- be deemed to have been gfv-en, if delivered personally, upon 
delivery and if mailed, Seventy-two (72) hours after the mailing thereof in 
a Post Office in Canada. · 

Section 16.14 - Captions 
. The captions appearing in· the margin of this Lease, the 

head.ings of _Arti c 1 es and other l ~ke notes have been inserted as a matter of 
convenience a~d for reference only, and in no way define, 1imit or enlarge 
the.scope or mean1ng of this Lease or any provisions thereof. 

Section i?.15 ~ Interpretation 
This Lease shall enure to the benefit of and be binding upon 

the parties hereto, ~he successors. and assi~ns of the Lessor and the 
Hospital, and the successors and permitted assigns of the Lessee. Wherever K 
the s i 09, l ar " mm, 11 ne o, "'"'" is ""d in this Lea so, th< same sh; 11 }J 
be deemed to 1ncl,de,the pl,,,1 o, the body politico, ;;;;a~~ 
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respect i v_e successors and permitted assigns of the parties hereto; and each 
of them where the cQntext or the part1es so require. 

Section 16.16 - Entire Agreement 
No prior stipulation, agreement or undertaking, verbal or 

otherwise.of the parties or· their agents shall be valid or enforceable 
unless embodied- in the provisions of this Lease or made in writing and 
signed by both parties. 

Section 16.17 ~ Registration 
I 

Jhe Lessor and the Hospital covenant that they will join in and 
execute in a proper registerable form any Notice of lease or other document 
which may be required by the lessee for registration purposes in accordance . . 
with the provisions of the laws of the Province of Ontario. 

Section 16.18 - Tenants of Lessee 
The Lessee shall require any tenant occupying any part of the 

building erected upon the Demised Premises to be bound by the terms of this 

lease .to the extent that ~ny term may be·ap~licable to the circumstances. 

· IN· WITNES~ ~IHEREOF the pa~ties hereto have caused their 
respective corporate seals to be affixed hereto ~uly. attested by the hands 
of their prope·r signing officers in that behalf. 

THE·BOARD OF TRUSTEES OF THE RIVERSIDE 
HOSPITAL OF OTTAWA . 

. Per: 
;; 

THE 
FOU 

OF OTTAWA 

resident 

ecretar 
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respectiv_e successors and permitted assigns of the parties hereto, and each 
of them where the context or the parties so require. 

Section 16.16 - Entire Agreement 
No prior stipulation, agreement or undertaking, verba1 or 

otherwise. of the parties or their agents shall be val id or enforceable 
unless embodied _in the provisions of this Leas·e or made in writing and 

signed by both parties. 

Section.16,17 ~ Registration 
1 

Jhe les~or and th~ Hospital covenant that they will join in and 
execute in a proper registerable form any Notice of lease or other document 
which may be required by the Lessee for regist~ation purposes in accordance 
with the provisions.of the laws of the Province of_ Ontario. 

Section 16.18 - Tenants of Lessee 
. The Lessee shall require any tenant occupying any part of the 

building erected upon the Demised Premises to be bound by the terms of this 
lease .to the e1tent that any term may be applicable to the circumstances. 

IN WITNESS. WHEREOF the parties hereto have caused their 
respective corporate seals to be affixed. hereto duly. attested by the· hands 
of 'their' proper signing of.fi cer:s in that behalf. 

THE BOARD Of TRUSTEES OF THE RIVERSTOf. 
HOSPITAL OF OTTAWA 

Per:4J-=~, 

~er: 
;, 

THE 
FOU 

Per: 
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THE CORPORATION OF THE CITY OF OTTAWA 

- and -

HEALTH DEVELOPMENT SERVICES INC.• 
IN TRUST 

· - and -

THE BOARD OF TRUSTEES OF THE 
RIVERSIDE HOSPITAL OF-OTTAWA 

- and -

THE RIVERSIDE HOSPITAL OF OTTAWA 
FOUNDAT.ION 

LEASE 

HEWITT., HEWITT, NESBITT, REID 
75 Albert Street 
Ottawa, Ontario 

~ 

.... 
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34



·, :.t..,....;-
1 !ti Province Document General -4! Word,,.,.....,rlnt«faoo D f.! of .• 

~ Ontario Form4 I.and Regfstratlon Refonn kt 

(1) Registry □ Land 1ltles ~ 1 (2) Page 1 of d pages ) 
(3) Property Block Property 

□) ldentifler(s) 04201 014 7 "&-1~ -- Firstly 
Additional: 
See 

\ 04201 0145 T -- Secondlv Schedule 

:.:.J (4) Nature of Document - !;: <IJ ,-.. (.D Application to Register Notice of an Unregistered Estate, Right, 
0J - (/) "'1" C":l !J.1-- Interest or Equity (Section 71 of the Land Titles Act) 
C') 

<.) Q.. :z: 
"'-' wWo 

:'.; 0:: ~ I-
,-,.. (5) Consideration = z [.£) 

ti.. a::~ 
0 0 w c:: Donars$ 
u/ <:'? wo< 
"' i- 0 N (6) Oe.saiption ::> <[ 1-- I 

UJ 
,-f 2 ~ =:i: "-l Firstly: That part of Lot 16, Junction Gore, City of Ottawa 

(.) LL.-::,C: c..:, 

it i= !::: ;'.! LW (formerly Township of Gloucester) designated as Parts 1 
0 0:: I- I- CJ and 2 on Plan 5R-12853. 
a: ~ffio c:, 

e 0 C) Secondl:i:: That part of Lots 15 and 16, Junction Gore, and of the -
road allowance between the said Lots 15 and 16 (closed 

New Property Identifiers by OT-48999 and N-451929), City of Ottawa (formerly 
Add~ional: Township of Gloucester) designated as Parts 1-16, both Sae 

□ Schodulo inclusive, Plan SR-10708 and as Part 6 on Plan SR-3582, 
Executions excepting Parts 1 and 2 on Plan SR-12853. 

Addttional: 
(7) This (a) Redescrfplfon i (b) Schedule for: 

Document New easement D i Additional D Seo 

□ 
Contains: Description IX] Parties Other lXJ Schedule Plan/Sketch ; 

I 

(8) This Document provides as follows: 

To: The Land Registrar for the Land Titles Division of Ottawa-Carleton (No. 4) 

I, Robin J. McGillis, am the solicitor for Montreal Trust Company of Canada (the "Applicant''). I confirm that 
the Applicant is a mortgagee of interests in the land described in Box ( 6) above, and I confirm that this 
document affects an interest in that land. 

The land is registered in the name ofThe Corporation of the City of Ottawa, and I hereby apply under Section 
71 of the Land Titles Act for the entry of a Notice in the register for the said parcel. · 

This notice will be effective for an indeterminate time. 

Continued on Schedule D 
9) This Do,:ument relates to Instrument number(s) PIN 04201 0147 (LT) - Lease N-530327 and Assignment of Lease N-550799; and) 

PIN 04201 0145 (LT) -- Lease LT 1349154 and Assignment of Lease LT 1349207 
10) Party(ies) (Set out status or Interest) 

~1 . Name(s) !~~/11::fl:II.- :~~~i~~-¾cG;J/,3 f<iJ,1,,-;,,_ J: 1 ~cl.c!-/2.- -kr 
~O.N.~ .. T.RUSJ.: .. C..QMPANY.O.f_C..ANA:O.A ... -._ .. , 
Applicant) 

Jy its solicitors, 
3lake.,...c.assels ... &....Gra}'.don.LLP 

·---.. ----,···-· 
~.-.. ~.~ .. -

11) Address 
for Service 100 University Avenue, 121h Floor, South Tower, Toronto, Ontario MSJ 2Yl 

12) Party{ies) (Set out status or Interest) 
Name(s) Slgnature(s) Date of Signature 

Y M D 

rHE.CORPORATION_OF.THE CITY OF OTIAWA. 
Ground Landlord) 
................. H .. H-NHOH ...... 

UVERSIDE.PROFE~SlONAL CENTREINC. ----··--
Ground Tenant) I 

I j 

! 

13) Address Ifto Ground Landlord: 111 Sussex Drive, Ottawa, Ontario KIN 5Al 
for Service Ifto Ground Tenant: 1919 Riverside Drive. Ottawa Ontario KIH 1A2 

14) Municipal Address of Property {15) Document Prepared by: I~ Fees and Tax ./ ... 
L,?',S·· z Reglslration Fee 

919 Riverside Drive BLAKE, CASSELS & GRAYDON LLP 0 
UJ 

lttawa, Ontario Barristers and Solicitors CJ) 
::, 

:rn 1A2 Box 25, Commerce Court West w 

Toronto, Ontario M5L IA9 
0 
II. 

(416) 863-2400 
II. 
0 

ATTENTION: Robin J. McGillis a: 
1MIS4476/S8/J 1139546.J JJ n.c oo; n n.c aa, ~ Total 

[11 ., 
&llllocalla~-...i.cl-~T-.C-. llll....,.411m•n 35
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GROUNDLEASEACKNOWLEDGMENTAGREEMENT 

TI:IIS AGREEMENT made as of the 10th day of November, 2000. 

BETWEEN: 

WHEREAS: 

THE CORPORATION OF THE CITY OF OTTAWA 
(the "Ground Landlord") 

-and-

MONTREALTRUST COMPANY OFCANADA 
(the "Lender") 

-and-

RIVERSIDE PROFESSIONAL CENTRE INC. 
(the "Ground Tenant") 

OFTI:IEFIRSTPART 

OF 11:IE SECOND PART 

OF 1HE 1HIRD PART 

A. The Ground Landlord is the ground landlord and the Ground Tenant is the ground tenant, as the 
assignee of Health Development ServiCQS Inc., in trust, under a ground lease dated September l, 
1989, pursuant to which the Ground Landlord demised to the Ground Tenant the lands Firstly 
described in Schedule "A" hereto (the "Demised Lands") together with easements and rights in 
the nature of easements in the lands Secondly described in Schegule "A" hereto for the purposes 
of pedestrian, vehicular, services and utilities access to the Demised Lands (the "Easement 
Lands") notice of such lease being registered against title to the lands described in Schedule "A" 
hereto (the "Lands') in the Land Registzy Office for the Land Titles Division of Ottawa-Carleton 
(No.4) as Instrument N-530327 and notice of such assignment being registered in the said Land 
Registry Office as Instrument N-550799. 

B. The Lender has agreed to make a loan to the Ground Tenant in the principal sum of 
$4,300,000.00 (the "Loan") pursuant to a Commitment Letter dated September 25, 2000 between 
the Lender, Ground Tenant and Dr. Stanley Labow, as amended and supplemented from time to 
time (the "Commitment Letter"). · 

C. Pursuant to the Commitment Letter, the Ground Tenant will execute and deliver a mortgage dated 
November 21, 2000 (the "Mortgage') in favour of the Lender securing the Loan Indebtedness 
and containing a mortgage of the leasehold, easement and all other estates in the Lands created by 
the Ground Lease, all improvements constructed on the demised lands and all right, title and 
interest of the Ground Tenant therein (collectively, the "Leasehold Estate'). 

D. In this agreement, "Loan Indebtedness" shall include the principal sum of the Loan, all interest 
thereon, and all other amounts comprising the Loan Indebtedness as more particularly set out in 
the Mortgage; "Loan Documents" shall mean the Commitment Letter, the Mortgage and all 
other documents, instruments and agreements evidencing, securing and/or relating to the Loan 
and the Loan Indebtedness as more particularly set out in the Mortgage. 

E. As a condition of making the Loan, the Lender has requested the Ground Landlord and the 
Ground Tenant to enter into this agreement (the "Agreement'). 

NOW THEREFORE THIS AGREEMENT WITNESSE'JH that in consideration of the sum of $2.00 and 
other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged by 
each of the parties), the parties agree as follows: 
1Ji.39JSU 
Ground lease Ackwwkdgment Agreement 
Blake. Ca:sels & Graydon UP 
LoanNo.PARJOOJ0 
R!MISU76158 U~OO; J7De,;(){J 
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Ground Lease 

Notwithstanding any provision of the Ground Lease or any other agreement to ~e C?ntrary, this 
Agreement shall apply and govern the respective rights and obli~ons of the ~es m and to the 
Ground Lease and the Leasehold Estate in the case of any confhct between-~ Agreement and 
the Ground Lease and to the extent that this Agreement supplements the proV1S1ons of the Ground 
Lease, but only so long as the Loan Indebtedness or any part thereof shall remain outstanding. 

2. Consent to Mortgage 

3. 

The Ground Landlord hereby consents to the mortgage and charge of the Ground Lease and the 
Leasehold Estate contained in the Mortgage and the other Loan Documents. 

Representations 

The Ground Landlord and the Ground Tenant represent and warrant to the Lender as follows: 

(I) 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

(8) 

(9) 

The term of the Ground Lease commenced on September 1, 1989, and expires on August 
31, 2038. 

The Borrower has one option of renewing or extending the term of the Ground Lease for 
a further 49 years as set out in the Ground Lease. 

The basic rent for the entire initial 49 year term of the Ground Lease in the amount of 
$300,000.00 has been paid in full. No additional rent or charge (including without 
limitation, as applicable, taxes, maintenance, operating expenses or otherwise) that has 
been billed to the Ground Tenant is overdue. 

There are no provisions for, and the Ground Landlord has no rights with respect to, 
terminating the Ground Lease or increasing the rent payable thereunder, except as 
expressly set out in the Ground Lease. 

The Ground Lease is in full force and effect and has not been assigned, modified or 
amended in any way. There are no agreements, whether oral or written, between the 
Ground Landlord and the Ground Tenant concerning the Ground Lease, the Leasehold 
Estat.e, or any improvements thereon, except as expressly set out in the Gro_und Lease, 
and the collateral agreement referred to in Section 15.01 of the Ground Lease between 
the Ground Landlord and Health Development Services Inc. does not amend or 
supplement the Ground Lease and it has expired and tenninated, and the link mentioned 
in Section 15 .0 I of the Ground Lease has been constructed to the satisfaction of the 
Ground Landlord. 

There is no default by either the Ground Landlord or the Ground Tenant under the 
Ground Lease of which either the Ground Landlord or the Ground Tenant is aware. 

Any buildings or improvements required by the Ground Lease to be constructed or made 
by the Ground Tenant have been made to the satisfaction of the Ground Landlord. The 
Ground Landlord is not claiming any additional rent, costs or damages against the 
Ground Tenant. 

The Ground Landlord has not granted any mortgage, charge, lien or other encumbrance 
securing, directly or indirectly, payment of money, of its :tee simple interest in the Lands 
or any part thereof. 

The Ground Landlord acknowledges that the Ground Tenant has mortgaged the Ground 
Lease to the Lender as security for the Loan Indebtedness. The Ground Landlord has 
received no notice of any other assignment or mortgage of the Ground Lease. 

The easements and other rights granted by the Ground Landlord in Sections 16.03 and 
8.02 of the Ground Lease are within the Easement Lands and they are owned in fee 
simple by the Ground Landlord and continue to provide and will continue to provide, for 
the term of the Lease and any renewal of the initial tenn, an easement for pedestrian and 
vehicular access between open public road(s) and the Demised Lands and an easement 
for services between such road(s) and the Demised Lands and rights in the nature of an 
~ement for vehicular parking for the benefit of the Demised Lands. 

JJJ39J5,U 
Ground Lease Ackww/edgment Agreemenr 
Blake, Cassels & Graydon UP 
Loan No. PARJOOJO 
R/Ml5U76158 JJD,i,;00; J7Dec00 
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The Covered Link,· referred to in Section 15.01 of the Ground Lease, has been 
constructed to the satisfaction of the Ground Landlord. 

Covenants 

So long as the Loan Indebtedness remains outstanding: 

(I) 

(2) 

(3) 

(4) 

subject to Section 5 hereof: the Ground Landlord will not terminate or accept a surrender 
of the Ground Lease or re-enter the Lands without giving the Lender not less than 30 
days prior written notice (a "Termination Notice") of its intention to terminate the 
Ground Lease and the reason for such termination and will not amend the Ground Lease 
without giving the Lender not less than 30 days prior written notice; 

any notice of default which is required or permitted to be given by the Ground ~dlord 
to the Ground Tenant from time to time pursuant to the Ground Lease or otherwise by 
Jaw shall also be given to the Lender in accordance with the notice provisions of Section 
I4hereof; 

any notice of default which is required or pennitted to be given by the Lender to the 
Ground Tenant under the Mortgage shall be given by the Lender to the Ground Landlord 
in accordance with the notice provisions of Section 14 hereof; and 

the Ground Tenant shall not amend or terminate the Ground Lease without the prior 
written consent of the Lender, and any such act and any agreement providing for same 
shall be null and void. 

Right to Cure 

The Ground Landlord and the Ground Tenant acknowledge that the Lender shall have the rigbt, 
but not the obligation, to remedy any default under the Ground Lease by the Ground Tenant from 
time to time and the Ground Landlord shall accept such performance by the Lender as if it had 
been made by the Ground Tenant. In respect of any default by the Ground Tenant under the 
Ground Lease, the Ground Landlord shall give the Lender not less than 30 days to remedy each 
default after notice of such default has been given to the Lender by the Ground Landlord pursuant 
to Subsection 4(2) hereof, provided ·that if the Pature of the default is such that it cannot 
reasonably be remedied within such period, the Lender shall be entitled to such longqr period as 
may be reasonably required to remedy the default so long as the Lender is making diligent efforts 
to cure the default. During the period given by the Ground ·Landlord to the Lender hereunder for 
remedying a default, the Ground Landlord shall not exercise any rights it may have to terminate 
the Ground Lease or re-enter the Lands. In curing or attempting to cure any such default, the 
Lender may enter upon the Lands but shall not be a mortgagee in possession. 

6. Termination of Ground Lease/New Ground Lease 

If the Ground Lease is disclaimed, repudiated, terminated or surrendered for any reason 
whatsoever while the Loan Indebtedness remains outstanding, then upon request in writing given 
by the Lender to the Ground Landlord, the Ground Landlord shall immediately grant to the 
Lender, or its nominee, a new ground lease of the Lands to replace the Ground Lease (the "New 
Ground Lease'') for the balance of the then unexpired term of the Ground Lease commencing on 
the day after the date oftemtlnation or surrender of the Ground Lease, and otherwise on the same 
terms and conditions as are contained in the Ground Lease. 

If the Lender requests a New Ground Lease, 

(1) the Lender shall prepare the New Ground Lease at its expense; 

(2) the Lender may direct the New Ground Lease be drawn in fu.vour of the Lender in the 
name of its nominee or any assignee of the Lender, or in the name of a purchaser of the 
Leasehold Estate from the Lender; and 

(3) the New Ground Lease shall retain in all respects the priority of the Ground Lease and the 
Ground Landlord shall obtain an express agreement from any mortgagee, chargee or 
other encumbrancers of the Ground Landlord agreeing to be bound by this Agreement. 

11139/SM 
Ground Lease Acknowledgment Agreem,mt 
Blake, Cassw & Graydon I.LP 
Loan No. PAR/0010 
R.IMl5#76158 13 DIJc 00; 17 Dec(}() 
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Exercise of Remedies by Leoder 

(1) 

(2) 

If the Lender becomes entitled to exercise any· of its rights and remedies under the 
Mortgage, the other Loan Documents or otherwise at law or in equity, the Lender may 
exercise all such rights and remedies freely and without restriction, including without 
limitation, the right to appoint a receiver to take possession of the Leasehold Estate and 
the right to sell or assign the Ground Lease or sublet all or any part of the Leasehold 
Estate to any person (subject to compliance with Section 7(2) hereof), or to acquire title 
to the Leasehold Estate and the Ground Lease by any means whatsoever, including 
foreclosure. If the Lender, its nominee or assignee, or any purchaser from the Lender 
acquires title to the Leasehold Estate, the Ground Lease or any New Ground Lease, it 
may freely assign any of subsequent assignment of such Leasehold Estate, Ground Lease 
or New Ground Lease, subject to compliance with Section 7(2) hereof and thereupon the 
Lender, or any such nominee, assignee or purchaser from the Lender shall be 
immediately released from all liability for performance or observance of the covenants 
and conditions contained in the Ground Lease or the New Ground Lease, as the case may 
be, from wid after the date of such assignment. Any defuult by the Ground Tenant under 
the Ground Lease which is not curable by the Lender shall be deemed to have been 
waived (and all rights of the Ground Tenant under the Ground Lease re-instated) if the 
Lender or a receiver takes possession of the Leasehold Estate, if the Lender completes 
foreclosure proceedings in respect of, or otherwise acquires title to the Leasehold Estate, 
or upon the acquisition of the interest of the Ground Tenant in the Ground Lease and the 
Leasehold Estate by a purchaser pursuant to power of sale or other sale proceedings 
under the Mortgage. 

Each assignment referred to in Section 7(1) shall be subject to: 

(a) written notice of the making of the assignment being given to the Ground 
Landlord within 30 days after execution and delivery thereof; 

(b) a duplicate original of such assignment being given to the Ground Landlord 
within 30 days after execution and delivery thereof; and 

(c) the assignee having assumed in writing in fuvour of the Ground Landlord the due 
and punctual perfonnance and obser\/31lce of all the agreements, provisions, 
covenants and conditions of the Ground Lease to be performed or observed from 
and after the execution and delivery of the assignment. 

8. Liability of Lender 

9. 

The Ground Landlord acknowledges that notwithstanding (i) the mortgage and charge of the 
Ground Lease and the Leasehold Estate contained in the Mortgage and the other Loan 
Documents, (ii) the exercise by the Lender of any right or remedy under the Mortgage or the 
other Loan Documents including without limitation, the right to sell or assign the Ground Lease 
or taking possession of the Lands, or (iii) the performance by the Lender of any of the Ground 
Tenant's obligations under the Ground Lease, the Lender shall not become a tenant under the 
Ground Lease or a subtenant of all or any part of the Leasehold Estate or become otherwise liable 
for any of the Ground Tenant's covenants or obligations under the Ground Lease unless and until 
the Lender delivers .a notice in writing to the Ground Landlord expressly agreeing to assume and 
be bound by the provisions of the Ground Lease, provided that during any period in which the 
Lender is in possession of the Lands, (A) it shall be responsible for paying any portion ofthe rent 
or other amounts which accrues due and becomes payable to the Ground Landlord under the 
Ground Lease during such period of its possession ( other than payment of any accelerated rent or 
other amount); and (B) its rights of possession of the Lands is subject to termination of the 
Ground Lease by the Ground Landlord as permitted in this Agreement. The Lender shall, upon 
vacating the Lands, be released from any and all obligations assumed by taking possession as 
aforesaid, and shall be released from any and all obligations under the Ground Lease or the New 
Ground Lease upon assignment thereof in accordance with the provisions hereof 

Power to Exercise Ground Lease Renewal Options, Etc. 

The Ground Tenant hereby irrevocably constitutes and appoints the Lender, and any officer or 
agent of the Lender, with full power of substitution, as the true and lawful attorney of the Ground 
Tenant, with full power and authority in place of the Ground Tenant and in the name of the 
Ground Tenant or in its own name, at any time and from time to time: 

JIJJ9JS4.4 
Ground LeaseAcknowkdgment Agreement 
Blake. Casseh & Graydo11LLP 
LoanNo.PARJOOJO 
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to exercise any of the rights, powers, authority and discretion which under the terms of 
the Ground Lease could be exercised by the Ground Tenant with respect to exercise of all 
rights to renew the term of the Ground Lease from time to time as provided in the Ground 
Lease and to settle the rent for each renewal period as provided in the Ground Lease; and 

after an Event of Default has occurred with respect to the Loan, to exercise any of the 
rights, powers, authority and discretion which under the terms of the Ground Lease could 
be exercised by the Ground Tenant with respect to the Ground Lease and the Lands, 
including without limitation, to exercise all of the rights to renew the term of the Ground 
Lease from time to time as provided in the Ground Lease and to settle the rent for each 
renewal period as provided in the Ground Lease, 

and to take any and all appropriate action and to execute any and all documents and instruments 
as, in the opinion of such attorney acting reasonably, may be necessary or desirable in connection 
therewith. These powers are coupled with interest and shall not be revoked or terminated by any 
act or thing and shall remain in full force and effect until the Mortgage has been discharged by 
the Lender. The Ground Landlord is irrevocably authorized and directed to accept and rely on the 
Lender's statement that an Event of Default has occurred with respect to the Loan. 

The Ground Landlord agrees to recognize such power of attorney and to accept the exercise and 
performance by the Lender of the Ground Tenant's rights as lessee under the Ground Lease 
pursuant to such power of attorney. This Section 9 shall not limit any other provisions of this 
Agreement, and the Lender shall not be deemed to have assumed the Ground Tenant's obligations 
as tenant under the Ground Lease by virtue of the Lender exercising its rights under such power 
of attorney unless and until the Lender has proceeded as provided in Section 8 hereof. 

IO. Liability of Ground Landlord 

11. 

12. 

13, 

Nothing contained herein or arising by implication of law shall impose any obligation or liability 
whatsoever on the Ground Landlord in respect of the obligations and liabilities of the Ground 
Tenant under the Mortgage and the other Loan Documents. 

Time of the Essence 

Ti.me shall be of the essence of this Agreement. 

No Release of Assignee 

Nothing herein contained shall be deemed to relieve or release the Ground Tenant from its 
covenants under the Ground Lease. 

Assignment 

The Ground Landlord shall not sell, transfer, mortgage or assign its interest in the Lands or the 
G:ound Lease unless the proposed transferee, mortgagee or assignee enters into an agrccm.ent 
with the Lender and the Ground Tenant to assume the obligations of the Ground Landlord 
hereunder. 

14. Notice 

Any notice,. demand, request or comm~cation required or permitted to be given or made by any 
of the parties to the other shall be given by personal delivery facsimile transmission or by 
registered prepaid mail addressed: ' · 

in the case of the Lender, to: 

Montreal Trust Company of Canada 
100 University Avenue 
12th Floor, South Tower 
Toronto, ON M5J 2Yl 

Attention: 
Fax No.: 

Manager, Mortgage Backed Securities Department 
(416) 981-9788 

l/139154.4 
Ground Lease Acknowledgment Agreement 
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and in the case of the Ground Landlord, to: 

TheCorporationoftheCityofOttawa 
I I I Sussex Street 
Ottawa, ON KIN 5Al 

Attention: 

Fax No.: 

·City Clerk 

(613) 244-5417 

and in the case of the Ground Tenant, to: 

Riverside Professional Centre Inc. 
1919 Riverside Drive 
Ottawa, ON KIH 1A2 

Attention: 

Fax No.: 

Dr. Stanley Labow 

(613) 733-7817 

Page7 ofU 

The address or facsimile number of any party may be changed from time to time to any other 
address or number by notice in writing given to the other parties as aforesaid. Any notice, 
demand, request or communication given as afon:said shall be deemed to be received (i) in the 
case of registered prepaid mail, on the fifth (5th) day following the date of mailing, (ii) in the case 
of personal delivery, on the date of such delivery, and (iii) in the case of facsimile transmission, 
on the date of transmission. In the event of actual or apprehended interruption of a mail service, 
all such notices, demands, requests, or other communications shall be given ·by personal delivery 
or facsimile transmission. 

15. Merger 

16. 

17. 

Each of the parties agrees that no union of the interests of the interests of the Ground Landlord 
and the Ground Tenant shall result in a merger of the Ground Lease and the Leasehold Estate 
with the fee simple interest in the Lands. 

Right of First Refusal 

The Ground Landlord acknowledges and agrees that the Lender or any nominee or assignee of the 
Lender shall have the benefit of the first right of refusal contained in Section 16.ll(a) of the 
Ground Lease, and that the 30 day period referred to in Section 16.1 l(b) of the Ground Lease is 
reduced to 5 business days for any bona fide third party offer the Lender is prepared to accept for 
the Building on a realization of is security. Each of the Ground Tenant and the Lender agrees that 
a Transfer by the Ground Landlord to The Ottawa Hospital (formerly The Board of Trustees of 
the Riverside Hospital of Ottawa) of its interest in the Demised Lands shaU not be subject to the 
right of first refusal set out in Section 16.ll(a) of the Ground Lease, and that such right of first 
refusal shall apply to future sales by The Ottawa Hospital in accordance with its terms. 

Counterparts 

This agreement may be executed in counterparts, each of which shall be deemed to be an original, 
and all of which when taken together shall constitute one and the same instrument. 

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their 
respective successors and assigns. 

J ll39JS4.4 
Ground Lease Acla,owkdgm,ntAgreemcnt 
Blake, Casseu & Graydon LLP 
Loan No. PARJOl)JO 
JUM/Sf47f/S8 13 Dec 00; 17 Dec()() 

41



and in the case of the Ground Landlord, to: 

The Corporation of the City of Ottawa 
111 Sussex Street 
Ottawa, ON KIN SAi 

Attention: 

Fax No.: 

City Clerk 

(613) 244-5417 

and in the case of the Ground Tenant, to: 

Riverside Professional Centre Inc. 
1919 Riverside Drive 
Ottawa, ON K!H IA2 

Attention: 

Fax No.: 

Dr. Stanley Labow 

(613) 733-7817 

The address or facsimile number of any party may be changed from time to time to any other address 
or number by notice in writing given to the other parties as aforesaid. Any notice, demand, request 
or communication given as aforesaid shall be deemed to be received (i} in the case of registered 
prepaid mail, on the fifth (5th) day following the date of mailing, (ii) in the case of personal delivery, 
on the date of such delivery, and (iii) in the case of facsimile transmission, on the date of 
transmission. In the event of actual or apprehended interruption of a mail service, all such notices, 
demands, requests, or other communications shall be given by personal delivery or facsimile 
transmission. 

15. Meaer 

Each of the parties agrees that no union of the interests of the interests of the Ground Landlord and 
the Ground Tenant shall result in a merger of the Ground Lease and the Leasehold Estate with the 
fee simple interest in the Lands. 

16. Riiht of First Refusal 

17. 

The Ground Landlord acknowledges and agrees that the Lender or any nominee or assignee of the 
Lender shall have the benefit of the first rightofrefusal contained in Section 16.11 (a) of the Ground 
Lease, and that the 30 day period referred to in Section 16.l l(b) of the Ground Lease is reduced to 
5 business days for any bona fide third party offer the Lender is prepared to accept for the Building 
on a realization of is security. Each of the Ground Tenant and the Lender agrees that a Transfer by 
the Ground Landlord to The Ottawa Hospital (formerly The Board of Trustees of the Riverside 
Hospital of Ottawa) of its interest in the Demised Lands shall not be subject to the right of first 
refusal set out in Section 16.11 ( a) of the Ground Lease, and that such right of first refusal shall apply 
to future sales by The Ottawa Hospital in accordance with its terms. 

Counterparts 

This agreement may be executed in counterparts, each of which shall be deemed to be an original, 
and all of which when taken together shall constitute one and the same instrument. 

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their 
respective successors and assigns. 

IN WITNESS WHEREOF the parties have signed this Agreement under seal. 

I THECORPO 
01TAWA 

Per: ___ -k~,,c,,...:a,:;.:,loA1---f'=-----
Name: 
Title 
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Per: _,,. 
Name:-',·Guy Berg on 
Title Deputy City Cl erk 

I/We have the.authority to bind the corporation. 

MONTREAL TRUST COMPANY OF CANADA 

Per: ______________ _ 

Name: 
Title: 

Per: ______________ _ 

Name: 
Title: 

I/We have the authority to bind the corporation. 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Per: ______________ _ 

Name: Dr. Stanley Labow 
Title: President 

Per:. ______________ _ 

Name: Dr. Maureen Stewart 
Title: Secretary 

I/We have the authority to bind the corporation. 

It is presently contemplated that The Ottawa Hospital (the "Hospital") will acquire the right, title and interest 
of the GTound Landlord in the Lands. In compliance with Section 13 hereof, the Hospital hereby assumes 
the obligations of the GTound Landlord hereunder, such assumption to be effective from and after the 
Hospital's acquisition of the Ground Landlord's right, title and interest in the Lands. The Hospital's address 
for service for purposes of Section 14 of this Agreement is: 

The Ottawa Hospital 
I 053 Carling Avenue 
Ottawa, ON KIY 4E9 

Attention: Vice President, Facilities Management 

Fax No.: (613) 761-4509 

THE OTTAWA HOSPITAL 

Per: ______________ _ 

Name: 
Title: 

Per: ______________ _ 

Name: 
Title: 

I/We have the authority to bind the corporation. 
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IN WTINESS WHEREOF the· parties have signed this Agreement under seal. 

THE CORPORATION OF THE CITY OF 
OTTAWA 

Per:, _______________ _ 

Name: 
Title 

Per:, _______________ _ 

Name: 
Title 

OFCANADA 

Name: 
Title: Ace :::::.~r 

Per:~~ 
Name: Lina Latorre 
Title: Account Manager 

J/W e have the authority to bind the corporation. 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Per:. _______________ _ 
Name: Dr. Stanley Labow 
Title: President 

Per:. _______________ _ 

Name: Dr. Maureen Stewart 
Title: Secretary 

J/W e have the authority to bind the corporation. 

It is presently contemplated that The Ottawa Hospital (the "Hospital") will acquire the right, title and 
interest of the Ground Landlord in the Lands. In compliance with Section 13 hereof, the Hospital hereby 
assumes the obligations of the Ground Landlord hereunder, such assumption to be effective from and 
after the Hospital's acquisition of the Ground Landlord's right, title and interest in ¢e Lands. The 
Hospital's address for service for purposes of Section 14 of this Agreement is: 

The Ottawa Hospital 
1053 Carling Avenue 
Ottawa, ON KlY 4E9 

Attention: 

Fax No.: 

Vice President, Facilities Management 

(613) 

IJJJ9154.4 
Ground lecueAcknowl&igmentAgreement 
Blake, Cassels & Graydon IJ..P 
LoanNo. PARJOOJO 
RJMl5-147f/58 J 3 Ds<: 00; 17 Dec 00 

THE OTTAWA HOSPITAL 

Per: _______________ _ 

Name: 
Title: 

Per:, _______________ _ 

Name: 
Title: 

J/W e have the authority to bind the corporation. 
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IN WITNESS WHEREOF the parties have signed this Agreement under seal. 

THE CORPORATION OFTBE CITY OF 
OTIAWA 

Per: _______________ _ 

Name: 
Title 

Per:·-------------,----
Name: 
Title 

I/We have the authority to bind the corporation. 

MONTREAL TRUST COMPANY OF CANADA 

Per: _______________ _ 

Name: 
Title: 

Per:. _______________ _ 
Name: 
Title: 

I/We have the authority to bind the corporation. 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Per: .,d,. t<.., ;;,, ~ {A.4.) 
Name: Dr. Stanley Labow 
Title: President 

Per: ~11H :zs:£..-~ 
Name: Dr. Maureen Stewart 
Title: Secretary 

I/We have the authority to bind the corporation. 

It is presently contemplated that The Ottawa Hospital (the "Hospital") will acquire the right, title and 
interest of the Ground Landlord in the Lands. In compliance with Section 13 hereot; the Hospital hereby 
assumes the obligations of the Ground Landlord hereunder, such assumption to be effective from and 
after the Hospital's acquisition of the Ground Landlord's right, title and interest in the Lands. The 
Hospital's address for service for pu.tposes of Section 14 of this .Agreement is: 

The Ottawa Hospital 
1053 Carling Avenue 
Ottawa, ON KlY 4E9 

Attention: 

Fax:No.: 

Vice President, Facilities Management 

(613) 

11JJ9JS,U 
Ground Lease ,kknowledgme11t Agneme11t 
Blau, Cassels&: Grayd;,'n LLP 
Lom, No. PARJOOIO 
RJM/5U76/58 13 Dec OQ; 17 Dtc 00 

THE OTTAWA HOSPITAL 

Per: _______________ _ 

Name: 
Title: 

Per: _______________ _ 

Name: 
Title: 

I/We have the authority to bind the corporation. 
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Per: ______________ _ 

Name: 
Title 

I/We have the authority to bind the corporation. 

MONTREAL TRUST COMPANY OF CANADA 

Per:. ______________ _ 

Name: 
Title: 

Per: ______________ _ 

Name: 
Title: 

I/We have the authority to bind the corporation. 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Per:. ______________ _ 

Name: Dr. Stanley Labow 
Title: President 

Per: ______________ _ 

Name: Dr. Maureen Stewart 
Title: Secretary 

I/We have the authority to bind the corporation. 

It is presently contemplated that The Ottawa Hospital (the "Hospital") will acquire the right, title and interest 
of the Ground Landlord in the Lands. In compliance with Section 13 hereof, the Hospital hereby assumes 
the obligations of the Ground Landlord hereunder, such assumption to be effective from and after the 
Hospital's acquisition of the Ground Landlord's right, title and interest in the Lands. The Hospital's address 
for service for purposes of Section 14 of this Agreement is: 

The Ottawa Hospital 
1053 Carling Avenue 
Ottawa, ON Kl Y 4E9 

Attention: Vice President, Facilities Management 

Fax No.: (613) 761-4509 

Per:_---'~F=~----=->--'----­
Narne: \2.P "'i'"\<"M ~ t-<-> ,-..j 

Title: 1,tp P-rt 

I/We have the authority to bind the corporation. 
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Firstly: 

Secondly: 

1 /139154.4 

Page Uofl2 

SCHEDULE" A" 

Lands 

PIN 04201..0147 (LT) 

That part of Lot 16, Junction Gore, City of Ottawa (formerly Township of Gloucester) 
designated as Parts l and 2 on Plan 5R-12853. 

PIN 04201-0145 (LT) 

That part of Lots 15 and 16, Junction Gore, and of the road allowance between the said 
Lots 15 and 16 (closed by OT-48999 and N-451929), City of Ottawa (formerly Township 
of Gloucester) designated as Parts 1-16, both inclusive, Plan 5R-10708 and as Part 6 on 
Plan 5R-3582, excepting Parts 1 and 2 on Plan 5R-12853. 

* * * * * * * * * * 

Ground Lease Acknowledgment Agreement 
Blake. Ca::e/s & Graydon UP 
LoanNo.PARIOOI0 
RlMIS4./76/S8 30 Nov 00; I 3 Dec 00 
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This is Exhibit “B” referred to in the Affidavit
of Lawrence Bontje sworn, by video conference,
before me, this 18th day of September, 2021

________________________________________
A Commissioner for Taking Affidavits (or as may be)
Spencer Jones
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This is Exhibit “C” referred to in the Affidavit
of Lawrence Bontje sworn, by video conference,
before me, this 18th day of September, 2021

________________________________________
A Commissioner for Taking Affidavits (or as may be)
Spencer Jones
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Jennifer Manning

From: labontje416 <labontje416@protonmail.com>

Sent: September 17, 2021 9:45 AM

To: Domenico Magisano; Spencer Jones

Subject: *EXT*-FW: Pillar Term Sheet

Attachments: PillarRPCITermsheetSept142021.pdf

Confirmation that Manulife is aware of the Pillar deal. 

Larry 

Sent with ProtonMail Secure Email. 

‐‐‐‐‐‐‐ Original Message ‐‐‐‐‐‐‐ 
On Wednesday, September 15th, 2021 at 8:02 AM, David Forster <dforster@murray.ca> wrote: 

FYI

From: David Forster  
Sent: September 15, 2021 8:02 AM 
To: RobertAmos@Manulife.co 
Subject: Pillar Term Sheet 

Robert

Please review the attached Term Sheet. If you should have any questions please 
call

David Forster

416 727 9551

This is Exhibit “D” referred to in the Affidavit
of Lawrence Bontje sworn, by video conference,
before me, this 18th day of September, 2021

________________________________________
A Commissioner for Taking Affidavits (or as may be)
Spencer Jones
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