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NOV 12 203
MINISTRY OF INTERNATIONAL TRADE AND FIANG
MINISTER RESPONSIBLE FOR THE ‘fw NISTRY OF cor&aﬁuﬁz& YR 3?59;\{%;3:&45:\31 &
ASIAPACIFIC STRATEGY AND MULTICULTURALISM 21RO TOURH Gliure s e s |
M
DECISION NOTE
Cliff #: 12074

Date: 24 October 2013

PREPARED FOR: Ramona Soares, Assistant Deputy Minister

ISSUE: Payment of Office Lease Monthly Rent directly by TIR Reprasentative Office in
Korea

BACKGROUND: Since the establishment of the BC Trade and Investment office in
Korea, office lease space in Seoul has been provided through an executive office
company, The Executive Centre (TEC), Under the terms of the lease agreement, the
Ministry pays rent in the amount of approximately CAD$19,000 per month
(KRW18,000,000, plus a 10% Vailue Added Tax, which is applied, given that the rent is
paid from the BC Ministry and thus is considered to be coming from a foreign entity).

Upon updating the lease with the Executive Centre lease to reflect the change of
Managing Directars in the Seoul office, Mr. Keun Saeng Park has proposed that the
Province consider routing the TEC office rental payment through his TIR services
company Pacific Coast Co Ltd, which would not be required to pay the VAT tax on rent,
given that Pacific Coast is incorporated within Korea. This change would result in a
savings of KRW 1,800,000 per month (approximately CAD$1,720).

DISCUSSION: The Division Operations Branch of the Ministry has been consulted and
is favorable to this proposed change. Division Operations has prepared the
Amendment of the TIR contract to change the Table B-3: Budget Available for Office

{ ease/Rental Charges to allow Pacific Coast to pay the TEC directly (see attachment).
The Executive Centre has confirmed that they are amenable to this change, given that it
does not affect their receipt of monthly rental fees.

The change of the confracting party for office space rent - from the Ministry to Pacific
Coast Co. Ltd — will result in an immediate cost saving of close to CAD$9,000 between
November and March 2014 when the curtent lease agreement expires.

As of April 2014, the BC Trade and Investment Representative would like to work with
the Ministry to explore alternate direct leasing arrangements, rather than contracting
with The Executive Centre, which could result in additional significant savings in rent in
Seoul without compromising a prominent presence for the BC TIR office in Korea.
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OPTIONS:

1. Sigh the amendment of the TIR Service Contract to achieve an immediate costs
savings of CAD$1,720 per month by allowing Pacific Coast Co Lid. o pay rent
directly to The Executive Centre Seoul, thus avoiding the Value-Added Tax.

s13s16 s17

RECOMMENDATION: ltis fecom ended that the Ministry proceeds with the signing of
the amendment. d '

' ‘% W‘&A:, =2indowssd
e~ ent it i St
| /W/f Not Approved Date: ' :

Comments:

Prepared by: Sookyung Ahn, Senior Manager, Korea, international Market Development
Branch ’
Telephone: (office) 604 660 5916 {cell) s17

Dir: Pl [ED: KB ADM: DM: MIN:
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EAERERERERNEENEREERINRIERIESIERS

DATE RO Axoyaty 2012

(1) THE PORTMAN ESTATE NOMINEES (ONE)
LIMITED AND TILE PORTMAN ESTATE
NOMINEES (TWO) LIMITED

(2) HER MAJESTY THE QUEEN IN RIGIT OF THE
PROVINCE OF THE GOVERNMENT OF BRITISH
COLUMBIA as represented by the Minister of Johs
Tourism and Innovation

LEASE OF PART

of Suite 1 (South East) Sixth Floor | Great Cumberland
Place London W1

FORSTERS
J
Forsters LLP
31 Hill Street
London WI1.J 5LS
Tel: +4420 7863 8333
Fax: +4420 7863 §444
Email: enquiricsi@forsters.co.uk
Rel: MGJI26061.49%
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FPARTICTULARS

Land Registry prescribed particolars

Fith the excepiion of LRI3 and LRI4 these particulars must not be deleted even if there is no

tafarimation to pul in them.

LR1. Date of Lease

’ 20 ALyasly 2012

LRR2. Title number(s)

! LRZX. I Landlord's title number(s)
| NGLEOS456

{ LR2.2 Other litle numbers

LI4. Property

. LR3. Parlies lo this Lease

© v full nasmes ond addresses of each of the pariies.

Frp LK incorporated companias and fmied Hatdlin
partharships, also give the resiviered numbar
frichuding amv prefix. For overseas coapenfes, also
srhve the lerritary of incoeporalion and if appeopriate,
i registered mambor in the United Klingdom
ictuding wav prefin

Landlord

THE PORTMAN ESTATE NOMINEES
(ONE} LIMITED {Company Registration
Numher 3173327) and THE PORTMAN
ESTATE NOMINEES (TWO) LTMTIED |
{Company Registralion Number 31753700 bath
of Ground Floor 40 Portman Square London
WIH 6LT

Tenant

HER MAJESTY TIIE QUEEN IN RIGHT
OF THE PROVINCE OF THE
GOVERNMENT OF BRITISH
COLUMDBILA as represenied by the Minister
of Jobs Tourism and Innovation whose
address for service in England and Wales is
Suite 1 {South Last) Sixth Floor 1 Great
Cumberland Place London Wl

freverl g full deseripton of tho land being leased
(I

Refer io the claure, soliedide oF paragrapll of o schedule in
thiz Lease o wlieh the foed betag Tzaved v movg fudly
R

D Fhare thers v teitfne of mard of g eegiviered e, o plan

sl be attached to thiz Loase and aw Jaor lovels must be

. specified

In the case of a conflict between this clause
and the remainder of this Lease then, for the
purposes of registration, this clause shall

i prevail.

The premises as referred to in the Particulars
and as delined i this Lease in Schedule 1.

ii
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LIRS, Prescribed statements ete.

I ey Lease Ireledes o stetement filling within LRI T dseri
winder thal swh-glawes the relovart sfalonisnt oF rajer fo tha
clunse, fohedile ar paragroeh of o sohedule in this Lease
wivicle conlariag Nie statemant

LR3.1 Starements prescribed under rufes 179
{dispasitions in favour of @ clarity), 180
(dispositions by a charity} or 196 fleases under
the Leasehold Reform, Housing and Urban
Development Act 1%93) of the Lund
Registration Rules 2003

Mone

LR#. Term for which the Property is Leased

U naducde ondv SR sppeceriate Seatoiei Gl completen)

feniL e i,

i WOE The Ifaemarnon yan provide, o pefar to | e wilf

b vwedd ax pect of e parficudars re fentifi e Lease wnder
rade & of the Lond Reaistrarion Rles 2003

The Conltractual Term as delined in this Lease

| in the Particulars
b

H

i

LET. Premium

Specit the rotel prentiar, fueluzive of anp FAT where
e,

C Mome

LEX. Prohibitions nr restrictions on
disposing of this Lease

Fricfude wiichiever o the DEo TPty i3 quuropriate.

o Py mor ser ot Rere the wording of the provizion,

, Thiz Lease contains a provision that prohibits

or resiricls disposilions.

- LIRS, Rights of acquisition elc.

Trsert the pelevant provisions in the sub-clauses or refor fo
e efruve, sefidhule o parenreersto of o seliedule 0 this Lease
which cownrzing the prowsions.

LE%.1 Tenant's contractual rights to renew
1his Lease, to acquire the reversion or
anuther lease of the Properiy, or to acquire

| an interest in other land

MNone

: LR9.2 Tenant's covenant to (or offer to)
| surrender this | ease

None
1.R9.3 Landlord's contractnal rights to
acquire this Lease

MNone

iii
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LRI1{. Restrictive covenants given in this
Leasc by the Landlord in respect of land
- olher than the Property

Snger! th safavand prgvizians ar refer ti the olinve, Schedule v
fervagrall af a refedile in this Lewse which comiming e provisions.

Mone

LRI Eascments

Rafer fere only b the clause, schedule oF pavagraph of v
sehedwle i rhis Leavo witicdt sety o My caremends,

LRR11.1 Easements granted by this Lease for
the henefit of the Property

The righis sct oul in Scheduole 2 Part 1

LR11.2 Eascments granted or reserved by
this Lease over the Propertly for the henefit
of other property

The rights set out in Schedule 2 Part 2

LR12, Estate rentcharge Imirdening (he
Properiy

o Mafer fiere galy o the clause, sofadile or poragrapi ofa
ooandiedule i hin Leove whioh sely sl e rerichoree

L Mone

LLR13. Application for standard form of
restriction

Sof aut the N et of the srovdard farm of resiviviion and
the fifle amelet wlideh 18 iy S be witeredl, I vow wish to
apply for move than ane standard fwd gf resteieiion usz iy
clatre fo appdy for vach of them, fell wy wha s apndying
agodiEt whivh Gife cand saf ond Hee Joll texd of the resteiction
Jrnad cirg emelvin for

© Standirdd farme o resteiclion are set out in Schedule 4 to the
N Negisteafion Rules 20073

MNone

i LR14, Declaration of trust where there is
more than one person comprising the Tenant

I ehe Ternt v oo person, omi or delere all the altermeative
Slcitments,

fF the Yenand oy more Suan onc person, complste this clouse
i oweiitingg or deloting wff ingppliceble elierneios
SUEESIN SRS,

iv
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PARTICULARS

DATE

R0 Al 2002

LANDLORD

THE PORTMAN ESTATE NOMINEES
(ONE) LIMITED (Company Registration
Number 5175327) and THE PORTMAN
ESTATE NOMINEES (I'WO) LIMITED
(Company Registration Number 5175370) both
of Ground Floor 40 Portman Square London
WIH 6LT

a—
a

TENANT

| HER MAJESTY TIIE QUEEN IN RIGHT

OF THE PROVINCE OF TIIE
GOVERNMENT OF BRITISH
COLUMBIA as represented by the Minister
of Jobs Toorism and Innovation whose
address for service in England and Wales is
Suite | (South East) Sixth Floor 1 Great
Cumberland Place London W1

PREMISES

The premises known as Suile 1 (South East) |
Greal Cumberland Place London more
particularly described in Schcdulu 1

CONTRACTUAL TERM

Scyen years from and including

20 Auesh 2012 toand

| including 20y ANAISY 2019

BREAK DATE

25 March 2013 and 28 Septemboer 2018

PRINCIPAL RENT

Fromthe 30 Al Y ZDtLtn
and including 28, :_\(n\rf‘s:l "Eli; a
peppercorn (if demanded)

From =<2 Jouse Eﬂlilo and
including 25 WMo 2015
ONE HUNDRED AND FOUR THOUSAND
TWO HUNDRED AND TEN POUND per
annum

From 2 wadch. 2015 1o and
including 26 Cpad 2015 a
peppercormn (if demanded)

From e Apad ) 2015 w and
including 29 Axas ¥ 2017

ONE HUNDRED AND FOUR THOUSAND
TWO HUNDRED AND TEN POUND per

Ew»”“

gras U’
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annum

and thereafter subjecl (o review in accordance
with Schedule 5

RENT COMMENCEMENT DATE

&S :_.Scfm.‘l!‘.«x.‘i o\

RENT REVIEW DATES

The fifth anniversary ol the commencement
date of the Contraclual Term

PERMITTED USE

14. As offices within B1{a) of the Schedule to the
. 1987 Order
11, INTERNAL DECORATION YEAR | The fifth year of the Term
vi
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THIS LEASE is made om Lhe date specified in the Particulars

BETWEEN:
{1 the Landlord; and
(2] the Tenant

'’ 18 AGREED as follows:

¥ Definitions and Interpretation
1.1 in this 1.easc:
954 Act:

1987 Order:

1995 Act:

Agent:

Ajir Space:

Amenities:

Arbitratinn:

Authorised Guarantee
Agreement:

Base Rate:

Building:

Commuon Paris:

33177786

means the Landlord and Tenant Act [934

means the Town and Country Planning (Use
Classes) Order 1987 (as at the datc of this Lease)

means the Landlord and Tenant (Covenants) Act
1995

means the agent [or the time being ol the Landlogd
al the Portman Office, Ground Floar, 40 Portman
Square, London W1H LT

means any air space above, below, or (o the side of
the Premises

means drainage, watcr, gas, electricity, lelephone
and all other services or amenilics

means athitration in accordance with Clause 610

mieans a deed of guarantee containing the
provisions set out in Schedule 3 but omitting
paragraphs 1.2 and 2.2

means the base rale [rom time to thme of National
Westminster Bank M.C

means the building known as | Great Cumberland
Piace, Tondon W1 shown edged red on Plan 2 of
which the Premiscs [orm part

means the areas and amenities made available [rom
time to time by the Landlord lor use in commen by
the tenants and occupiers of the Building ineluding
any pedestrian ways, Torecowrts, entrance halls,
lobhies, landings, lifis, lift shafts, light wells,
staircascs, passages and corridors

MIT-2013-00083 Phase #1
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Conducting Media:

Cosrs:

Estimated Service Charge:

Fire Iiscape:

Fixtures and Fittings:

Group Company:

Insured Risks:

Interest Rate:

23177786

meuns gutters, gullies, pipes, sewers, drains,
watercourses, channels, ducts, sprinklers, flues,
wires, aenals, cables, mains. cisterns, tanks and all
other conducting media together with all meters and
other apparatus used in connection with them

means costs, charges, cxpenses, losses, liabilities,
damages. claims, demands, proceedings and actions
(as the context requires)

Eicumcin Tubosaats 608

MEAns wosners +iaears 3% POUNDS b2 fona

EVd 4l )untl
Xy S phveradoe s 2oy and thereafter the
sum calculated in accordance with Schedule 4

means such means of escape in case of fire as the
Landlord shall from time lo lime require [or the
benefit of the remainder of the Building and
adjoining and neighbouring buildings which
comply with all [egislation through and/or over the
Premises and each and every part of them

means all fixtures and fittings (other than tenant's
fixtures and fittings) in or upon the Premises
including plant and machinerv, lifts, boilers, central
heating, air conditioning, lighting, plumbing,
sanitary and sprinkler systems and any other
apparatus from time to time in or upon the Premises

means a company that is a member of the same
group within the meaning of section 42 of the 1954
Act

means fire, lichtning, explosion, carthquake, storm,
tempest, [lood, impacl. bursting or overflowing of
water tanks and pipes, damage by aircraft and other
acrial devices or articles dropped from them, riot
and civil commotion, labour disturbance and
malicious damage, terrorism, and such other risks at
the datc of this Lease covered under the Landlord's
block insurance policy and such other risks as the
Landlord decides to insurc against [rom lime to
time

means interest at the rate of 4 per cent per annum
above Base Rate (both before and after any
Judgment) such interest o be compounded with
rests on the Quarter Days or if such base rate ccascs
to be published then such other comparable interest
rate as the Landlord reasonably requires

MIT-2013-00083 Phase #1
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Quarter Days:

Eeinstatement Yaloe:

Rents:

service Charge:

Structure of the Building:

Tenant's Proportion:

AMTTTE_E

means 25 March, 24 June, 29 Seplember and 25
December in every vear and Quarter Day: means
any one o them

means the full cost of reinstating the Building
including:

{a) lemnporarily making the Building safe and
protecting any adjoining structures

(b} debris removal, scatfuolding, hoarding,
demnlition and site clearance

{c) abtaining planning and any other requisile
eosents or approvals

{d} complying with the requirements of any
statute, order, instrument or regulation
made under stalule or by a government
department or minister or by any local
public regulatory or other authority

{e) architecls', survevors' and other fees
incurred by the Landlord in relation w the
rcinstaretment

1y all construction costs

(g any VA chargeable on any ol the

reinstalement costs (save where the
Landlord is able to recover such VAT as
an input in relation to supplies made by the
Landlord}

means the Principal Rent and all other sunmis payable
by the Tenant to the l.andlord under this Lease

means the sum pavable by the Tenant in accordance
with the provisions of Schedule 4

means the main struclure of the Building including
the roof, halustrading. balconies, foundations,
external walls, internal load bearing walls, columns
and the structural part of the rools, ceilings and
floors, windows, window sashes and window
frames, all party struclures, boundary walls, railings
and [ences and all exterior parts of the Building and
all reads, pavements and pavement lights within the
curtilage ol or ulilised by the Building

micans a [air and proper proportion atlributable to
the Premises such proportion to be conclusively
determined by the Landlord (save in the case of
manilcst crror)

MIT-2013-00083 Phase #1
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INTITEE

Term:

means the Contractual Term

Termination Date: menns the date of expiration or sooner

determination ol the Term

Uninsured Damage: means in relation to the Premises any damage or

VAT:

destruction which is caused other than by the
Insured Risks but cxcluding any damage or
destruction in respect of which the insurance is
vitinted or voided by the Tenant

means Value Added Tax or any equivalent tax
which may be imposed in substitution for it or in
addition to it

in interpreting this Lease:

{a)

(b)

(c)

{d)

(€)

()

{g)

(h)

Q)

the Particulars form part of this Lease and words and expressions scl out in the
Particulars arc to be treated as defined lerms;

references 1o Clauses and Schedules are to Clauses of and Schedules to this
Lease and references to a paragraph are to a paragraph of the relevant Schedule
unless staled otherwise,

the expression "Landlord” includes the person [or the time being entitled to the
immediate possession of the Premises on the expiry of the Term;

the expression "Tenamt” includes the person in whom [or the time being the
Tenant's interest under this Leasc is vested:

the expression "Guarantor” includes the personal representatives of the
Guarantor and any other person who may from time (o time guarantee the
performance of the Tenant's obligations under this Lease other than pursvant 1o
an Authorised Guarantee Agreement,

reference to a piece of legislation, unless stated otherwisc, includes any
statulory exlension or modification, amendment, re enactment or replaccment
of that Jegislation and any subordinate legislation made under it;

references o a "person” include any individual, fivm, unincorporated
association or body corporate, words importing the singular number include the
plural number and vice versa and words importing one pender include all
genders;

if the Tenant or the Guarantor is more than one person, any reference Lo the
Tepant or the Guaranior refers to each such person and any obligations of the
Tenant or the Guarantor are joint and several;

references 1o an "act or defaull of the Tenant™ include an act or default of any
predecessor or any person deriving title under or through the Tenant, or their
respective emplovees, agents, licensees or visilors;

g covenant by the Tenant not to do any act or thing includes a covenant not
permit or suffer such act or thing to be done;

MIT-2013-00083 Phase #1
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3.1

32

3317778_8

(k) the words "include(s)" and "including” are 1o be construed without limitation;
(n all references (o Rents are exclusive of VAT

{m) the perpeluily period applicable to this | ease is eighly years from the datc of
this Lease;

{n} the headings and contents are (o be disregarded in interpreting this Lease,
Demise, Rents and Olher Payvments

The Landlord lets the I'remises 1o the Tenant with Limited Title Guaranice for the
Contractual Term together with the rights specified in Part 1 of Schedule 2 bul except
and reserving to the Landlord the rights specified in Par 2 of Schedule 2.

I'he Premises are let subject ro the matters contained or relerred to in the documents
listed in Part 3 of Schedule 2.

I'he Tenant will pay by way ol rent throughout the Term without any deduction,
counterclaim or set off:

(a) the Principal Renl by equal quarterly payments in advance on the Quarter Days,
the [irst such pavment or a due praportion of it 1o the next Quarter Day
hecoming due on the Rent Commencement Date;

(b} the sums payable in connectlion with insurance set out in Clause 5.2;
(c) the Service Charge;

(d} all other sums {including VAT) due under this Leasc from the I'enant to the
.andlord.

Tenant's Covenants
The Tenant covenants with the Landlord:
Rent and Payments

{a) to pay the Rents reserved by this Lease at the times and in the manner
specified;

(k) it required by the | andlord Lo pay Lhe Rents by banker's standing order or
utherwisc as the Landlord reasonably requires;

Outgoings

(a) to pay the Oulgoings payable in respect of the Premiscs, its owner or vccupier
(except any payvable by the Landlord (other than VAT as a result of receipt of
the Rents or arising on a dealing of the Landlord's interest in the Premises) and
a fair and reasonable proportion of any such Outgaings payable in relution to
the Premises and other property:

(h) if the Landlord Joses rating relicl (or any similar relicl or exemption) after the
Termination Date becausc the relief has been allowed to the Tenant or anyone

MIT-2013-00083 Phase #1
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fc)

{d)

()

{0

T
Lk

Costs

else, within fourteen days of wrilten demand to pay the Landlord a sum equal to
the reliel that the Landlord has lost;

not to agree the rateable value of or any revised rateable value for the Premiscs
wilhiout the Landlord's Pormission;

not (o appeal against any rateable value which may be asscssed or imposed in
telation to the Premiscs without the Landlord's Permission;

if required by the Landlord acting reasonably and at the cost of the Tenant to
appeal against any rateable value which may be assessed or imposed in relation
to the Premises and to prosecute such appeal diligently;

to pay for the Amenities exclusively used by or available to the Premises
{including all standing charpes) and a fair and reasonable proportion of the cost
ol such Amenities payable in relation o the Promises and other property,;

o pay to the Landlord within fourteen days ol writlen demand a fair proportion
{determined by the Landlord acting reasonably} of all costs, charges, [ees and
expenses incurred or expended by the Landlord in or in connection with
decorating, cleansing, lighting, maintaining, repairing, building, rebuilding,
repuinting and reconstructing all buildings, walls {including party walls), fences
{including party fences), [orecourts, open arcas, roads, ways, passages,
pavements, structures {(including party structures), roofs (including party rools),
Conducting Media and easements which may belong to or be used or be
capable of being used by the Premises in common wilh any olher premiscs in
g0 [ar as nol recovered as Service Charge;

Lo pay to the Landlord on demand and on an indemnity basis all Costs which may be
propeely incurred by the Landlord in connection with or in contemplation of!

(a)

(b}

(cl)

i4 VAT

I317TTE_E

the preparation and service of a notice under section 146 of the Law ol Property
Act 1925 and any proceedings under section 146 or section 147 of the Taw of
Property Act 1925 notwithstanding that [orleiture is avoided;

the preparation and subsequent service of a nodice {including any schedule of
dilapidations) or any other communication served under this Tease whether or
not relating to the repair or condition of the Premises whether during the ‘Term
or atter the Termination Date;

an application by the Tenant for any approval or consent required by this Lease
including whete the application is withdrawn or the approval or conscat is
lawdully relused save that the Tenant is not required to pay any Costs if the
Landlord umreascnably withholds ar delays consent or olfers consent subject to
an unreasonable or unlaw(ul condition;

claiming or recovering any arrears of Rents or in connection with the
entorcement or remedying of any breach ol the Tenant's covenanls in this
Leuse,
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(a} to pay any VAT chargeable upon the Rents;

(b) where the Tenant has agreed 1o reimburse or indemnify the Landlond in respect
of a payment made by the Landlord under the terms of or in connection witk
this Lease, also to reimburse any VAT paid by the Landlord on such payvment;

[nterest on Arrears

if any sums payable to the Landlord under this Lease are nol paid within 7 days of the
due date (whether demanded or not), or are endered but the Landlord reasonably refuscs
{0 accept them so as to preserve its rights, to pay the Landlord (withoul prejudice to any
right or remedy of the Landlord) interest at the Interest Rale on such sums [rom the due
date until the date of actual payment inclusive of both dates;

Repair

(a) 10 keep the Premises in good and substantial repair and condition (damage by
Insared Risks or any Uninsured Damage cxcepied save to the extent that such
insurance is vitiated or the policy monies arc irrecoverable as a result of any act
or default of the Tenant),

{b) to replace and renew any Plant forming part of the Premises or any Fixtures and
Fitlings which in the reasonable opinion of the Landlord become al any time
during or at the expiration of the Term in need ol replacement with new ones of
a substantially similar kind, quality and standard of perlormance;

Decorulion

(a) to decorate the Premises and the intemnal parts of any windows or window
framcs as often as reasonably necessary and in any event in every [nlernal
Decoration Year and the last 6 months of the Term (however determined)
provided that the Tenant is not obliged to decorate more than once in any 12
month period:

(b) such decoralion is to include preparing and painting all inside surfaces of the
Premises usually painted with at least two coats of paint, siripping and
repapering all such surfaces usually papered and restoring all other inside
surfaces to their proper condition and appearance,

(c) all decoration is (0 be carried out in & good and workmanlike manner with good
quality materials and in the last six months of the Term using materials of
quality, colour and finish previously approved in writing by the Landlord:

(d) 1o keep the Premises fully carpeted with good guality contract standard carpet
and which il dillcrent to the existing colour has the Landlord’s prior written
CONSCAL;

() o keep any windows serving the Premises suitably glazed at all times;

Cleaning and Appearance

(a) to keep the Premises in a clean and tidy condition and clear of all rubbish;

MIT-2013-00083 Phase #1
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it w ¢lean at least once a month the inside and outside of the windows, window
frames and all the glass (it any) in the doors ol the Premises;

{c) to procure that the windows of the Premises are sultably curtained or screened
to the reasonable satisfaction of the Agent;

{d} to keep the cnlrance doors fo the Premises shut except for the purpose of access
and egress:

Overloading

{a} not to overload the floors, ceilings or structure ol the Building or the Fixtures
and Fittings;

{h} nol o overload or permit any deleterious, dangesrous or harmful matter or

substance or any other substance which may cavse an obstruction, damage or
injury to be discharged into the Conducting Media within the Building or
serving the Premises and, in the event of such obstruction, damage or injury,
immediately Lo remove and make good the damape caused to the reasonable
satisfaction of the Landlord;

Aceess of Landlord

(a)

o permit the Landlord and all persons authorised by the Fandlord (with or
without equipment} at all tmes on 24 hours notice {save 1n emergency) to enter
the Premiscs:

{i io inapect the state of repair and condition of the Premises.
(i} o take invenlories of the Fixtures and Littings and the PPlant;
{(iin 1o determine whether the Tenant has complied with its obligations in

this Lease and to remedy any breach of the Tenant's obligations;

{iv) to inspect the Premises for all purposes connected with any proposed
action under the 1954 Act or the implementation of the provisions for
rent review:

{v) to fix and retain without interference upon a suitable part of the
Premises onc or more notice boards for reletting (hul no earlier than
six months before the end of the Contractual Term) or selling the
Landlord's reversionary interest in the Premises;

vi 1o view the Premises in connection with any dealine with ar for any
¥ = b
purpose conngcled with the Landlord's reversionary intercst in the
Premises or the reletiing of the Premises;

(wii} Lo calry oul any tests, inspections and surveys as the Landlord or a
purchaser of the Tandlord's reversionary interest in the Premises
reguires;

(viii}  to inspect, erect, alter, improve, redevelop, refurbish, repair and
maintain the Building and any adjoining or nearby premiscs,
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(b)

{ix) 1o inspect, clean, conneet Lo, lay, repair, remove, replace, alter or
execute any works to or in connection with the Conducting Modia;

(x) Lo construct, repair, maintain and alter the Fire Escape, and in the
event only of tire or other similar emergency or for the purpose of
drills to pass through the Premises in order to cscape [tom any
adjoining or neighbouring premises o # place of safety;

{x1} to exercise the rights reserved by this Lease and to comply with the
obligations o the Landlerd under this L.ease or with any Legislation
insolar as it impaoses an obligation on the Landlord; and

{xii} Lo inspect, clean, conngct to, install, repair, remove, replace, maintain
or alter any meters, acrials, [irc alarms or any other plant and
equipment situated on the Property from time to time and used by any
adjoiming or neighbouring premises

provided that the Landlord causes as little damage inconvenicnee and
interference as reasonably practicable to the Premises and the use by the |enant
and the Landlord will at its own expense make good to the Tenant's reasonable
satisfaction as soon as reasonably practicable any damage 1o the Premises
causcd by the exercise of these rights;

The Landlord will procure and will adhere 1o the [ollowing conditions upon the
exercise by any porson ol a right of entry granted or teserved 1o the Landlord or
any other person under this | ease

(i) Such right ol entry shall enly be exercised where it is not reasonably
practicable to achieve the required ubject without entering the
Premiscs

(ii) The Landlord will procure that no permanent adverse effect is caused

by the exercise of any such right 1w the Premises or the 'l'enant's use
and enjovment of them

Remedying of Breaches

(a) te comply with every notice (including any schedule of dilapidations) ziven by
the Landlord requiring the Tenant to remedy any breach of covenant;

{b} if the Tenant {ails to comply with any such notice within two months of the
giving of such notice, or sooner if reasonably necessary, the Landlord and all
persons authorised by the Landlord may {without prejudice to the [andlord's
right of re entry) enter the Premises at al| reasonable times to romedy any
breach of covenant,

{) 1o pay to the Landlord upon demand as a contractual debt the costs and
expenses incured by the Landlord under this Clause 3.01;

Alterations

{a) nol o make any structural or external alterations or additions to the Premises,

(b} net to merge the Premises or any part with any adjacent property;

10
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{c) not to change the external appearance of the Premises:

{d} not to erect anything on or make any addition to the Premiscs which projects
into the Air Space;

te) not 1o make any other alteration, addition or vanation to the Premiscs without
obtaining the Landiord's Permission given by way ol Licence such permission
nol o be uwnreasonably withheld or delayed and the Tandlord may as a
condition of giving such permission require the Tenant 1o enter into such
covenants as the Landlord reasonably requires regarding the execution of any
such alterations and the reinstatement ol the Premises before the Termination
Date provided that the Tenant shall not require the Landlord's Permission for
the installation variation and removal of internal demountable partitioning;

(1) i the Tenant carries out any alterations without the Landlord's Permission or
where any permission is withdrawn or lapses then at the Landlord’s request
forthwith to make vood and reinstate the Premiscs:

(g} not to commence any alterations or additions before all necessary licences,
approvals, permissions and conscats [rom all relevant government depariments,
local authorities and ather competent authorities, the insurcrs and any other
persons inlerested in the Premises have been produced to the Landlord and
approved by it;

{h} to carry out all alterations and additions in a pood and workmanlike manner
wilh suitable materials of good qualily to the satisfaction of the Landlord
strietly in aceordancs with all such licenees, approvals, permissions and
consents and the plans and specifications approved by the Landlord without
causing any nuisance, damage ot inconvenience to the Landlord or the owners
ot occupicrs of any neighbouring property;

(i} in relation 1o any works permitted under this Clause to procure that all
Legislation is tully observed and Lo enter into such covenants reparding its
observance as the Landlord requires;

() to procure that all alierations and additions are careied out by contractors
appraved by the Landlord such approval not to be unreasonably withheld or
delayed:

(k) not to make any alleration or addition to any electrical installaven other than in

accordance with the terms and conditions laid down by the Institution of
Electrical Ungincers and the regulations of the electricity supply authority;

3.13 Signs and Aerials

not without the Landlord's written consent to affix to or display so as to be visible from
outside the Premises any sign, sipnboard, advertisement, hoarding, [ascia, poster,
placard, biil, notice or other notification (except such notilication as is required by law),
pole, aerial or satellite dish;

314 Lse

fa) not 1o use the Premises or any part otherwise than [or the Permitted se;

ANTITEE 11
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(b)

(€)

not to use the Premiscs or any part:

(i)

(it}

(iii)

(iv}
(v)

(+i)

{vii)

(viii)
()
%)

{xi}
(xii)
(xii)

(xiv)

(V)

not ta place or expose lor sale outside the Premises anything or to solicit or tout

in a manner which is noisy, noxious, offensive, dangerous, illegal or
immoral;

in a manner which is a nuisance or causcs damage or disturbance to
the Landlord or the owners or occupiers of the remainder of the
Building or other nearby premises;

to hold an auction, exhibition, public show or meeting, or for
gambling activity (including participating in the promotion,
administration or operation ol any lottery made lawful by section 2 of
the National Lottery Act 1993) or as an amusement arcadc,

as sleeping accommodation or for residential purposes;

as a restauranl, cafe or sandwich or coffee bar, or [or the sale of food
or drink (whether [or consumption on or off the Premises);

as an undertakers, bank, building socicly, cstate or lelting ageney, or
travel or cmployment agency, or as an office for the hire of taxis or
cars or for the provision of courier scrvices or any ulher use which
makes access to the premises available o members of the public
without prior appointment;

as an abortion clinic (whether or not the abortions are performed upon
the Premises), brothel, sauna or massage parlour, escort agency or for
the sale of sex or marital aids;

for any religious or political purpose;
as a charily shop;

for the sale or hire of pre-recorded video casseuies, DVIDs, or other
visual recording medium;

for the sale of discount and/or bankrupt stock;

as an Embassy or as a diplomat's residence or oflice,

as an internet calé;

as a transmission system for the conveyance by the use of electrical
magnetic or electro-magnetic energy of signals of any deseription
provided wholly or mainly for the purpose of making electronic

communications scrvices available to members of the public:

for any other use which in the reasonable opinion of the Landlord may
be or tend (o be detrimental Lo the Portman Fstate;

for customers or transacl any business upon the pavement outside the Building:
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(d)

()

not 1o bring into or keep on the Premises any article or thing which is or might
become dangerous, offensive, combustible, inflammable, radioactive, or
explosive, or which might increase the risk ol 1ire or explosion and nof to burn
any rubbish or refuse on the Premises;

net o leave the Premises continuously uneccupied for more than 20 days
without first noiilying the Landlord and providing swch carelaking and securily
arrangements as the Landlerd reasonably requires;

Statutory Obligations and Iire Hscape

{a)
{b}

{c)

to comply with all [egislation affecting the Premises and their use;
1o zive written notice to the Landlord immediately on becoming aware of any
deflect ur anything clse on the Premiscs which mighi sive ose 1o a duly of care

being imposed on the Landlord;

not to obstruct the Fire Escape;

Planning and Environmental hatters

{a)

(b)

{c)

{d}

{f

{2)

Motices

{a)

(b}

not to apply for planning permission for a change of the Permitted Use at the
Premises:

not te apply for, vary or implement any other planning permission relating to
the Premises without the Landlord's prior written consent;

to supply to the Landlord a copy of any planning permission relating to the
Premsises within [ive days aller ils receipt by the Tenant;

to pay and satisty any charge that may be imposed under the Planning Acts
relating to the Premises;

unless the Landlord otherwise dirccts, to carry out and complete before the
Termination Date any development begun on the Premises and any works
stipulated to be carried out to the Premises as a condition of any planning
permission implemented by the Tenant during the Term irecspeetive of the date
before which such works were required to be carried out;

nct withiout the written consent of the Landlord to enter into an agreement or
undertaking or o serve a notice under the Planning Acts relating to the
Premises;

not to apply for any consent, liccnee or other authority under any environmental
legiglation relating to the Premises without the Landlord's prior written consent:

promptly following receipt to give (o the Landlord a copy ol any notice,
direction, order, proposal or communication relating to the Premises or the
Building;

at the request of the Landlord, but at the joint cost of the Landlord and the
Tenant, to make or join with the Landlord in making such objections to or

13
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representations or appeals against or in respect of such communication as the
Landlord reasonably deems [;

{c) to take all steps required to comply with any such commumcation,
I3ealings
{a) Assignments
fi) not to assign part only of the Premises;
fiiy not to assign the whole of the Premisas without
{A) the landlord's Permission {given by way of Licence) such
permission not to be unreasenably withheld or delaved; and
{B) satisfying the circumstances specified for the purposes of
section [ [A)Y ol the Lundlord and Tenant Act 1927 and set
out in Clause 3.18(a)(iii}; and
(C) complying with the conditions specified for the purpnses of
section 1M 1A) of the Landiord and Tenant Act 1927 and st
out in Clause 3.18(a)(iv);
(1ii) the circumstances referred to in Clause 3. 18(a)(iv} are that:

(A)

(®)

(C}

(D}

(E)

{F]

all sums due from the Tenant under this Tease have heen
paid at the date of the application of the licence to assign;

in the Landlord's reasonable opinion there are at the date of
the application [or the licence 1o assign no material
outstanding breaches of any tenant covenant under this | .ease
or any personal covenants undertaken by the Tenant eclaling
Lr Lhe state and condition of the Pramises;

in the Landlord's reasonable opinion the proposed assignes is
a person who at the date of the application for licence to
assign is of appropriate [inancial standing and 15 likely 10 be
able to comply with the tenant covenants of this Lease and is
likely to continue to be such a person following the
asstenmoenl;

the proposed assignee is not entitled o claim immunily or
exemption from complying with the tenant covenants of this
Lease whether by reason of diplomatic or sovercign
immunily or otherwise;

the proposed assignee is a corporation registered in (or if an
individual is resident in) a jurisdiclion in which the order ola
Courl obtained in England and Wales will be enlorced
without any consideration of the merits of the case;

in the case of an assignment Lo a Group Company the
proposcd assignee is in the Landlord's reasonable opinion a

14

MIT-2013-00083 Phase #1
Page 25

Lil!..llll.l..ll..I...IIIIII.I‘I‘II



0 VIS VDI P UE LIV IBIVIOIIVWVIIIWVIIINIVIEVOGEVEEEWU

33TTITE B

(b)

person who at the date of the application for a licence to
assign is no less likely than the Tenant was al the date of
either the grant or the assignment of this Lease to the Tenant
1o be able to comply with the tenant covenants ol this T.ease
and is likely to continue to be such a persen foilowing the

assignment;
{iv) the conditions referred to in Clause 3.18(a)(ii) are that:
(A) the Tenant enters into an Authorised Guarantee Agreement;
{B) the proposed assignee covenants with the Landlord to pay the

Rents and observe and perform the Tenant's covenants in this
|.ease throughout the Term, or until released pursuant to the
1995 Act,

{C) it the Landlord reasonably requires the proposed assignee
Provures ong or more guarantors reasonably acceptable o ihe
Landlord who covenant with the Landlord by deed including
the provisions set out in Schedule 3;

(I if the Landlord reasonably requires the proposed assignee
deposits in a bank account with a bank nominated by the
Landlord g cash deposit of such amount as the Landlord
reasonably requires and enters into a rent deposit deed in
such form as the Landlord reasonably reguires:

(E) all sums due from the Tenant under this | .ease are paid
hefore completion of the assignment;

(v} nothing in this Clause shall prevent the Landlord [rom giving consent
subject o any other regsonable condition, nor from refusing consent to
an assignment in any other circumstance where i is reasonable o do

505
Underleitings
(i} nol 1o underlet part only of the Premises;
(i} not to underlet the whole of the Premises withoul the Landlord’s

Permission (given by way of Licence) such permission not to be
unreasonably withheld or delayved:

{ii1) nal to underlet the whole of the Premises unless:
(A the undeslease:
{f) reserves a reot of not less than the open market rent

for the Premises at the time of grant without a fine
OF Premium oF reverse premiung

{II comlaing provisions lor upwards only rent reviews (o
coincide with the rent reviews under this Lease;
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(iv)

{v}

(i)

{vii)

(vili)

(ix)

{TIT}) comlains a covenand by the undertenant nod 1o
underlet, part with ar share possession or share
oceupation of the whale or any part or parts of the
underlel premises, nor W assign or charge part enly
of the underlet premises such permission not o be
unreasonably withheld or delaved:

(T%¥)  conlaing a covenant by the undertenant nol 1o assipn
or charge the whole of the underlet premises without
the Landlord's Permission {given by way of
Licence):

(V1 conlaing 4 covenanl by the underlenant nol te do or
omit to do any act or thing which would or might
cause the Tenant to be in breach of its covenants in
this Lease;

(VI 15 otherwise on the same terms {mutalis mutandis} as
the terms of this |.ease;

{(VIT}  is excluded from the operation of sections 24 w 28
of the 1954 Act;

(3) betore the grant of the underlease the Tenant procures a
covenant from the undertenant and any guarantor of the
undertenant with the Landlord to observe and perlom the
wovenunls on the parl ol the undertenant contained in the
proposed underlease:

fC) all sums due [rom the Tenant under this Lease are paid
before completion of the underletting;

not to vary the terms of any underlease without the Landlord's wrilen
CUTISEnL;

nol 1o aceepl a surrender of the whole or part of the underlet premises
without the Landlerd's written consent;

to enforce the covenants of the undertenant under any underlease;

to review the rent in accordance with the rent review provisions in any
undeclease, bul noet (o agree or have detenmined the reviewed renl until
the corresponding review under this |.ease has been agreed or
determined:

not 10 agree the reviewed rent wilh the undertenant without the
Landlord’s Permission such permission not to be unreasonably
withheld or delayed;

to incorporate as part of its submissions or representations to a third
parly appointed to determine the reviewed rent such submissions or
representations as the Landlord shall reasonably require;

16
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{x) to notily the Landlord of the reviewed rent under the underlease as
soon as it has been agreed or determined:

{c} Sharing Oceupation

not to share oesupation of the whoele or any part of the Premises except with a
Group Campany of the 'l'enant provided that:

{i) no relationship of landlord and tenant is created.
(i) notice of such sharing, inciuding the identity of the Group Company
and its relationship 1o the Tenant, shall be given to the Landlord

heforehand; and

(iif} any such sharing shall cease immediately upon such company leaving
the sald proup;

(d) Charging
{1} niot 1o charee part only of the Premises;
(i} not 1o charge the Premiscs as a whole without the Landlord's

Permission (given by way of Licence);
{g) Other Dealings
excepl as expressly permitted by this Clause 3.18:

(1) not to part with or share possession or share oceupation of the whole
ar any parl or parls of the Premises;

{in) not to hold the Premises or any part or parts of the Premises or this
Lease on trust for another;

{iii} nat to permit the Premises or any part of the Premises o be occupicd
by or 1o be vested in any way (whether by assignment, subletting or
any other means) in any persen who 15 o may become entiiled 1o
cluim immunity or exemption from complying with the tenant
covenants of this I.ease whether by reason of diplomatic or sovereign
immunity or atherwise;

{f) Wotification of Dealings

within one month aller any assisnment, underlease, assignment of an
underlease, charge or other develution of an interest under this Lease or any
agreement for any of the same, to produce to the Landlord a certitied copy of
the relevant document and pay his reasonable registration fee which shall not
crcesd more than £50 plus VAT;

310 Registration Reyuirements

331TTTE_6 17
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where the grant of this |ease or any dealing authorised by this Lease is required (o be
registered al the Land Repistry, promptly following completion of this Lease or any
assignment or underlease (as appropriate):

fe) to lodge or procure thal there is lodged at the Land Registry an application to
register the relevant document:

{a) ter ensure that any requisitions raised by the Land Registry in connection with
that application are dealt with promptly and properly;

{h) 1o procure that within one month after completion of such registration &
certified copy of the title information document is sent Lo the Landlord;

Yield Up

{a) on the Termination Date:

{i} 1o vield up the Premises with vacant possession and repamred.
decorated and otherwise in accordance with the 'Tenant's covenants
contained in this Lease;

(i) 1o remove ali refuse, tenant’s fixtures and fittings and signs from the
Premises, making good any damage caused by their removal;

{iii) to deliver to the Landlord any records relating to the Premises as are
required by any Legislation;

(k) unless the Landlord notifies the Tenant in writing to the contrary at least three
months poor o the Termination Date, to remove all alterations and additions
made to the Premises during the Tenm and to make good any damage causcd by
their removal prior to the Terminalion Date;

{c) within one month of the Termination Date {and notwithstanding that the 'T'erm

has ended), where this Lease is registered at the Land Registry, (o make an
application to close the registered tille ol this Leasc and to ensure that any
requisilions raised by the Land Registry in connection with that application are
dealt with promptly and properly and (o keep the Landlord informed ol the
propress and completion of its application;

Rights of Light and Encroachments

nol o obstruct any windows or openings belonging to the Premises

(a)

(b)

{e)

not Lo make any acknowledgement that the flow ol light or air to the Premiscs
is enyoyved with Lhe consent of a third party;

if any easement enjoved by the Premiscs is obstructed to notify the Landlord as
soon as reasonably practicable and take all steps the Landlord reasemably

requires Lo prevent or secure the removal of the obstruction;

not to permit any encroachment upon the Premises;
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{d} if any encroachment upon the Premises is made or attempted to be made to
notify the Landlord as soon as reasonabiy practicable and take all steps the
i.andlord reasonably requires to prevent such encroachment;

Production of Inlormation
to supply 1o the Landlord on request:

{a) full details of the ovcupiers of and their interest in the Premises and the terms
upon which they ccoupy it

(i) guch evidence as the Landlord reasonably requires to satisfy itsclf that the
lenant's covenants in this Lease have been complicd wilh;

(e any information teasonably reguested in relation Lo any proposed action under
the 1934 Act or the implementation of the provisions for rent review,

(dy all information that the Landlord reasonably requires from time to time 1o
comply with the Landlord's obligations under any Legislation:

Indemnity

o indemnify the Landlord against all Cosls ansing directly or indirectly out of the use of
the Premises or anvthing done or omitted to be done on them, or any breach of the
Tenant's obligations in llis Lease,

Superior Title

to observe amd perlorm the matlers (il any ) contained or relered w in the documents
listed in 1*art 3 of Schedule 2 so far as they are still subsisting and capable of taking
effect and relate to the Promisces:

Regulations

o comply with all reasonable regulations wade by the Landlord from time to time for
the management of the Building and notified to the Tenant in writing;

™om Obstruction of Comumon Parls

not to place on or within the Comman Parts any goods or other items or cause any
obstruction of the Common TParts;

Lamdlord's Covenants

The Landlord covenants with the Tenant:

Quiet Enjoyment

that subject to the Tenant paying the Rents reserved and observing and performing all its
covenants contained in this Lease the Tenant may peaccably and quietly hold and enjoy
the Premises during the Term without any interruption or disturbance by the Landlord or

any person rightfully claiming through or under the Landlord;

Services

I3
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to observe and perform its obligations in Schedule 4.

5. Insurance
5.1 Landlord's Insurance Covenants
(a) Subject to Clause 5.1(b), the Landlord covenants with the Tenant:
(£} o insurc:

(A) the Building against loss or damage by the Insured Risks in
such sum as from time to time the [andlord in its absolute
discretion considers to represent the Reinstaternent Value;

(D) against loss of the Principal Reni arising from any of the
Insured Risks for three years or such longer period as the
Landlord reasonably cansiders appropriate having regard (o
the likely perind for reinstating the Premises and caleulated
having regard to future rent reviews;

(C) againsl public liability and property owner's liability in
respect of the Building;

(ii) if requested in writing by the Tenant (bul not more oflen than onee in

3.2

33177786

(b) The Landlord:

(i)

(ii)
(iii)

any year of the Term) to produce to the Tenant reasonable evidence of
the terms of the relevant policy and of payment ol the last premium

paid.

is not obliged to maintain such insurance il'and to the extent that

(A)

(B)

(€

(D)

cover is not obtainable on reasonable tepms from the
Landlord's insurers;

any excess. exclusion, condition or limitation is imposed by
the insurers:

such insurance becomes void. in whole or in part, or renewal
is refused due to an act or default of the Tenant, or

the Tenant has not inlommed the Landlord of the
reinstatement cost of any alicrations, additions or
improvements to the Premises in accordance with Clause
5.2(c)(ii);

may effect such insurance through any agency that it decides:

may retain any commissions or other bencfits for effecting or
maintaining such insurance.

Tenant's Insurance Covenants

The Tenant covenants with the Landlord:

20
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{(a) o pay within lourtcen days of wrilten demand:

(i} the Tenant's Proportion of the gross amount payable by the Landlerd
for the insurance specified in Clause 5.1 and if the Landlord effects
such insutance under a policy covering the Building and other
premises the certificate of the Agent acting reasonably as to the
premium properly aliribulable 1o the Building shall be conclusive;

(ii) the Tenanl's Proporlion of the proper fees and expenses for
professional valuations of the Building for the purpose of determining
the Reinslatement Value and/or the level of loss of rent insuranee
{provided that the Tenant shall only pay towards one such valoation
per yvear,

(1il) the Tenant's Proportion of any excess deducted by the insurers or
underwriters in respect ol 4 claim;

{1v) the Tenant's Proportion of the proper [ees and expenses pavable 1o
professional advisers and consultants properly incurred in connection
wilh any insurance claim;

(v} the cost of any increased or additional premium and all consequential
expenses incurred by the Landlord as a resuli of a breach of Clause
5.2(b);

{¥i) 2 sum equal 1o any irrecoverable insurance momies under any policies

etfected by the Landlord where such monies are wholly or partly
irrceoverable due to an act or default of the Tenant;

{l1} nol 1o de or amit to do anvthing which would or might invalidate or prejudice
the insurance of the Building or any nearby property ol the Landlord or which
may cause an inereased or additional premium or their insurance to be
payable;

{c) to notify the Landlord:

) as soon as reasonably practicable after becoming aware of any damage
L o1 destruction of the Building or any part of il or any cvent that
might affect any insurance policy relating to the Premises;

(i1} in writing of the reinstatement cost of any authorised alterations,
additions or improvements o the Premises prior to them being carried
out or installed by the T'enant or anyone authorised by the Tenant or
anyone deriving title from the Tenant;

{d} to comply with all the requircments and reconunendations of the insurers of the
Premises;
{e) not to etfect any insurance of the Premises apainst the Insured Iisks, but if

neveriheless the ‘Tenant becomes entitled to the benefit of any insurance
relating to the Premises to pay all insurance monies reecived to the Landlord as
soon as reasonably practicable;

53 suspension of Rent

ITITLE 21
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{a) the Building or any part of it is destroyed or damaged by any o the Insured
Risks or there s Uninsured Damagpe 20 that the Premises or any part of them
are unfit for occupation and use or inaccessible; and

{b) provided that the insurance effected by the Landlord is not invalidated or

payment of the policy monics refused in whole or in part due to an act or
defaull of the Tenant

then the Principal Rent and Service Charge, or a fair proportion according to the nalure
and extent of the damage, will be suspended 1o the extent {(bul not otherwise) thal the
msurers meel the Landlord's claim under the policy for loss of rent from the date of the
damage or destruction {or in Lhe case of Uninsured Damage from the date on which the
Landlord issues an Election Notice pursuant to clause 5.6 unti] the Premises are again fit
for cecupation and use and are accessible or until the expiry of the peried covered for
loss ol eent under the insurance policy cftected by the Landlord (whichever period is the
shorter).

5.4 IReinstatement
I

{(a} the Building is damaged or destroved by a risk against which the Landlord is
abliged to insure: and

{1 all necessany consents have been oblained (which (he Landloed covenants with
the Tenant that it shall use ils reasonable endeavours 1o oblain; and

() the Tenant has pajd the Tenant's Proportion ol any excess deducled by the
[.andlord's ingurers or underwriters; and

{d) the insurance has not been invalidated or payment refused in whaole or in part
due to an act or delault of the Tenanl; and

{c} Clause 5.5 does not apply: and

the Landlord will use all insurance procecds received (other than in respeet of loss of
rent, costs and fees) in rebuilding or reinstating the Building so far as reasonably
practicable 1o the same or a reasonably equivalent state as betore such damage or
destruction provided that:

{i} ‘The landlord shall be liable to make good any insulliciency i such
insurance except where such insufficiency is due ta an act or omssion
ol the Tenant; and

{1y if the Tenant fuils 1o notily the Landlord when Lhe Premises have becn
destroved or damaged by an Insured Risk or to provide the
information Lo enable a claim o be made the consequences of any
failure by the insurers to meet such a claim in whole or in part shall be
borne by the Tenant;

5.5 Determinatnon of the Term

277766 2

MIT-2013-00083 Phase #1
Page 33

'Y R EPEEENEEEEEENENRERER-REBR B B B B BB B BB B S S BB W



B U0 38 D P D UG U UVUE U VU OV I WY IYYYIYEE VY Y e

L

&7

ANTITA S

{a)

If during the last three years ol the Contractual Term or the petiod of any
holding over the Premises are destroved or damaged by any of the Insurza
Iisks or there iy Unimsured Damage so as lo be unfil for oceupation and use tie
Landlord may by giving not less than three months' written notice determine
the Term, and upon expiry of such notice the Term will immediately end. but
without prejudice to the rights of the Landlord in vespest of any prior breach of
any obligation ol the Tenant contained in this Lease and the Landlord is entitled
to receive the whole of any insurance monies paid in respect of the PPremises for
ihe Landlord's own benefit,

The Tenant may lerminate this lease by giving notice 10 the Landlord il
follewing damage or destruction of the T'remises or the Comman Parts by an
[nsured Risk, the Premises have not been reinstated so as to be fit for
oceupation and use or the Common Parls have not been reinstated so as Lo
make the 'remises accessible or useable within three years after the date of
darmage or destruclion. On giving this nolice this lease shall defenming,

1F the Lease is terminated pursuant to clause 5.5(a) the Landlord will reimburse
the Tenant on the date the Lease is erminated any Rents paid in advance by the
'l'enant which relate o the periad after the termination date

Option to determine following Uninsured Damage

L

fa)

(b)

(c)

Disputes

1F there is Uninsured Damage so that the Premiscs or any part of them or its
accesses are incapable of occupation and/or use, the Landlord will by service of
notice in writing (an "Llection Notice™) on the Tenant within 6 monrhs
lollowing the date on which the Uninsured Damagse occurs elect 1o gither:

{1 rebuild or reinstaie the Promiscs; or
{it} lorthwilth determine this Lease.

If the Landlord serves an Election Notice to rebuild or reinstate the Premises
the Landlord will {subject to all necessary consents being obtained) rebuld or
reinstate the Premises to the same or # reasonably eguivalent state as before
such damage or destruction provided that if the Premises are not reinstated so
far as reasonably practicable so as to be [il for occupation and use and
accessible by the date 3 months prior to the third anniversary of the date such
damage or destruction occurred then cither the Landlord or the Tenant may by
giving not less than 3 menths writlen netice Lo the other al any Ume alter such
date daterming the 'I'erm and upon expiry of such notice unless the Fremises
have been reinstated the Term will immediately end but without prejudice to
the rights of either party against the other in respect of any prior breach ol any
obligation contained in this Lease.

It notice Lo determine the Leasce is served pursuant to Clause 5.6(b) then this
Lease shall forthwith determine but the determination shall be without
prejudice to any nght of action of cither party in respect ol any previous breach
of this Lease by the other

Any dispute under this Clause 5 will be referred to Arbitration.

23
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Provisns
Re Entry

1f:

(a)

(b)
()

(d)

(€}

the Renls or any part of them are unpaid [or 14 days atter becoming payable
{whether formally demanded or not): or

the 'I'enant breaches any covenant ar other term of this Lease; or

the Tenant has any distress or ather execution levied on its goods at the
Premises; or

any steps are taken in commection with a voluntary arrangement or any other
composition scheme or arrangement with or assignment for the benefit of the
Tenant's credilors; or

a corporate Tenant:

{i} passes a resolution or the Court makes an order for its winding up
(other than a members' voluntary winding up of'a solvent company [or
the purposes of amalgamation or reconsiruction having the [andload's
Permission); or

{11} has a receiver, administrator, administrative receiver or provisional
liquidator appointed wver it or any of its assets; or

{1i1) is dissolved or struck off the Register of Companies or otherwise
ceases to exist: or

{1v) is deemed unable to pay its debts within the meaning of section 123 ol
the Imsolveney Act 1986; or

and the paragraphs above shall also apply in relation to a partmership or limited
partnetship {as defined in the Partnership Act 1890 and the Limited Partnership Act
1907 respectively) subject to the modifications referred 1o in the Insolvent Parterships
Order 1994 (ST 1994/2421) (as amended) and to a limited lability partnership (as
defined in the Limited Liahility) Parlnerships Act 2000} subject to the modilicalion
relerred (o in the Limited Liability Partnerships Regulations 2001 (51 2001/7040)

(N

an individual Tenant:

{i) has a bankrupiey petition presentad or a bankrupley order made
against it; or

{ii) makes an application for an interim order under section 253 ol the
Insolvency Act 1986; ar

(iii} has a rcceiver, ar similar officer appointed over Lthe whole or any part
of its assets; or

24
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6.6
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{iv) is unable (or has no reasonable prospect of being abic) to pay its debts
within the meaning of sections 267 and 268 of the Insolvency Act
1986,
(g) any ol ihe above events oceur in relation o the Guarantor but only where the

Tenant does not provide a substitute puarantor reasonably acceptable Lo the
Landlord within 14 working davs of such event

then the Landlord may re enter the Premises or any part of them in the name of the
whole at which time this Leass will immediately end, but without prejudice to any right
or remedy of the Landlord in respect of any breach of the Tenant's obligations contained
in this Lease.

Service of Notices

(a) Subject to this Clause 6.2, section 196 of the Law of Property Act 1925 applics
to all notices which may be served under this Lease save that seclion 196 is
deemed Lo be amended by deleting the final words of section 196(4) "at the
time at | | be delivered” and substituting "on the third
working day aller posting".

{2 Il the recetving party consists of mare than one person, a notice served upon
one of them constitutes service upon all of them.

(o] The Landlord's address for the service of any notice is the Portman Oflce,
{round Fleor, 40 Portman Square, London W11 611 or such other address as
the Landlord may from time o time notily 1o the Tenani in sriling,

{d) The Tenant's address for the service of process in England is Suilel {South
Fast) Sixth Floor 1 Great Cumberland Place London W1,

Exclusion of Representations and Warranties

{a) The Tenant acknowledecs that this Lease has not been cntered into in reliance
wholly or partly on any statement or representalion made by or on behall of the
Landlord except any such statement or representation that is expressly set out in
this Lease or made by the Landlord's solicitors in written response to enquiries
raigcd by the Tenant's solicitors i connection with the grand of this Lease.

(b) The Tandiord does not warrant that the Permitted Use is law/lully permilted
under the Planning Acts.

Mo Compensation

Any statulory right of the Tenant or any undertenant to ¢laim conpensation from the
Landlord on vacating the Premiscs is excluded 1o the extent allowed by law.,

Righls anud Easements

The operation of section 62 of the Law of Property Act 1925 is cxcluded from this
Leuse, the only rights granted to the Tenant are those set oul in this Lease and the Tenant
is not entitled to any other rights affecting the Building or any adjoining property.

Party Walls

2
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Any walls which divide the Premises from any adjacent premises are deemed 1o be party
walls within the meaning of section 38 ol'the Law of Property Act 1923,

Ireedom of Landlord to 12eal With Other Property

Nothing contained in this | .zase or implied gives the Tenant the benefit of or the right to
enforce or o have enforeed or 1o prevent the release or modification of any covenant,
agreement or condition entered inte by any purchaser [rom or by any lessee ar occupier
of the Landlord in respect of property not demised by this Lease.

Disputes With Adjeining Occupiers

If any dispute arises between the Tenant and the tenanls or occupiers ol any adjoming
property of the Landlord relating to any casement, right or privilege in connection with
the Premises and any of that adjoining property, it is to be decided by the Landlord
acting reasonably or in such manner as the Landlord directs.

Tenant’s Property

If on the T'ermination Date any property of the Tenant remains in or on the Premiscs and
the Tenant fails to remove it within seven days after being requested in writing by the
Landlord to do so:

{a} the Landlord may, as the agent ol the Tenanl. sell or otherwise disposce of such
property and the Tenant will indemnify the landlord against any liability
incurred by it 1o any third party whose property shall have been sold by the
Landlord in the mistaken belief held in good faith (which shall be presumed
unless the contrary be proved) that such property belonged to the Tenant;

{b) if the Landlord, having made reasonable efforts, is unable to locate the Tenant,
the Landlord shall be entitled to eetain the net procecds of such sale absalutely
unless the Tenant shall ¢claim them within six menths of the dale upon which
the Tenanl vacaled the Promises;

{c) the Tenanl must indemnify the Landlord against any damage occasioned 1o the
Premises and any Costs caused by or related to the presence of such properiy 1n
or on the Premises (and any monies due to the Landlord under this sub-clause
may be deducted lrom the procecds of sale of such property)

Arbittation

Where this Lease provides [or reference to Arbitration then the arbiteation will be
conducted as follows:

(a) reference will be made to an independent surveyor to be agreed upon by the
Landlord and the Tenant and in the abscnce of agreement as nominated by the
President for the time being ol the Royal Institution of Chartered Surveyors {or
his duly appointed deputy or 2 person authorised by him to make appointnents
on his behal() upon the application of the Landlord or the Tenant made at any
time;

{s]] if the appointed survevor dies, delayvs unduly or becomes unwilling or
incapable of acting then upon the application of the Landlord or the Tenant the
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(c}
(d)

{e}

President of the Roval Institution of Chartered Surveyors may discharge him
and appoint another surveyor in his place;

Lthe arbitration will be conductad in accordance with the Arbitration Actl |996;

the fees of the arbitrator will be bome ¢qually unless the arbitrator determines
otherwise;

if the release of the arbitrator's award is delayed because the Tenant has not
paid its share of the arbitrator's costs, the Landlord may pay the unpaid costs
and the amount paid will be a debt due on demand from the Tenant W the
Landlord,

Landlord's Option to Determine

{a)

(bl

if the Landlord provides to the Tenant reasonable evidence of its intention to
redevilop or substantially refurbish the Building ihe Landlord may terminate
this T.ease on any Break Date by serving written notice on the Tenunl nol less
than six months before the relevant Break Date and then immediately on the
relevant Break Dale this Lease will end but without prejudice to any rights or
remedies that may have acerued.

I"the Landlord exercises the option to terminale the Lease detailed in clause
6.11(a) the Landlord will reimburse the ‘T'enant on the Break Date [or any Rents
paid in advance by the Tenant which relace to the period after the Hreak Date

Fxclusion of Sections 24-28 Landlord and Tenant Act 1954

{a)

(b)

{c)

{d)

The Tenant hereby confirms that before the date of this Lease:

(i) The Tundlond served an the Tenamranotce dued. 20 -AS0%-
2012 in relation to the lenancy created by this 1ease ("the Notice") in
a [orm complyving with the requirements of Schedule 1 to the
Regulatory Relorm (Business Tenancies) (England and Wales) Order
2003 {"the Order")

{11) The Tenant or a person duly authorised by the Tenant in relation to the
Naotice made a siatutory declaration {“the Declaration") dated
QH :fl_f: = e 2012 in a form complying
with the requirements of Schedule 2 of the Order

The Tenant further condirms that where the Declaration was made by a persen
other than the 'I'enant the declarunt was duly authorised by the Tenant to make
the Declaration on the Tenant's behalf

The Landlord and the Tenant confirm that there is no Agreement for Leasc 1o
which Lhis Lease gives effect

The Landlord and 'l'enant agree to exclude the provisions ol sections 24 to 28
(inclusive} of the Landlord and Tenant Act 1954 in relation to the tenancy
created by this Fease

Contracts {Rights of Third Parties) Act

7
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A person who is nol a party to this Lease has no right under the Contracts (Rights of
Third Parties) Act 1999 to cnforee any term of this Lease bul this docs not alfect any
tight or remedy of a third party which caists or 15 available apart from that Act,

Immunity

(a}

()

The Tenant hereby unconditionally agrees Lo waive immunity 1o the exlent that
such immunily may at any time exist whether on grounds of sovereignty or
otherwise from suit, arbitration, proceedings, jurisdiction of any court,
adjudication, enforcement of arbitration award, judgment, service of process
upon it or any agent, cxecution on judgment, set off, attachmenl or other
interim relief (including but not limited 1o, inpunctive reliet or order for specific
performance for the recovery of any property whalsoeyver) prior o judgment or
on judement or other leoal process, including, without limitation, the detences
of "sovereign immunity" and "acl ol state” which the Tenant may now have or
may in the future have. The Tenant agrees not (o assert any such immunity or
defences in any proccedings with respect to this lease or in the enforcement of
any judgment or execution resulting therelrom. For the avoidance of doubt the
Tenant ircevocabhy submits to the jurisdiction of any court where proceedings
ar¢ brought by the Landlord for the purposes of this clause and undertakes nat
to raise any objection on the grounds of inconvenient forum

The Tenant covenants that the Premises shall al noe time durlng the Term be
designated as diplomatic premises or any similar designation which would have
the eflect of making Lthe Premiscs inviclable

Guverning Law and Jurisdiction

{a)

(b)

This Lease and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including noncontractual disputes or claims) shall
be governed by and censtrued in accordance with the laws of England and
Wales.

The parties hereby submit to the exclusive jurisdiction ol the High Court of
Lngland and Wales in relation to any dispute or ¢laim arising out of or in
conmection with this Lease or in relation Lo 1s exislenee or validity (including
noncontractual disputes or claims).”

LExecuted as a deed by the parties on the date which first appears in this Leasc,

IMTIVE_6
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SCHEDULE 1 Premiscs

All that land and buildings known as Suite 1 (South Easty | Great Cumberland Place London
L.ondon W1 shown coloured pink on Plan | and in¢luding:

L

el

5 1

a

33MTTTELS

all additions and improvements to them;

all Fixiures and Fittings:

ihe Plaat situated in and exclusively serving the Premises;

all non load-hearing or non structural walls within the Premises and the inoer half of the
internal non load-bearing walls (il any) which divide the Premises Irom other parts of the

Butlding;

the plaster or other finishes of all structural or load bearing walls and columns bounding
the Premises but not any other part of such walls and columns:

the ceiling and tloor finishes including false ceilings and raised floors (but not the beams
or joists o which they are attached);

all deors, deor fumiture and door frames ineluding any between the Premises and the
Common Parts;

all Conducting Media exclusively serving the Premises:
but excluding:
the Structuee ol the Building;
the Conducting Media that do not exclusively serve the Premises:
the Air Spuce;
SCHEDULY 2
Part 1 Rights Granted To The Tenant

The right, subject to temporary interruption for repair, alteration or replacement, in
common with the Landlord and all other persons having a like right, (o Lhe free passage
and running of Amenities to and from Lhe Premises to and from any other premises on
the Portman Cstate adjeining or near to the Premiscs through the Conducling Media
which nowe or may during the Term be in or on such other premises.

The right, subject to temporary inteeruption [or repair, alteration, rebuilding or
replacement, for the Tenant and all persons expressly or by implication authorised by
him, in common with the Landlord and all other persons having a like right, to use all

appropriate areas of the Common Parts for access to and egress from the Premises at all
times.

The right o affix a sign in a form and size lirst approved by the |.andlord (such consent
not to be unreasonably withheld or delayed) at the side of the entrance door to the
Premises,
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‘The right to suppert, shelter and protection from the Building

The right to cater the Common Parts or any other adjoining property so far as i
rcasonably necessary to carry out any works to the Premises required or permitted by
this lease

Part 2 Rights Reserved To The Landlord

The tights of light, air, support, protection and shelter and all eascients quasi-
easements, privileges and rights which now or in future belong to or are enjoved by other
parts of the Building and any adjoining or neighbouring premises in under over or in
respect of the Premises,

The rights of light which now or in [uture belong to or are enjoved by the Premises.

The right to the [ree and uninterrupted passage and running of Amenities to and (rom
other parts of the Building and any other premises on the Portman Estate adjoining ar
near to the Premises through the Conducting Media which now or may during the Termn
be in or on the Premises and the right to enter for the purpose of mspecting maintaining
repairing renewing and cleaning the same

The right without obtaining consent from or making compensation to the Tenant to deal
as the Landlord thinks fit with the Building or any land or premises adjoining or near to
the Premises and Lo carry out any works on such land ar to such premises even if doing
so may affect the enjoyment of or the access of light and air 1o the Premiscs.

The right to erect scaffolding for any reasonable purpose conneeted with the Building or
any adjoining or neighbouring premises even il it temporarily restricts or inlerferes with
the access to or use and enjoyment of the Premises.

‘The rights of entry on the Premises as referred to in Clause 3.10.

Part3 Agrecments and Covenunts Relating To The Premiscs

All those entries in the Property and Charges Regisicrs to Title Number NG 898456 save for
financial charges.

1.1

1.2 the Tenant will observe and perform the obligations imposed on it under an Authorised
Guarantee Agreement;

2, Indemuity
'The Guarantor covenants with the Landlord as & primary obligation to indemnify the
Landlord against all ¢claims, losses, damages, liabilities, costs and ¢xpenses ariging oul ol
any deflaull by the Tenant:

INTIE S 30

SCHEDULE 3 Guarantor's Covenants
Guarantee
The Guarantor covenants with the L.andlord as principal deblor that:

the Tenant will pay the Rents and ebserve and perform the Tenant's covenants contained
in this Lease; and
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n paying the Rents or pedlorming its obligations under this Lease; or
in performing its obligations under an Authorised Guarantee Agresment,
Linbility of the Guarantor

The Guaranior's liabilitics and obligations hercunder shall not be discharged or aflected
by any matter or thing which would have discharged such ebligation or liability wers it
o be & sccondary rather than a primary obligation hereunder, including:

the granting of time to the Tenant or waiver or failure to enforce payment of the Rents or
the perlormance and observance of any ol the terms of this Lease or of any Authorised
Guarantee Agreement;

the Landlord refusing to accept rent tendered when the Landlord is entitled {or would
have been entitled alter service ol a notice under section 146 Law of Property Act 1925)
o re enter the 'remises;

the terms of this Lease are varied by the Landlord and the 'l'enant (subject to section 18
of the 1995 Act);

the reversion 1o this Lease s eansfotmed;

the surrender of any part of the Premises {provided that the guarantee shall then relate
only to the part of the Premises not so surrendered);

the Tenant ceasing to cxist;
an alteration to the structure, composition or powers of the T'enant or Guarantor;

any iliegality or defect in the powers of the Tenant or the manner (n which they arc
cxercised or any limitation, disability or incapacity of the Tenant;

the release of any one or more of the Tenant or Guarantar {where there are two or mere);

the insolvency or dissolution of the Tenant (which includes any corporate action, legal
proceedings or other procedure or step taken in relation to the appointment ol a
lguidator, receiver. administrative receiver or administrator) or it becoming suhject to
any other procedure for the suspension of payments to or protection of creditors or
similar proceedings and, [or all purposes directly or indirectly connected with any
voluntary arangement under Part | of the Insolvency Act 1986 proposed in respect of
the Tenant in circumstances where the voluntary arrangement secks Lo restriet the
landlord's righis hereunder in respect of any such payvments or liabilities for the
purposes ol any such voluntary arranpement.

Guarantor to take New Lease or make Payment

If this lLease is disclaitned or forfeited and if so required by the Landlord within six
months of the forlciture or the Landlord receiving notice of the disclaimer the Guarantor
will {al the optien of the Landlord):

al its own cosl aceept 4 new lease of the Premises [or the residue of the Term to take
elfect [rom the date of the disclaimer or forfeiture at the same rent and on the same terins
as this [.ease (Including the dates for rent review but as if this Lease had continued and
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s0 that any outstanding matlers relating to renl revicw or otherwise are (o be detenmined
between the |.andlord and the Guarantor), or

pay to the Landlord on demand an amount equal to the Rents that would have been
payable under this 1.ease but [or the disclaimer or forfeiture uniil the expiry ol the Teem.

KRanking of Claims

The Guarantor shall not enforee its rights in respect of any sums it pays or liabilities it
incurs under the Guarantor's covenants until after the date when the Guarantor's
obligations under all such covenants to the Landlord have been observed, performed and
discharged in full and the Guarantor shall not prior to such date:

{a) seek to recover [rom the Tenant or any third party whether dircelly or by way
ol st off, lien, counter ¢laim or etherwise ar accept any money ar other
property or security or exercise any rights in respect of any sum which may be
or hecome due to the Guarantor on aceount of the hilure by the Tesant;

{h) claim, prove for or accept any payment in any compasition by or winding up or
liquidation of the Tenant or any third parly in competition with the [Landlord for
any amount owing to the Guarantor on any account; or

fc) exercise any ripht or remedy in respect of any amount paid by the Guarantor
under the Guaranior’s covenants.

{d) exercise any right or recourse, contribution, relief or subrogation against the
Tenant in respect of or in connection with all payments made or to be made by
the Guarantor under or pursuant Lo this Guarinlec to the intent and effect that
the Guarantor shall not be a creditor of the Tenant.

The Guarantor warranis to the Landlord that it has not taken and will not take any
security from the T'enant or any third parly in connection with the Guarantor's covenanls
and any such security so taken shall be held in trust for the Landlord as sceurity for the
respective liabilities ol the Guaranter and the Tenant.

SCHEDULE 4 Services In and Repair of the Building and Service Charge
Part 1 Definitions and Provisos
In this Schedule the following definitions shall apply:

Accouniant: mcans a Fellow or Associate of Lhe Instilue of
Chartered Accountants appointed by the Tandlord

Accounting Year: means subjecl to parageaph 2.1 a period of 12
months ending on the 24 March m cach year of the
Term or such other period as the Landlord shall
[rom time to time nolifly o the Tenant

Estimated Service Costs: and
LEstimated Service Charge: means the sums respectively estimated under Part 4
paragraph 1.1
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Reserve Fund: means 4 {und contzining the sums received by the
Landlord (and decmed by Part | paragraph 2.3 to
have been received) as a contribution to the costs
referred to in paragraph 4.1 including interest
arising on such sums

Serviee Charge: means o fair and proper proportion of the Service
Costs as the Landlord acting reasonably from time
to time considers fair

Service Costs: means the total sum computed under Part 3

Service Document: means un estimate served under Part 4 paragraph
1.1 or an account served under Part 4 paragraph |

These provisos apply to this Schedule:

The Landlord shall be catitled o change the Accounting Year whenever the Landlord
considers necessary and expedient and in such ¢vent the [andlord shall make all
necessary resulting adjustmenis.

The Landlord shall be entitled 1o make such alterations as the Landiord considers
necessary to the Commaon Parts and to the Plant not being Plant demised by this T.ease
{including the installation of Plant ol a different type) and to suspend any service while
any work to the Building or Plant is being carried out only to the extent that it is
reasonably necessary to suspend such service,

if for the time being any part of the Building intended to be let is not let or is let on termns
that the tenant of it is not liable 10 pay a sum corresponding 1o Lhe Service Charge
payable under this Lease a sum equal to the Service Charge attributable to that purt shall
be burne by the |Landlord and shall be deemed to have been received 28 days after
hecoming due,

Payment by the Tenant of the Serviee Charge shall not give rise to any obligalion on the
part of the Landloed excepl those expressly set out in this Lease.

If the Tenant shall dispute any item in a Servicc Document:

{a) the Tenant shall within one month of the service of the Service Document (as o
which period time shall be of the essence) serve on the Landlord a notice
specifying (he disputed item or items;

(b any such dispute will be referred to Arbitration;

(c) the Tenant shall not be entitled (o dispule any cost included in the Service Costs
or the Estimated Service Costs on the ground that any work or service could be
carried out or provided at a cost less than that in [act incurred by the Landlord
or estimated in good faith;

{d) until the Surveyor's delermination the Tenant shall not withhold payment of the
Scrvice Charpe or any part thercof;

{e) if the Surveyor's determination shows that the Tenant has made an over
pavmenl in respect of the Service Charge the Landlord shall pay to the Tenant
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the amount of such over payment within 28 days after receipt of the Survevar's
determination by the Landlord.

*art 2

The Landlord's Covenant

The Landlord covenants with the Tenant, subjeet to the Tenanl paying the Service
Charge and unless provented by sirike, lock out or other causes bevond the Landlord's
conirol, 1o use reasonable endeavours:

To repair and maintain the Structure of the Building, the Common Parts and any
common Conducting Media.

To maintain the Plant in the Commeon Patts in working order and when necessary renaw
or replace the Plant.

To decorate the outside of the Building and the Commaon Parts therein in good and
workmanlike manner and with appropriate materials of good quality as often as the
Landlord reasonably considers necessary.

To decorate, clean and light the Commeon Parts and keep all fitings and fumnishings
therein in good order and (o replace Lhe same as often as reasonably necessary,

Ta keep any communal elevision aerial in good order and to replace the same as
IICEEESHF}’.

To provide heating at such times as the Landlord reasonably considers necessary and hot
water through the Plant but not on Saturdays, Sundays or Public Holidays and normally
only between 7.00 am and [ 1.00 pm.

T'o provide an adequate supply of hot and cold water in any lavatory and water closcl in
ihe Common Parts.

To keep any autamatic door porter system in working order and 1o replace the same as
NECEsSary,

To maintain the lawns, pardens or landscaped areas within the curtilage of the Building.

To supply such further services as Lhe Landlord reasonably considers it has become
usual to supply in similar buildings.

To do all such things as may be necessary to comply with all Legistation alTecting Lhe
Structure of the Building, the Conumon Parts and any common Conducting Media.

Part 3
Service Costs
The Service Costs shall be the total in an Accounling Year of:
An amount determined by the Landlord to be an appropriate contribution towards the

estimated cost to the Landlord ol compliance with such of ihe covenants in Part 2 as are
likely to give risc to cxpenditure at intervals of mare than one year.
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The cost to the Landlord of compliance with the Landlord's covenants in Part 2
{(including any sums pavable by the Landlord (o independent contractors) such costs 1o

ncinde:

(a)

(b)

()

()

(e}

iy

(1)

(i)

tk)
()

the cost of and incidental to the carrving out by the Landlord ol any work 1o the
Building in pursuance of any requirement of any Act or of any authority;

the cost of fuel, power, gas, electricity, water (but not any consumed dircetly by
any tenant in the Premises) consumed in the supply of any service referred to in
Pari 2

the cost of malerials and equipment for the cleaning of the Common Parts:

the cost of renewal or replacement of bulbs, tubes and any other light fittings or
gquipment in the Commeon Parts;

the cost of employing staff engaped in providing the services referred to in Part
2 including the cost ol uniforms, working clothing, bonuses, national insurance
contributions, pensions, gratuities and the cost of providing stall
accommuodation il any;

the cost ol any contracts in respect of the repairs and maintenance and running
costs of the Plant;

the amount of rates, taxes and outgoings of any nature payable in respect ol the
Building and paid by the Landlord;

the cost ol all arrangements for the security of the Building:

the cost of insuring the Plant and the furmshings and fittings in the Common
Parts against damage or destruction and any other risk that the Landlord
reasonably considers necessary;

the cost of the supply of any of taols, fire equipment and apparatus necessary
for the Common Parts:

the cost o and ncidental to the disposal of refuse from the Butlding:

any other costs reasonably and properly incurred by the Landlord in or
incidental to the provision of the services referred to in Part 2.

The proper cost of preparation and auditling of accounts and certificates relating to the
Service Costs ad the Service Charge and of affording facilities to the Tenant or lo any
petson authorised by Legislation to inspeet and take copies of any document which may
vrder such Legislation be inspeeted.

A management tee for the management and supervision of the Building and the canrving
oul of the matters referred (o in Part 2 being either if the Landlord employs managing
agents the proper [kes of such managing agents or it such management or supervision is
provided by the Landlord a sum equal to 12.5% of the cosls referred Lo In Part 3.

The amoumt of Value Added Tax payable by or chargeable on the Landlord in respeet off
Lhe: supply to ot by or on behalf of the Landlord of any of the matters referred to in Parts

L
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2 and 3 or ol any other tax payable by or charzeable on the j.andlard in respect of those
matters.

Part 4

Service Charge
The Service Charge shall be payable as follows:

Not later than one month before the beginning of an Accounting Year the Landlord shall
serve on the Tenant an estimate of the Service Costs and of the Service Charge pavahle
by the Tenant during that Aceounting Year and the Tepant shall pay the Estimated
Service Charpe by four equal payiments in advance on the usual quarter days save that
the Estimaled Scrvice Charge for the first Accounting Year of the Term shall be the sum
notified by the Tandlord to the Tenant.

As soon as reasonably practicable aiter the end of cach Accounting Year a summary of
ihe Service Costs shall be prepared and certified by the Accountant as a fair summary
complying with the requirements of Legislation and as being supported by accounts
teceipts and other documents produced o him,

The Landlord shall as soon as reasonably practicable upon receipt of the certified
surnmaey scive on the Tenant a copy of the summary comprising:

{4 a caleulation of the Service Charge:

(b} a statement ol the amount 1t any by which the Service Charge exceeds or s less
than the Estimaiced Scrvice Charge;

{c} a statement showing the total of contributions to the Reserve fund made under
Part 3 paragraph 1.1 (including interest il'any added thereto) less the amount of
such contributions applied by the | andlord in reducing his costs charpeable
under Part 3 paragraph 1.2,

Subject only to Part 1 paragraph 2.5, the caleulation ol the Service Charge shall be final
and binding on the Tenant save tor manifest error.

IF the Service Charge [or any Accounting Year exceeds the Estimated Service Charge
the amount of the excess shall be pald by the Tenant to the Landlord within 21 days of
the written demand for the excess.

I the Service Charge is less than the Fstimated Service Charge the amount of the
overpayment shall be credited to the Tenant against the next payment of the service
charge following receipt of the account by the Tenant and in the case of the last year of
the Term refunded upon demand.

SCHEDULE 5
Rent Review
Reviewed Rent

I'rom and including every Rent Review Date the Principal Rent shall be the ligher ol
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the Market Rent on the Rent Review Date: and
the Principal Rent reserved immediately prior lo the Rent Review Date.
Market Rent

‘The expression "Market Rent" means the yearly rent at which the Premises might
reasonably be expected to be let in the open market assuming that;

{a) the Premises arc available 1o lel with vacant possession as a whole by 4 willing
landlord to a willing tenant without the payment of a premium by either party;

(b} ihe letling is on the terms of this Lease save that:

{i} the 1erm shall be g term equal to the uncxpired residue of this [Lease
and that the rent commences Lo be payable on that date; and

(i) the atnount of the Principal Rent shall be disregarded, but it shall be
assumed that the Principal Rent is subject (o review on the terms of
and at the same intervals as the Principal Rent under this Leas:;

{c) the Premises are fully fitted out and equipped so as to be ready for immediate
occupalion and use by the willing tenant for the Permitied Use;

{d} the willing tenant has had the benefit of any rental concession, inducement ar
rent free period which might be olfered in the open market at that time for
fitting oul purposes only;

{e} the Premises may law/lully be used for the Permitted Usc;

(1} the obligations on the part of the Tenant and the Landlord in this ease have
been fully ohserved and performed;

{g) if the Premises or any other parts of the Building have becn damaged or
destroyed they have been fully reinstated:

th) ne works have been carried outl by the Tenant, any undertenant, or their
predecessors in title during or prior to the Term which have reduced the rental
villue of the Premiscs;

but disregarding;

(i the goodwill attached to the Premises because of the carrying on there of the
business of the Tenant, any undertenant, or their respective predecessors in
title:

{1 any effect on reol of the fact that the Tenant, any underlenant, or their

respective predecessors in Lile have been in occupation of the Premises;

{k) any effcet on rent of any alteration or improvement carried out by the Tenant,
any undertenant, or their respective predeccssors in tille during the Term in
accordance with the terms of this Lease or under an agreement to grant this
I.ease and otherwisc (han in pursuance of an obligation o the Landlord; and
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(1) any adverse effect on rent of any temporary works operations or other aclivities
on any neighbouring or adjoming property.

Determination of Market Rent

The Landiord and the Tenant may agree the Markel Rent as at a Rent Review ilate at
any time.

In the absence of such agreement cither party may at any time after the Rent Review
Date by giving written notice 1o Lhe uther require the Market Rent to be determined by
an independent surveyor who shall determine the rent ul the vplien of the Landlord cither
acling as an ¢xpett or by Arbitration.

Where the independent surveyor is to act as an expert then the following provisions
apply:

{a) reference will be made to an independent surveyor to be agreed upon by the
T.andlord and the Tenant and in the absence of agreement as nominated by the
President for the time being of the Royal Tnstitwtion ol Charlered Surveyors (or
his duly appuointed deputy or a person authorised by him to make appointments
on hig behalf) upon the application of the Landlord or the Tenant made at any
time;

{b} it the appointed surveyor dies, delays unduly or becomes unwilling or
incapable ol acting then upon the application of the Landlord or the Tenant the
President of the Roval Institution of Chartered Surveyors may discharge him
and appuint another surveyor i his place;

() he will afford to the Landlord and the Tenant an opportunity to make written
representations and counter representations bul his decision is final and
binding:

(d) the fees and expenscs of thevexpert, including the cost of his appointment, will

be borne equally unless the expert determines otherwise;

(e} if the release of the expert's delermination is delayed because the Tenant has
not paid its share of the expert's costs. the Landlord may pay the unpaid costs
and the amount paid will be a debt due on demand from the Tenant to the
Landlord.

Rent Review Memorandum

The landlord and the Tenant at their own cost will sign a memorandum in duplicate
apecifying the amount of the Market Rent within 28 days of its determination or
agreement. '

Rental Adjustments
1f the Market Rent is not agreed or determined before a Rent Review Date then:

until it has been the Principal Rent must continue 1o be paid at the rate pavable
immediately before the Rent Review Date; and
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within |4 days of the date the Market Rent is agreed or determined the Tenant will pay
te the Landlord:

(a} a sum equal to the amount by which the Market Rent exceeds the Principal
Rent pavable immediately prior Lo the Rent Review Date (ur the period from
and including the Rent Review Date to and including the day before the next
Quarter Day; and

{b) interest at the Base Rate on each instalment of such sumi from the date each
instalment would have become due if the Market Rent had been agreed or
determined on the Rent Review Date.

6. Legislation

Ifthe Landlord's right (o review or recover any increase in the Principal Rent is
prohibited or restricted by Legislalion, the Landlord may cleet that the day after any such
restriction or prohibition is removed or varied is an additional Rent Review Date for the
purposes ol this Lease,

1. Time Limits

Time is not of the cssence for the purposes of this Schedule.

EXECUTED as a decd by
THE PORTMAN ESTATE
NOMINEES (ONE) LIMITED

acting by a dircelor in the presence of:

Signature o, Rk rgf\ﬁf\——\

Director

e T T g’

Signature of wilness g’f »4[‘1 C’fd{"{-- Ly

Name (in BLOCK CAPITALS)

Address BE Hils
-
TMAN SO0
LONDON
WiHeELT
TRLET SECRETRRY
3317778 6 39
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EXECUTED as a deed by
THE PORTMAN ESTATE
NOMINEES (TWO) LIMITED

acting by a director in the presence of:

Tt et et e

Signature a-/ R_ . E '\__,\\_ |

Dircetor
.,_} g o <
Signature of witness ',i;‘((. (Gl
Name {in 131.OCK CAPITALS) BLE. piLL
ERFEDUND FLOOR
FEORTR i
LOMDIN b o
Address ?&Tﬂ%TEE ———
IMTTTEE 40
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NOTICE THAT SECTIONS 24 TO 28 OF TIIE LANDLORD AND TENANT ACT 1954
ARE NOT TO APPLY TO A BUSINESS TENANCY

To: THE GOVERNMENT OF BRITISH COLUMBIA as represented by the Minister
of Jobs Tourism und Innovation whose address for service in England and Wales is
Suite | (South Hast} Sixth Floor | Great Cumberland Place London W

i ]_N:i'mé_;z;};f address qf_.l‘én'a::r']

From: TIIE PORTMAN ESTATE NOMINEES (ONE) LIMITED (Company Registration
Number §175327) and THE PORTMAN ESTATE NOMINEES (TWO) LIMITED
{Company Registration Number 5175370} both of Ground Floor 40 Portman Square
London W1l 61T ;

[Name and address of landiord)

Date: 20 August 2012

IMPORTANT NOTICE

Business tenants normally hove security of tenure — the right 1o stay in their business
premises when the lease ends,

=  You will have no rfight o stay in the premises when the lease ends.

= LUlnless the landlord chooses o offer you snother lease, you will need 1o leave the
premises.

= You will be unable to claim compensation for the loss of your business promiscs,
unless the lonse specifically gives you this right,

= [f the lsndiornd offers you another lease, you will have no nght (o ask the coun o
fix the renl.

It is therefore important (o get professional sdvice = from a gualified surveyor, lowyer
or pecountant - belom agreeing (o give up thesse rghts.

I your want 1o ensure that you can stay in the same business premises when the
lense ends, you should consult your adviser about another form of lease tha does
nist exelude the protection of the Landlord omd Tenant Act 1954,

If you receive this notice at least 14 days before committing yourself to the lanse, you
will need 1o sign o simple declaration that you have received this notica and huve
accepied its consequences, before signing the loase.

Unless there iz a special reason fur committing yoursell’ (o the lease sooner, you may
want to sk the lendlond to let you have at loast 14 days 1o consider whether you wish
10 give up your statutory rfights. 17 you then decided to go sheai] with the agreement
to exclude the protection of the Landlond and Tensnt Act 1954, you would only need
to make a simple declaration, and so you would not need to make a separate visit th an
independent solicitor,

a326782
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lLandlord's Permission:

this Loease:

Legislation;

Licence:

Qutgnings:

Particulars:

Plun 1:

Flan 2:

Plan 3:

Planning Acts:

Plunt:

Portman Estate:

means the peevious approval in writing of the
Landlord or Agent {such approval not to be
unreasonably withheld or delayed)

means this deed and any deed. document or
agrcoment amending or supplemental to it

means any statute or any order, instrument or
regulation made under it, or any notice or order
issued by a government department, the legislalive
making institutions of the Buropean Union, minister
ot local public regulatory or other authonity

means a licence granting the Landlord’s Permission
¢xceuted as a deed by the Landlord, the ‘l'enant and
any Guarantor and being duly dated and contalning
such covenants as the Landlord reasonably reguires

means all existing and future rates, taxes. duties,
charges, asscssments, utility costs and outgoings

meany Lhe page headed Particulars at the tront of
this Lease

means the plan annexed to this Lease marked "Plan
1"

means the plan annexed to this 1.ease marked "Plan
2“

means the plan annexed (o this Lease marked "Plan

an
fs.

means the Town and Country Planning Act 1990,
the Planning (1 isted Buildings and Conscrvation
Areas) Act 1990, the Planning {1 lazardous
Substances) Act 1990, the Planning (Conscquential
Provisions} Act 1990, the Planning and
Compensation Act 1991, the Planning and
Compulsory Purchase Act 2004 and any other
Legislation of a similar nature in force at any time
during the Term

means all plant, apparatus, machinery and
equipment including generators, boilers, lifts and all
items relating 1o Inechanical ventilation, heating, air
conditioning, provision of hot and cold water,
securily systems, burglar alarms, sprinklers, fire
alarms and other equipment relating to fire fighting
and prevention, building management systems and
installations

means the arca shown edged red on Plan 3
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DATE Yy Pt 2012

(L THE PORTMAN ESTATE NOAMINEES (ONY)
LIMITED ANMD TIIE PORTMAN ESTATE
MOLMINERS (TWh) LIMITED

A} HEEE MajEsTyY THE QUEEM I RIGHY " T'HE
FROVINCE OF THE GOVERMNMBMEMNT L3 BRITISH
COLUMEBLA as veprescated by the Ministor of Johs,
Towrises andd Tnnovadinn

LEASR GF PARY

of Bette 1 (Sonth East) Sixth Flooy 1 {zrent Cumnmberlana
Mace Lomdo Wi

FORSTERS

Forsters L1
21 Bl Street
london Wi 515
Fady -0 TRES B
oo 4420 TEGS 544
Fanail: aropiciles @ feslerson ol

Pef: PG EHG L4094
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pals B Bugt 2013

(i) THE PORTRAN ESTATE NOMINIES ({3NE)
LIMETED ARD THE FORTHAN ESTATE
MOMINEES (19O LIMITED

{2 HER MAFESTY TIIE GUEEN iN RIGHT GF THE
PROVINCE OF THE COVERNMENT OF BRITISTL
COLUBBTA ax vepreesated by the Mindsier of Joby,
Towrisi saul Jnnoyadion

EMASE OF PART

of Suile | (Sonth Easty Siath Flogr ® Greal Combeciand
Blaee Londen Wi

VOBRSTLRS

Forsiers LLP
31 I Street
London W1J 5LS
Tel: +44320 7843 8323
Fas: 44420 7R3 Radd
Fanail: enguiries Eforslecs.co.nk
Bel: RO i 26061499
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PARTICULARS

Land Registry prescribed particulnrs

With the excepiion of LR13 and LR 14 these particulary must rot be deleted even if there is no

information 1o put Lt e

-

Ciive full nomes and adarerser of each of the purlies.
For UK incorporcied compaies and limited lobility
parizerships, slyo pree vie regiteered neonber
incliding any profie. For ovarseas companies, alro
abue W fereliory of fecarporarfon and if upproprinee,
the regintesod Ripnher fa e Liled Kingdom
inclading any prefic

. LR Dauls of Lesse 30 Augut 2012 '
LRZ. Title munber(s) ER2.1 Landlerd's title number(s)
INGHLBY8456
LR2.2 Onher title mumbers
! L3 Parties to this Lease Eamdlord

THE PORTMAN ESTATE NOMINEES
{ONR) LBITED (Company Registration
Number 5175327) md THE PORTMAN
ESTATE NOMINEES (I'W0) LIMITED
{Company Regisnution Number 5175370 both
of Ground Floor 40 Portiman Square. Londeoi
WIHGLT

Tenanl

HER MAJESTY THE GUELRK IN 1GHT
(FF TIHE FROVINCE G THE
GOVERNMENT OF BRITTSIT
CTOLIMDIA as represented by the Mindster |
ef Jobs, Tourisia and Innevalion whoss
address For serviee in Dogland und Wales is
Suite | (South Eagl) Sixth Floor | Great
Comberland Place Lundon 3|

LE4. Praperty

Trsert & Sl despripiion of e lad Bemg beaved
e

R so thie clasr, seladele ar parngrsph of o sefiedule fo
et dezve i wfioh O wans Sl Feased o mare fulls
deseribed,

Where thaen &n q detting of pave of a regissenod file, a piong
a2 b atrached i thin Laare mad gay Roor lesdd e nnt be
sperified.

In the case of a conlliet between this lanse
and the renainder of this Lease ther, lor the
purposes of registration, Lhis clause shali
prevuil.

The premises ax referred to in the Particulars
amxl &5 defined in this Lease in Sthedule 1.
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LIRS, Prescriled sinlements eic. LRS. { Statemnents prescribed under viles 179
IF #ir Feage el o ataoreient fatfing witlin LRSS dwewre fﬂ-’-‘i’fﬂl&’{f{ﬂﬂﬁ‘ in favour af o charity), 15
wnder thar pub-clatge the relevanr statemeanz oF refi B the (dispositions by a charity) ov 196 (fedses wnder
1'5(.':.5'.'3, ._rc.f.'rr?'.u.'.t or peeroraph of & sofiedile farigs Leade the Leaschold Reform, Housing and Usbein
R C N, Developmeni Act 1993) of the Land
Registration: Rules 2002

None
LR6. Term For which the Property is Leased | The Contractual Term as defived in this Lease

1 ~ 3 <.

b dechude ourly the appruprione stesamens (el camgplosed) in the Particatlars.

S i outia.

MEIEE: Tt infarmation yeu pravide, or refer ko, Rere vl
be wred ag part of the porticalars o densi che Lease wneler
rulee 5 i the Land Regisrvation Rufes 2505,

LE?. Presnivm None

Soecify che ntsl premlios, Bxlyicre sfoam; VAT where
ppabis.

- S —

L.H8. Prohibitions or restrictions on This Lease comtinns o provision that prohibils
disposing of this Lease o restricts dispositions,

Inciude vtk of the (v siatemens i aprarnie,

Lk mor vt st fyeed he wording of the poovizion,

LRS. Rights of acquisition iz, T.RUL Taant's contractual rights e rencw

Treser? the relevant provitions o N snb-clmiges o refer o Uhis Lease, i ﬂﬂ}l]il‘l'.‘ the veversion or

the clagss schedule or parcgraph of o schelede in Bt Leare | unother lease of the Pruperly, or W acguire
which coruiig e (i ins. an interest ix oilier land

MNone
T RE2 Tersnt's cavenant Lo (on offer o)
surrenner this Lease

iy

LIRS Landlovd's contractnt righes 1o

i acguive fhis T esve

 None

i
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LR10, Restrictive covenants given in this
Lease by the Landlord in vespect of land
other than ihe Property

fuzers the relivever provisians oy rgfer i e clatse, rohdnicle ar
parsprel o o scheduld in ihis Lecse whioh codtaiig the praplaloog,

None

FJ-R l i Eﬂﬂﬂlﬂ“—i

Refarr b wondy fo i plagece, scheculd or paragropt gfn
sehadiele in this Lease which selx out the eieemea s,

LRI 1LY Easements gramtad by this Lease for
the henefit of the Property

The rights sex oul in Schedule 2 Part |
LR11.2 Essements granied or reserved by

this Lenge over the Vraperiy for the benefit
of other property

The vights set oot in Schedule 2 Part 2

LH12, Estate renteharge buvilaalog the
Property

Refor hetre ondy 2 the e, sokadade o poc ngraph af s
scleegbie b thos Lewse winich seis onf the rentcharge.

Moe

LI 3. Application for standard form of
restriclion

ez it thee fulf £20t of the s\cndorst v of ravicection and
the ity agitinst wheeh of af 63 be overad, ff youswioh i
apEiy far mire e e standard forn oF Vesfidetivn nee this
clieusa i agpply for aaeh of then, sli ws who e apypylig
agaimat vl zinte winsd sor oot e fill fwen ol e restefonioe
pon Gt apping for.

Siaiford forms of resteiceion are set oot i Xehesode 4 & 2B
Fovmed Regivivenon tules 2003

1414, Declaration of brust wiere there is
mure than one pevson comprising the Tenant

17 the Tenant iy e parfcs, crmit ar doleoe mlf v Oliermalves
hend TR L

I the Ve iv pore shian one paron, el Rt ol
by cmadiimg or deleting afl inoppicable oflemurive

[

Maone

Flememia.
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PARTICULARSH

DATE

0 Augst 2012

b2

LANDLORD

TUENANT

THE PORTMAN ESTATE NOMINEES
(ONE) LIMITED (Company Registration
Number 5175327) and THE PORTMAN
ESTATE NOMINEES (TWO) LIMITED
(Company Registration Number 5175370) both
of Ground Floor 40 Portman Square London
WIH 6LT

PREMISES

HER MAJESTY THE (JUEEN IN RIGHT
OF THE PROVINCE OF THE
GOVERNMENT OF BRITISH
COLUMBIA as vepresented by the Minister
of Johs, Togrism and Innovation whoss
address for service in England and Wales is
Suite | (South Rast) Sixth Floor | Great
Cumberlund Place London W1

The premises known as Sulte 1 (South East) 1
Crreat Cumberland Place London more
particularly deseribed in Schedule |

W
v

CONTRACTUAL TERM

Seven vears from and including 30 fugust
2012 1o and
including 29 Paust 2ms

-

=]

EREAK DATE

25 March 2015 and 28 Septem®er 2018

PRINCIPAL RENT

Friom the 50 fh-d.ju;-‘; H"J‘.H to
and including 249 Jawiwy 20123

peppercorn (if demanded)

2
From o Jawary 2017 to and
including 25  Mack 2015

ONE HUNDRED AND FOUR THOUSAND
TWO HUNDRED AND TEN POUND per

nnnmum

From 26 M ""--_}' 2015 to and
including 25 il 2015 a
peppercom (if demanded)

From 26 Ayl 2015 10 and
including 29  Auguat 2017

ONE HUNDRED AND FOUR THOUSAND
TWO HUNDRED AND TEN FOUNT per
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annum !

wnil thereafter subject to teview in accordance
with Schedule 5

20 'Tzrw‘&g 2613

L1

B BRENT COMMENCERMENT DATE

g, RENT REVIEW DATES The fifth anniversary of the commencemant
date of the Contractmal Term

10 PERMITTED LISK I Ax nllices within B 1{a) of the Schedule to the

1987 Owder

INTERNAL DECORATION YEAR

The flfth yisur of the Term

vi
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THIS LEASL 15 made on the dale specified in the Partoulars

BETWELN:

(1}

(23

the Landlord; and

the Tenuant

IT kS AGREED as follows:

L

ANFITR_A

Delinidens and Inerpretation

In this | case;
1954 Act:

1987 Ordar:

19495 A

Apant:

Adr Soace:
Aomendties:
Arbileatic:

Authorized Guaraniee
Agisemert:

Hase Kale:

Builduns:

Cemmeans Parts:

micans the Landlord and Tenant Acr 1954

means the Town and Conntry Planning (Use
Classes) Ordar 1987 (a5 at the dute of this Lease)

mzns the Landlord and Tenant (Covenants) Aci
1995

means the agent for the time being of the Landlord
at the Portinan Otlice, Grounel Floor, 40 Fortman
Sguare, Londoen WIH 6L

mzans any air space above, below, or to the sids of
the Premises

maans dradnage, water, gas, electsicily, lelephone
and 1] olther services or wnsnitiss

means artiuation i aceordance with Cluase 6,10

meanz a deed of guarwnles contaimng
peovisions st ot 1o Schedule 3 but omilting
paragraphs 1.2 and 2.2

racans the base vare fromm tme b tioae of Nadonal
Woestnunster Banl PLC

ineans the building known as 1 Great Comberland
Place. London W1 shown edged red on Plun 2 of
which the Premises form purt

mans the arcas and amenitics wade available fron
timne 10 ume by the Landlord for use in common by
the lenanis and pecupiers of the Building including
any padostrian ways, forecourts, entrance halls,
lobhies, landings, lifts, 11Fe shafts, lght wells,
staircases, pussupes and corridors
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Conduesing Media: means imtters, mllies, pipes, sewes, dming,
wikercourses, channels, duets, sprinklers, flues,
wires, acrials, cables, maing, slateens, tanks and adl
vther condueting media together with ull meters and

other apparams nsed in connection with them

Lasts: means costs, charges, expenscy, loyses, liabilities,
damages, claims, demands, proceedings and actions
(a8 the context requires)

Estierssted Serviee Charge: [ELns POUNDS
(L 1% 426 6D Juntil 29
Segivmnes 200, and thereafier the
sun caleulated in accordance with Scheduls 4

Fire Bscape: meany such means of escape i case of fire as the
Landlord shall from time 10 time reguire for the
benelit of the remuiander of the Building and
adjoining and neighbouring buildings which
comply with all Legislation through and/or over the
Premises and sach and every part of them

Fistes aamd Vistings: reding all fixtures and Tilkings (olher than tenant’s
fexrures and fitings) in or upon the Premises
inchuding prant and machinery, lifts, boilers, central
hesting, sir conditioning, lghting, plunibiag,
sumitnry and sprinkler svstems and any other
apparnius from time to time in or upon the Premises

Cronp Company: means a company that is a member of the same
group within the meamng of secrion 42 of the 1954
Act

lnsured Kisks: teans fire, Hghining, cxlovion, sarthquake, slovm,

teipest, flood, impet, bamsting or overflowing of
water lanks and pipes, damage by aiverull and other
geniul devices or articles dropped from them, riot
and givil commotion, labour disturbance and
malicious damase, ermosism, and such other nisks at
the date of this | .ease covered under the 1 andlords
Back insnrance policy and such other risks as the
Iimdlord decides to inswie aguinst from time w
time

Loteest Made: s interest at the rate of 4 per eent per anmam
ubove Rase Kate (bath belore and after any
Judgmendy such inderest 1o be compounded with
rests on the Quarter Days or If sueh base rate caases
i he puhlished then such other comparable interest
rute as the Landlond neasonably requires

AHIFTTE_G 2

MIT-2013-00083 Phase #1
Page 63



Landlord s Pacuizsion: means the previous approval in writing of the
F.andlord or Agent {zach approvil not o be
unreasonably withheld or delayed)

this Lesse: means this deed and any deed, document or
ggreement amending or supplemental to it

Lepistation: means any statite or any ovder, Instwment or
rizgulation madke under it, or any notice o1 order
ixsued by a govemnment department, the legislative
muking institutions of the Buropean Union, minister
or local public repulatory or ather authorily

Lizence: mzans a licence granking the Lapdlord's Permission
executed a8 a deed by the Landlord, the Tenamt and
any Guaranlor and being duly dated and containing
such covenants as the Landloxd reasonably requires

Olulgeings: means all existing and future rates, wxes, duties,
charges. assessments, aiility costs and outgoings

Purfictilars: rocans the page hoaded Partionlars at the front of
Lthis Lease

Pla 1t incans the plie annexad o this Lease macked "l
1 "

Plan 2 mcans the plan amexed to this Lesse marked "Plan
Ay

Plan 3: means the plan imnexed 1o this Tease marked "Plan
3"

Piamng Acts: means Lhe Town and Country Planming Ack 1990,

the Planuing (Listed Buckdings and Conservation
Areas) Aot 1990, the Planning (Ilazivdous
Substancest Act 1980, the Planaing (Consequential
Provisions Act 1990, the Planning and
Comnpensation Act 1991, the Planing and
Cowpulsory Porehase Act 2004 aad any other
Legistution of a sumilar ralure in foree al any time
during the Tesm

Mt means all plant. apparaes, machingry anid
equipment incloding genevitors, boilers, s and all
items reluling 10 mechanical veatitation, hesting, air
conditioning, provision of fd und cold water,
security systeros, burglar alarms, sprinklers, fire
slarng and other cyuipment reluting (o fire fighting
and preventioa, building managemeaat systems and
inszallutions

Fortmasn Eslale: means the e shown edged ved on Plan 3

33177 /H_R 3
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Crosirter Dayy: menns 25 March, 24 June, 29 September and 23
December in every year and Quarter Day: means
any vne of them

Heinstaromend Viiue: means the full cosl of reinstatiag the Building
inchoding:

(@) termporarily making the Building safe and
protecting any adjoining structures

{by deinis memaval, scaffolding, hoarding,
demolition and sile clearance

(o) ohtriping plasning and iy other requisite
CONSENTS O appinvals

fed) complying with the requirenents of any
stante, order, instoment or regulufion
made under statute or by a government
depariment or minister o by any local
public regulatory or oiher suthority

(el wrehitacts', surveyors' and other fees
ineurres] by the Landlord in relation Lo the
reinstatemeant

i} alf consmuclion costs

(2 any VAT chargcuble on any of the
reinstatenssnl costs (save whers the
Landlord is alde to recover such VAT as
an inpul in relation to supplics made by the
Tandlody

Bents: means Lthe: Pangipal Rent and all oy sums pavihle
by the Tenant to the Landlosd inder this Lease

Bervies Charge: means Lhe sum payable by the Teeant in accordance
with Uk provisions of Schedule 4

Sivacture of e Bailoinga: mcing {he mai scruciune of the Bollding including
the roof, balustradiog, batconies, foundalions,
external walls, imernal 1oad beariog walls, columas
and the steoeteral part of the reols, ceilings and
floovs, windows, window sashes and windaw
frares, ull paney structires, boundary walls, rabings
und [ences and ali exterior parts of the Bulding and
ull rouds, pavements and puvement lights within the
curtilage of or uliliz=d by the Building

Peuant's Properidon: means a fair and proper proportion attribucable to
the Premises such proporlon to be conclusively
determined by the Landlord (save in the case of
manifest grrot)

HVITTE B 4
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Term: means the Conteactoal Teom

Termination aie: mzams the date ol expiration or sooner
determination of the Term

Einizsored Davnage: means o relation to the Plemises any damage or
destruction which is cansed other than by the
Insured Risks but excloding any damage or
destruction in respect of which the insurance is
vifiated o voided by the Tepant

YAT: medng Valoe Added Tax or any equivalent tux
which may be imposed 1o substitution for it or in
addition 1o it

1.2 In nlerpresing this | case:
{a) the Parliculars Torm poel of this Tease and words and expressions set out in the

Barticulars arc to be tresled as defined feoms;

(h) refarences (o Clauses and Schedules are to Clauses of and Schedules 1o this
Lease and references to u paragraph pre 10 a paragraph of the relevant Schedule
unkess statec otherwine,

ic) the expression "Landlord” inclades the person for the lime being entitled 1o the
immediate posscssion of the Premises on the expiry of the Tarm,

{d) the expressicn "l'enant” ineludes the persun in whow [or the tiice being the
Tomand's [ntevest wncler this Toase 5 vasted:

() lhe expression “Guarantor” inchides the personal representatives of the
Garantor amxl any other person who may [rom Ome Lo Gme guarantes the
perfvrmance of the fenand's obligations wnder this Lease other than pussuant to
an Authorised Guaranles Agreernent;

(f refercnce to a piece of legislation, unless stated otherwise, includes any
starutory vatension or modification, amendment, 1o euactment or replacemeni
of that kagisladon and any subordinale legislation made onder i,

(1) referencus W a "person” wekrde ayy indlvidual, firm, unincorporaied
association of hody corporsds. words impoerting the singalar sumber inclode the
plural pumber and vice versa and workls importng one gender inchid: ull
semiders;

(hy il the Tenanl or the Cogruntor is more thin coe person, any reference (o the
Tenant or the Gearanrer reters o each such person and any obligalinng of the
Tenund or the Gisrumior are joinl and severl;

i) relerences to an “act or defaull of the Tenant” inchude an act or defanlt of any
pedecessar or any person dedving ttle vndor of caecugh the 'Tenant, ar e
respechive employees. agents, licenseos oF visitors,

) a covenunt by the Tenanl not to do any act or thing inclades a covenant agi 1o
permit or suiler such act or thing 16 be done;

ANTFTR_E 3
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(k3 the words "inctude(s)” sad "ncluding” are Lo be coustrcd without limitation;
i all references to Rents are exclugive of VAT

{mn} the pevpetuity period applicable o this Lease is cighty years from the date of

tins Lease;
{n) the headings aud contents are ta be disiegarded in interpeeding this Lease.
o Demise, Rents and (ther Payments
2.1 The Lasdlord lets the Premiges to the Tenwnt with Linned Tite Guaranles for the

Contracteal Term togeiher with the rights specified in g | of Schednbe 2 but excepl
and reserving o the Lsndlord the rights specificd in Part 2 of Schedule 2

22 The Prermises are let subject to the matters contained or referred 10 in ihe documents
listed in Pant 3 of Schedule 2.

2.3 The Tenant will pay by way of vent throzghou the Term withoo sy deduction,
counterclaim or sl off:

(a) the Frincipal Rent by equal quartedy payments in advance on the Quarter Days.
the st such paymeant or a due proportion of 1w the next Cuarmer Dy
becoming due o (he Rent Commenceiment Dt

th) the sums payable in connection with insacance sl out in Clause 5.2;

(c) the Scrvice Charpe;

il all other sums (including VAT) dee under this Lease from the Tenant to the
Landlord.

i Tenact's Covenanty

I'he Tenant covenants wich the Landlord:

3.1 Eenl and Paymenis
Ll i pray the Rents reserved by this Leasc ul the times ond i the manner
speei fed;

(b if requived by the Tundlorg to pay the Reats by banke's standiag onder or
otherwise as the Landlond reasonably requircs:

iz Clulgimngs

ia) to pay the Catgoings payable in cespoet of the Premiscs, ils owner or oceupiet
{cxcept any pavable by the Landlord (other than VAT) as a sesull of receipt of
the Rents or anising oo a deafing of the Landbord'y interest in the Premises) and
4 tuir and reasomable proportion of any such Cutgoings pasvable in relation to
the Premives and other property,

(5] if the Landlord loscs viing relief {or any similar relicl or exemption) sfter the

Tenmination Daie becans:: the reliaf has been allowed to the Tenant or anyone

FETTIO_A 6
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elee, within fourteen duys of wiitten dermand o pay the Laadlord a sum egusl to
the: rehief that the Landlord has lost;

(z) nul L agree the rareable value of or any revised rateuble valve fur the Fremises
without the Landlond’s Permizsion;

(d) not to appeal against suy rateable value which may be assessed or imposed in
relation to the Premises without the Landlord’s Permission,

(&) if required by the Landlord acting reasonably and at the cost of the Tenunl 1o
appeal against any rateable value which thay be ussessed or imposed in lation
o the Premises and to prosccucs snch appeal diligently;

it Lo pay for the Amenites caclusively used by or available to the Premises
(incleding 4l standing ¢hyrges) and » fuir and ressonable proportion of the cost
of such Amenitics payable in reladion to [he Premises and other properny;

(2 te pay ta dhe Tandiord within Foarieen days of written demand o fbiv propostio
{dewrmined by the Landlont neting reasonably) of a1l costs, charges, lecs and
expansey mcorred or expendad by the Landlord in or In couneetion with
decorating, cleansing, lighting, maintaining, repairing, buiiding, rebuilding,
repotnting and reconstructing all buildings, walls {including parly walls), fencey
(inchuding purty fences), forceorts, open arsas, rouds, ways, pussages,
pavements, stinclues (incloding party structares), roolt (including parly roods),
Conducting Media avd casements which may belong to or be used or be
capable of being usad by the Preguiscs in commen with any other premises in
s far s ol vocovered as Service Charge,

i3 Cosls

e pay 10 the Landlord on demund and oo sn indesmaity basis all Costs which may be
prispery incurnad By the Landiord in connection with or in contemnplation of:

{a) the preparation and service of a nolice under sevtion 156 of the Law of Property
Act 1725 and] amy proceedings under scctor 146 or section 147 of Lhe Law of
Property Avt 1825 eotwithstanding thal Nefeituge 18 avoidad;

(b the preparstion and subsequent service of o notice (lnelucing any sehedule of
dilapidalions) or aoy other commanication sorved under thiz Lease whether or
ne relating to the repaic or condition of the Premises whether during the Tenn
or afler the Termpanon Date;

an anplication by the Tenanl for any appreval or conscal required by this Lease
mchsting where the applicatiun i= withdeown of the approval o copsent is
lawElly relused save thut the Teminl 18 not regquired to pay any Costs if the
Landlord unreascaably withholds or delays conseu or offers consent subject 1o
an norsasonabie or unlawl il condition;

.
L)
e

(4] claiming or recovenng any arrears of Kouis or m connection with the
enforcement or remedying of any breuch of the Tenant's covenuns fn this
Lease;

34 YAT
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(a) o pay any ¥AT chargeable upon the Renis;

(b where the Tenau has aptoed (o reimborsa or indemnify the Lundlord in respect
of & payment nade by the Landlord under the terms of or in connection with
this Lease, alwo 1o reimbuorse any VAT paid by the Landlord on such paymend;

15 Interest on Ancuas

if any stums payable 1o the: Landlond under thi< Lease are not paid within 7 days of the
due dare (whether demanded or noth, or are lendered bur the Lundlond reasonably refuses
o aeept thom so as to preserve its rights, (o pay the Landlord {without prejudies to iy
vight or temedy of the Landlord) mrovest at the Interest Rate on such sums from the dus
dlate wntil the date of actual puyment tnclusive of bod dates;

3.5 Repair

(@) 10 keep the Premises in good and substantial repair and condition (damage by
Insured Risks ox any Uninsored Damage excepbed suve to the extent that such
insnrance 15 vitiated o the policy monics arc imecoverable as a result of any act
wr defanlr of the Teoant):

iy to replace and renew any Plant forming part of the Premses or any Fiztures and
Fittings which in the n:asonuble opivion of the Landlord become at any time
curing or ak the eapiration af the Term [n need of replacement with new ones of
a substaaially similar kind, quality and standard ol pedormance;

3.3 Decoration
{a) to decorate the Promises and the internal pans of ary windows or window
fraumes as often as recsonably necessary and in any event in every Internal
Decoragtion Year and the last 6 wwnihs of he Teon (however determined)
provided thet the Tenant is nol obbiged Lo decorate moee than onee in any 12
el peeiod;

rh) sueh decoration is e ioclude prepaming and painting all isside surliees of the
Premises uswalby painted with at least two coats ol painl, stripping aod
repapering all such surfaces usually papesed amd rextoving all other inside
surfaces Lo their proper condition and appearsnce;

ic) Al decomtion s o be carrcd vun in » pood and workmanlike manner with god
quality matatials and in the last six months of the Term vsing raterials of
guality, colour and firish priviously approved in writing by the Landlord;

{d} (¢ keep the Premizes fully carpeted with good quality contract standard carpet
and which i differens 1o 1he existing eolovr has the Landlocd's prior written
COMNSEHL;

{ir) Lo keep any witkdows serving the Premises snitably glase: at all dmes;

33 Clzaning and Appearance

(a) to keep the Premmises inoa clean and Gdy condition and ¢lear of all rubbisk;

A31T773_R S
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310

TG

(b} o clean at least once w month the inside and coiside of the windows, window
frames and all the glass (If any) in the dooss of the Premises;

{z) io procure that the windows of the Premises are suitably curtained or screened
tis the reasonable safistaction of the Agent;

{d) 1o keep the eutrance doors to the Promises shat except for the purposc of access
umd epress;

Chverleading

(a) not to overtoad the floors, ceilings or strociurs of the Building or the Vixurey
and Fitngs;

b} not to averload o permit any deleerions, dangerous or haomful maller or
suhstance or any othar substance which may canse an obstruction, damage or
injury Lo be dischurged into the Conducting Media within the Building or
serving ehie Preauses and, in the event of such obstruction, damayge or Lojury,
lnunediately to remove and make good the damage cansed ta the reasonall
satisfaction «f the Landlond;

Access of Landlord

(a) to penmil the Laadlond and all persons authorised by the Landlord (with ar
without cquipment) al all times oo 24 hows sotice (stve in emergency) o enter
the Pemises:

(i) toy inspect the state of epair akd condition of the Premises;
(i) Lo take inventories of the Fixmures wnd Cirtings aad the Plani;

Lk 10 deterruvie whether the Tenant has compiied with its obligations in
this Lease and to remedy any breach of the Tenant's ablipations;

{iv) o inspect the Premises for all purposes conncered wadh uny proposed
sctinn ender the 1954 Act or the implementition of the provisions for
TeaIE review

(v to fix and retain without inlerferepce upon a switable parl of ¢
Premiscs one or nwge novice hoards for reletting (bul no earfier than
six months before the end of the Contractual Tenm) ur selling the
Landlord's veversionary interesl in Lhe Premises;

(vi) 10 view the Presmives in copncction wilh any dealmg with or for any
purpose conngeted with the Landlords meversionary wmiterest in the
Prarmises or the reletine of the Premises;

(il o carry oot any fests, inspections aod surveys as the Luadlosd or a
purchaser of the Landtord’s reversionary infercst in the Premises
reguings,

(vii} o inspect, ercct, alter. improve, redevelop, nefuchisk, epair and
maintair the Buikding and iny adjoicing or nearby premises;
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{ix) 1 inspect, clean, connect (o, lay, tepair, remove, replace, altcr or
execue any works Lo or ia connectivn with the Coaducting Media:

(%) o consirnct, repair, wmaimain oand alter the Hire Becape, and in the
cvent only ol [ire or other similar emgrgencey or for the purpose ol
ihilis 1o puss through the Premises in order to escape from any
adjoining or peighbounng premises to a place of safety;

{x1) 1o exereise the vights seserved by (his Lease and 1o comply with the
obligations of the Landlard under this Lease or with any Legislation
nsolar as it imposes an obligation on the Landlord; and

(xin o inspect, clean, consect to, install, cepadr, toinove, teplace, maintin
o aller any melers, setials, fine alorms or any other plant and
vquipment siluated on the Property from time to time und used by any
udjoining or neighbouring premises

pravided thar the Landlord canses as litrle damage inconvenience and
Literference as reascnably practicable 10 the Pramises and the use by the Tenant
o the Landlord will & i pwn expense make pood to the Tenunt's reasonghle
satizfaction as soon as reasonably practicable any damage to the Premises
capsed by he exercise of these righis;

{h) I'ne Landiord will procwre and will adhere to the following comditions opon the
exercise by any person of a right of entry granted or reserved to the Landlord or
any riher person under this 1esse

(i) Such right of entry shall only be exercised where it is not reasonably
piacticabie to achisve the required object withoat emtering the
Premises

(i T 1 andloed will procure that no permancnl udverse cllect is caused

by 1ha execcise of any such right to the Premisas or the Tenant's use
ursd enjovanem of them

Remedying o7 Breaches

fa) to comnply with every notice (including sny schedok of dilapidations) ziven by
the Landlord requiringe the Tonanl to remedy any breazh of covenany;

ib] if the Tendnr Tails wcomply with any such notice within two months of the
piviong of such naties, or sooner iF reasonably necessary, the Tandlord and all
pessons sutlarised by the Lasdlord may Owithont prejodice to the Langlord's
right of e entry) enter the Preemises ot all reasonable tmes to remedy any
treznch of covenant;

i) b ey oo (e Lumellord upon demand as o contracteal debt the costs and
cxpenses incarred by the Landloed under this Clause 2,11,

Adrerations
(i nok to make wny sumctval or external Wlterations or additions o the Premises;

[1:3] not 1o merge the Premises or any part with asny adjacent property,

1}
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{c) not to change the cxtemal appearance of the Prewmises,

(d not to erect anything on or make any addition to the Premises which projeets
nta the Adr Space;

{2} i to make anv odier allesation, addition or variation to the Premises without
obtzining the Landlord's Peemission piven by way of Licenee such permission
not to be vorewsomably withheld or delayed and e Landlord may as a
eondition of giving such perimission requite the Tenant to epler iuto such
covenants as the Landlond reasonably reguires regurding the exccution of any
such aiterations and the reinstatement of the: Premiscs before the Termimation
Drate provided Lhat the Tenant shall not require the Landlond's Permissioa for
the installation variation and removal of intemal demountatde partitioning;

(i} if the Tesant carries oul any alverations withoot the Landiord's Peomission or
wherc any permission is wilhdrawn or lapses then at the Landlord's request
forthbwath to make good and weinsiate the Premises;

(g} 0ot to cotmmence any allerations or addilions beture all necessary licances,
approvals, permissions and coosents from all relevint govemment departmesnts,
local anthorities and other competent authorities, the insurers and any other
persons interested in the Promisss have been produced to the Landlord and
approved by it

(hy _ _to carcy ont all alerations and addinons in a good and workmantike manner
with suitable mateciads of good goalivy to the sansfaction of the Landlord
strictly in accordance with a1l such licences, approvals, permissions and
conseats and the plans and specifications approved by the Landloed without
cansing any nlisance, damage or inconvenicnce to the Landlord or the owners
ur vccopiers of any neighbouring propeity;

(i) in relation to any works pecmitied under this Clavse Lo procure thal all
Leyrislation is fuily observed and to enter into sech covenents regading irs
obsureance uy the Landlond requires;

(j to procure that all alteralions and additions are cartied ont by contractors
approved by the Landlond such approval notf io be unreasonably withheld or
delayed:

(k gt o make any alismation o addition 10 any elatrical inssdlztion other than in

aceordance with he terms end conditions Laid down by the mstimtion of
Clectrical nginsers and the regulations of the electrleity supply authorily,

203 Sigos ard Astials
nol without the Landlord's written consent 1o ellix e or display so as to be vistble from
outside the Premises any sign, signboard, advertizement, hoanding. fascia, posicr,
placard, bill, nobice or ather natification {except such ncofication as is required by law),
pole, werial or satellite dish,

a.14 Use

{a} nol to use the Peemises or any pan otherwise than fur the Permiviid Use;

TR B il
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(b) nod Lo ose the Premiscs or any part:

(i) in a manner which is noisy, noxious, offeasive, dangerous, illcgal or
immotal;
{ii} i & ramer which is & nuisance or causes damage ot distubance to

the Landlord ar (he owners or occupless of the rempinder of the
Duilding or olher nearby premises;

{iii) ta hold an avetjon, exhibition, public show or mueting, or for
gambling activity (including parricipating in ihe promotion,
achnitristration of operation of any Inttery made lawful by section 2 of
ihe National Lowery Act 1993) or as an anmisement arcade;

av) as skeeping nccommodation or for residential purposes;

) as a restaprant, cafe or sendwich or coffes bar, or for the wale of food
ur drink (whether for consimnption on or off the Prumises),

{vi} as an ondertakers, baok, building socisty, estate or letling ugency, or
travel or empluyment agency, or as an office (or the hire of taxis o
cars or for the provision of courder services or any other nse which

makes access to the preaises availidbde o members of the public
withoul prior appoimmant;

[vil) as an ahortion ¢linie {(whether or not the sboriions age performed upon
The Premises), brothel, saoma or massage pardour, escunt agency or for
the sale of sex or muni ] wids;

f¥iii)  Tor aoy religious ur politeal purposs;

{ix) as o chamty shop:

(x) tor U sale or hire of pre-recorded vidzo cassettes, DY D, or other
visnal recordiog ynedivm;,

{xi) fon the sale of discount andfor banlonpt stock;

(xil)  as én Embassy or as a diplomat’s residence or office,

(xiii}  asounioternat calié,

(xiv}  as a tansvission system for the conveyanes by the use of clectrical
megmetic or electro-magmelic cnerey of sigeals of any deseription
orevided wholly or mainly for the porpose of making clestrenic

communications servives available to members of the public;

(xv) for any other use which in the reazonable opigion of the Landlond may
be or tend (o be delrimental to the Poriman Estute;

{c) uot 1o place or exposc for sale oniside the Premises anything or to solicit or tout
tor costomers o1 transact any business upen the pavement outside the Building:
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MIT-2013-00083 Phase #1
Page 73



td) not 12 baing into or keep on the Pramises any article or thing which is or might
beeome dangerouns, offensive, combastible, inflammable, madioactive, or
explosive, or which might increase the nsk of fire or explosion anl not o burn
any rabbish or refose au the Pramises;

() not to lzave the Premises contimuonsly uneccupied for more than 20 dayvs
without first ontifying the Landlord and providing such caretaking and security
arrangoments as the Landlord reasonably roqguires,

3.15 Statutory (Maligations and Fire Becape

{a) oy comply with all Legislation nffesting the Premvises and their use;

(b 1o give writlen notice 1o the Landlord innediately on becoming aware of any
defect or anvihing else on the Premizes which might give rse 1o a duey of cure
being imposed on the Landlord:

ic) not 1 abstruct thee Fire Bscupe;

3.16 Plamming snd Eovironmoental hatters

(a) not ta apply for plannéag permission for a change of the Pernntted Use af the
Frornises;

{b) nak e apply for, vary or implesnsat any other planning permission reiating to
the Premises wilhownt the Tamdlord's prior wiitten coascnc;

(] to supply to the Lardlond a copy of any placning pennission weluing to the
Premsises within Ave days after its receipt hy the Tenanl;

] i pay and sutisly any charpe that may be imposed under the Plaoning Acts
retating 1o the Premises,

(e} unless the Lundkind etherwise directs, to carcy oot and complete belore e
Termination Dat: any development begun on the Premises and any works
stipulatcd 10 be comied vut to the Premises as a conditton of any plaaning
permi sskoan implamented by the Tenant dunng the Term ierespective of the date
before which such worley wete tequirad (o be cormicd oot

i ot withont the writen consert of the Landlerd to cuter into an agreement or
unclestaking or 10 secve o notice under the Planning Acts relating 1o the
Preiniass,

(o} ol to apply for any consenl, licence or other anthoeitly onder any environmenlal

legislation reluting ta the Mremises withoue e Landlord's prior written consent
317 Moticis
fa) prompily lallowing weeipe 1w give to the Lasdiord a copy of any potice,
direction, arder, praposal or commanicdlion relating 10 the Prendses or the
Ewlding,
L} at the raqoest of ibe Eandlord, but ac the joinl cost of the Landlond and the
Tenant, 1o maks or join with the Tandlord in making such objections to or

3T 86 13
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representations o appeals against or in respect of such commumcution as the

lamdlond reasonubly deems fit;
() to take all steps required to comply with any such communicatlon;
318 Dealings
[4) Assisnmenis
() not o assgn part only of the Premises,
(ii} ot 1o assign the whole of the Premises wilhont

(A} the Landlond's Pennission (given by way of Licence) such
permission nnt 1o be unreascnably withheld or delsyed; and

(B) satisfying the circumstancss specified for the purposss of
section 19{1A) of the Landlord sind Tenant Act 1927 and sct
oul m Clanse 3, 18{a )i r; and

{C) conmplying with the conditous specified for the purposes of
section 13 TA) of the [andlord and Tenant Act 1927 aid sel
ot in Clavse 300 Blad{iv

{ii1) the circumslinees refecred w on Claose 3. 180a)1v) we that;

(A) all sums due lrom the Tenant aeder they | ease have been
praid at the date of the application of the licence o assign;

{B) in the Landlood's reasonable opinion there e al the date of
the application for the Jicence o wisign no matcrial
ounstanding breaches of any wenant covenant under this Eeasc
orany personal covenanis undertaken by the Tenant relating
o Lhi: state and condilion of the Pramises;

(8} 0 the Land)ord's reasonabl: opinion the proposed assignes is
a person who at the dite of the applicstion for liceoce 1o
aysign is of appropriate financial standing and 13 likely to be
able o comply witk the teaan covenunts of this Lease and 1s
likely L comtinge ko be such a person following the
ARSLETITOIEN,

() the proposed assignee 15 oot eatited w claim immunicoy or
cxemption from complying with the wounl covenants of this
Leuse whether by rweason of diplomatic or sovereign
imnundty or otherwiss;

(L) the proposed assignes is a corporation registered lu {or if an
individual is resident in) a jorsdiclion in which the order of 5
Court oblained in Englend anc Wales will be enforced
withopl any consideration of the merits of the case;

(F) i the case of an assigament to a Group Company the
proposed assignee is in the Lundlond's reasonable opinion a
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person who al the date of the applicadon for 4 heenee to
assign 15 no less likely than the Tenant was at the date of
gither the grant or the ussignment of this Lesse 10 the Tenuant
i ha able to comply with the lenant covenants of this Lease
and is likely to continoe to be such a person following the
ASEIEN et

(iv) the conditions referred to in Clause 3.4 8(a) (i) are that:
(A} the Lenant enters imto an Authorised Guarantee Aprecinent,

(B} the proposed assignes covenanls with the Landlord w pay the
Rents and observe and perform the Tenant's covenants in this
Leusc throughout the Term, or until released pumsuant to the
1995 Act, '

(<l if the Tandlord reasonzbly reqnires the proposed assignee
procures oie oF more guarantors reascoably acceprable to the
Landlord whe covenant with fhe Landlord by decd including
the provisions set aut in Schedule 3;

D) if the Lallord ieasonably requires the proposed asyignee
deposits in a bunk secount with a baek nominaed by the
Tandlord a cash deposit of such amount as the Landlosd
reasonably requires and enters inre a rem deposit deed in
such fonn as the Landlord rneasonably requires,

(En all sumis duce from the Fenant under this | euse are paid
before completion of the assignmeat;

(v} nothing in this Clause shall prevent the Landlord fnxo giving consent
subject 1o eny other resyouable coadition, nor frem refusing consent (o
an assignment in any other circumstance where (1 is ressonable o do

TN

Linderlettings

{1 not Lo underlet par. otdy of the Premises;

[ nat to underlet the whiole of the Premises without the Dandlord's

Permission (given by way of Licence) sncn permission nol to be
unreasoriibly withheld or delayed:

{iikd nod to undeder the whole of the Premiscs unless:
{\) the undericase:
(h reserves a rent of no less than the opea market reot
far the Premisas at the time of granl without a fine

OF PIEMILM Of [EVETse premiung

(1T} contuiny provisions for upwards only 1enl reviews o
colnoide with the rent yaviews aocder this Leise;

15
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{IIT} contaiss & covenanl by the waderienanl mis to
tmderlet, part with or share posseszion or share
occupation of the whole or any part or parls of the
mderlel preeises, nor W assign or charge part only
ot the underlel premises such permission noi to be
nnreasonably withheld or delayed,

A contains a covanant by the undertenant rol W assign
ar charge the whale of the underlet pramises without
the Landlord’s Yermission (given by way of
Tacence),

(% contlaing a covenanl by the underdenant not to do or
Tl toy do any st or thing which would or might
caese the Tenant to be In breach of fts covenaents in
this Lease:

(VI is atherwise oo the same weomy (routalis dandis) as
the terms of this Lease:

[WIF is excloded froem the operanon ol sections 24 to 28
of the 1934 Acl;

(B bafore the grant of the vndarlease the Yenant procres »
covenant from the under]enaoe and gny guaraaror of the
unedesrlamand wilk the Landlond ro obsarve and perform the
covanans an the part of the ondertenaol contained in the
proposed anderlenss;

(i) 41l sums due fromn the Tenans nnder this Lease are paid
bafare completicon of the underlatingeg;

{iv} not to vary the taoms of any nnderlease withour the Landlond's wiltten
conseet!
(v} nod foaccept a suerender of the whale or part ol the underet premises

without the Landlord's written conseni
(v1) o enforee the covenants of the imderietand under aoy underleass;

f¥ii) o review the reat in accordance with the went review provisions tn any
underlease, bd ool b agese or have detnmined the reviewed rent uatil
the coressponding wview under (s Tease has baen azreed oo
delernined:

(vl med to agree the reviewsd rant with the undertznant without the
landbard's Pemnission such permission not to be anrcasonably
withbeld or delayed,

fix} o ncorporaie as pare of it submissions or teprescmaliims (o a thicd

party appointed to datermine the revicwed reo such sobimissions oo
representations as the Landlord shall reasonably cequice;

317706 16
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(3 to notify the Landiowd of the teviewed canc voder the onderlease as
snon & it hay buen agreed or determinel,

{c) Sharing Occupation

not to share occupauon of the whale ar any part of the Premises except with a
Group Company of the Tenant provided that:

(i) 0o relationship of landlord wnd wnant is crested,

{ii) nutice of such shating, neluding the identity of the Gronp Company
il its relationship o the Tenant, shall be given to the Lancdlord
beforchand, and

(iii) any such sharing shall cease irmmediately wpon such company leaving
the said groep,

(cy Charging
{1 nit to charge part only of the Premises;

{ii} nol Lo chacge the Premises a8 4 whole withowt the Laadlod's
FPermission (glven by way of Licenceh

(-] Other Denlings
cxcept as expressly permitlid by this Clause 3.18:

{i} nioL o part with or share possession or share occupation ol 1he whole
or any part or pierts of the Premises,

;i) nol o hold the Premises or uny pant or parts of the Premises or tds
§ease on unst for another;

i uol Lo pernit the Premisss or any patl of the Premizes o be oeoupied
by or te be vested in any way {whzther by sssigriment, subleling or
tny ather means) in any parson wiro Is or muy becosne entitled La
claim immunity or excmption from complying wilh the enant
covenanty of Ihis Leass whather by reason of diplomatic or sovereizn
e nity oF otherwise,

n Notification of Dealings

within one monsh afier any assigument, uaderiease, assignmand of an
underleasi, charge or tlher develudo of an intercst under this Lease or any
sgreerment for any of the same, to produce 1o the Landlord a cemified copy of
ihe relevant document and pay his reasonable registralion fee which shall e
cxeeed more than £50 plus VAT,

119 Regisiration Regquirements

e
=
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where the granl of s Lease or any dealing withorised by this Lease Is requirsd to be
registered at the Land Registry, promptly following completion of this Lease or any
assigiencnl ar inderlease (as appropriate);

(g} o lodge or procure that theee is lndged al the Land Registry an application o
register the: velevant documein;

{a} to ensure that sny requisitions raised by the Land Registry in connection with
that application are dealt with prompely and properiy;

{h) to procuns that withic one month aficr completion of such registration a
certiticd copy of the title information docmment is sent to the Landlod,

320 Yield Up
(a) on the Termmation Date:

(i) io yield up the Premises with vacant possession wnd repaired,
decoraced and otherwise 1n accordance with the Tenant's covenants
contained in this Lease;

{13 to remove all refose, renant's fixwees and fittings and signs (ron the
Premises, muking good any darmuge cansed by thelr comoval;

(i1} to deliver Lo the Landlord any records relating 1o the Preinises as are
requurcd by any Legislation:

ib) uiless the Landford notifies the Tepant in writing to the contrary an lesst thres
momths pror 1o the Termination D, to remove all allecstions and additions
made (o Ihi: Premises durmy the Tenn and to make good any damage causzd by
their iwwmoval prioe o U Termination Daze;

{t) within ore month of the Tennination Date (and notwithstanding that the Term
b enced), whare this Leuse 16 tegistered ar the Land Regisuy, 1o make an
wpplication wr close the reglstored title of this T ease and to snsere that any
rexuisitions raised by the Land Regisiry in connection with thul application arc
deale with promptiy and properly anl to keep the Landlord informed of the
progress andd completion ol 115 application;

321 Rights of Ligh: aml Fncroachmenls
nut 10 abistracl any windows of openings belonping o the Promses

{a) 0ot 10 make sy acknowledgement that the flow of light or it o the Premises,
18 enjovid with the consent ol 1 \hivd party;

it if any casemznt enjoved by the Premises is abstructed Lo notity the Landlond ay
sanil a5 reasoaally practcable amd wka all steps the Landlovd reasonably
reguites (2 prevent or secure the removal of the obstiction;

(c) nol 1y permait any eacroachment upon the Promises;

AT [H
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() if any cncroachment upon the Prewnses s made o attemptad w be made to
aotify the Landlord as soon as reasonably practicable and take all sleps the
{.andlord reasonably requires Lo prevent such encrouchment;

3.22 Productoion of Information
to supply to the Landlond on request;

(a) full desails of the occnpiers of and their interest in the Premizes and the lerms
upon which they occopy it;

ih) soch evidence as the Landlord reasonubly wequlres o satisfy itself that Lhe
eeTiant's covenanls i this Jamse have bean cormplied with,

{c) " any information reasonably requested in relaiion 10 any proposed aclion under
the 19254 Act or [be implementation of the pavisions for 1onl review,

(el Al infuenation that the Landlord reasonabdy requires from e 1o dne to
comply with the Tandlord’s obligations under any Logislation;

323 Indemnity
to Indemmily the Landlord wgainse all Costs arislog ditectly or indineetty out of the use of
the Premises or anything done or omitted by be dooe on them, or any breach of the
Tenant's chligutions in this [ease,

124 Superior Tude
to observe and perfonn the matters (if any] conmined or refecred to in e documentz
listed in Part 3 of Schedule 2 so fur as they are still subsisting and capable of taking

- elfect and relate to Use Premises,

425 Regulations

to comply with all reaseoahlke regnlatiens made by the Landlord fram tine to time for
the managemuid of the Builiing and notifizd 1o the Tenant in writing;

3.2¢ Mon Obsiroetionm of Common Paits

nal to place on oy within the Comumen Pares sy 2oods o oihelr Tems o cause any
vhstruction of the Commen Pants;

4 Landload's Covenants
The Lundford covenants with the Tenant:

4.1 Quiel Enjovineat
thal subject to the Tenant payinp the Rents resevved and observing and perfemming all i
covenunis contained m this Lease the Venant may peeceably und guietly hold and enjoy
the Premises doring the Tern withont eny interroption o distucbunce by the Landlord or
uny persea rghtlully claiming through or under the Landlond;

42 Services
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e abseres and perdorm fls chligalions in Scheduls 40

& Insnrance
3], Lengdlord's Insuvunce Covenans
{a) Subject to Clavse 5.1¢b}, the Landlond covenants with the Tenant:
(1) o lsure:

LA the Building agmnst toss or damage by the Insored Risks in
such smm as from time o time the Landlord in its absolue
dizcretion conziders to represent the Feinstaterment Value:

{B) against loss of the Principal Reat adising from any of the
Insured Risks for three yeacs o sueb longey pecioc s the
Landlord reasomably considers appropriate having tegard Lo
the likely period for reinstating the Premises and caicnlated
having regard to fotre rent revisws;

{C) against public liability and property owier's Hability ia
vapecl of the Building

(183 if requested in writiog by the Tenant {(but not inore oftan than voce in
any year of the Termd o produce o the Tenant reasonable evidence of
the terms of the retevant policy and ol paymaent ol the lag, premimn
ik,

(h) Thee Lanedlond;

3] 12 nok obliged 1o maintde seeh inseranee i and te the extent that

{40 cover is Tiol oblainable on reasonabls terws om the
Lamddlond's insorens;

{13 any esoesd, caclugion, comdilon or Broglaion is impossd by
the Insurers;

(0 saich imsurance becomes vold, 1n wholae o1 in ek, or renewal
i5 refused due to an act oo defanl of the Tenant; or

() the Tenant has Lot inforried the Landlord of the
reinstatement cost of any alterntions, additions or
prprovements 1o the Promises in accordanes wicth O
3 el

{117 may effect such insorance throush any agency ihat it decides;

{1ily may retain any conunissions or other benafits for effectng or
mrainiaining such msurancs.

32 Tepanls nsurance Coverants

Thie Tenanl covenaots with the Landiosd;

SNTTIN_G 20
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(a) to pay within fourteen days of wrillen demane:

{3 the Tenanl's Proportion of the gross amount payable by the Landloed
for the insurance specified in Clause 5.1 and If the Landlovd effects
such insurance under a policy covering the Building and ather
premises the certificate of the Ayt acting reasonably as to the
premium properly actribotable to the Building shall be conclusive,

(i) the Tenanl's Propotion of the proper fees and expenses for
professional valuations of the Building for the purpose of determining
the Reiastmemen! Value and/or the vl of loss of reat Insurance
(provided that the Tenant shall oaly pay towards oue such valuation

por year);
(i} the Tenant’s Proportion of any excess deductad by the insurers or
undcrwriners in respect of a claim;

{iv) the Tenani's Proportion ol the proper fees and expensas payable to
professiomil advisers and consuliants properly Incurred in connuelion
with any insurance claim;

(v fhe cost of any Inceeased or addisional preminm and all consequential
expenses ineuned by the Landiosd ay o resulc of 2 braach of Clanse
5.2{b},

(vi) a sam equal o any imecoverable insurance monies under any policies

ffected by the T andlord where such monies we wholly or panly
nrecoverable due 1o an act or defanle of the Tenani;

(b) aat to do or onil 1 do anything which wonld or might invalidace or prejudice
tha insurunes of the Building or uny nearby property of the Landlord or which
may canse ap incizsed or additional prevaium for their insuranse to be:
payable;

fc) o notity the Landbod:

(i s s000m as teasonably practicable after becoming wware of any damage
Ley o destiuction of the Building ot any pact of it or any ¢vent that
might aflect any insnrance policy relating to the Premises,

{17} o wricing ol e Feanstatemenr cost of any aathorised alteruhions,
additioms or improvenients to the Premises prior to them being caricd
aut or installed by the Teaant or anyone awvthorised by the Tenant or
anyone dariving titke leom the Tanant;

id) to comply with all the requirermuats and recommendations of (e insurers of the
Promises:
ie) m Lo effect any insurance of the Premises agmnst the Insured Risks, but if

pevertheless the Tenant becownes cutitled 1o the benefit of any insurance
relating to the Prenises to pay all inyurance monies received to the Landlord as
scuml as ezasonably practicable;

£3 Sugpension of Rent
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{a) the Building o any pact of it is desiroved or demaged by anv of the Insured
Risks or there s Uninsored Damage so that the Premises or any part of them
are untit for occupation und use or inaccessible; und

(b} provided that the ingueinee effected by the Landlerd 15 net invalidoed or
payment of the policy monies refused in whole or In paet due to an aet or
dafanlt of the Tenant

then the Principal Reul and Service Chagge, or a air proportion accouding 1o the nawre
und extent of the damuge, will be suspendead (o the extent (bur not otherwise) that the
msorers meat the Landlond's claim umder the policy for loss of rent from the dare of tha
damage o dastmoction (or in the cuse of Uninsured Damage from the date on which the
Landlont issaes an Llcction Notice pursuant to classe 3.6 until the Premises are again fit
for ccenpation and use and are accessible or unal the expoy of the period covered for
loss of seat under the msurance policy effecied by the Landlord (winchever period is the

shorter).
54 Reinstatemen

If;

(i) the Bwilding is damaged or destroyed by a sk against which the Laelond
aldiged e msure; and

(b all mecessary consenls huve been obtained (which the Lundlord cavenants with
the Tenant that it shall usu ity reasonable endzavours Lo obtain, aod

{c) the Tenant has paid the Tenunt's Proportion of any cxeess deducted by the
Landlord's insurers or underwrilers; and

id) the inguramce has not boun invalidated or payment refised in whole or in part
due to an act o defunlt of the Tenant; and

()] lause 5.5 does nol apply; snd

the Landlord will use all insnance proceeds received (other than 1 cespect of lous of
rent, costs and fees) in eebuilding or reinstating the Bualding so far as reasonahly
practicable to the sarme or @ reasonably cqaivalent state as before such damage or
destiuction provided that:

{5 The landlord shall be hahle (o muke good any insulliciency o sueh
insarance except where such insefticiency is die 1 o act ov eauission
of the Tenanl; and

(i} il the Tenant fails 0y pily the Landlord when the Premizes have been
destroyed or dumaged by an Insured Risk or o provide the
informalion to enable a claim W be made the consequences of any
failure by the insurers 1o weel such a claim in whole or in pant shall be
buine by the Tenan,

55 Determination of the Term
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{a} 1F during the last three years of the Canmractnal Term or the period of any
holding aver the Prewmises are destroyed or damaged by any of the Insured
Risks or there Is Uninsured [Jamage so as to be vnlit for cccupation and use the
Lamdlord may by giving not less than three months' writlen notice determine
the Tarm, wd apon expiry of such notice the Term: will immediately end, but
without prejudice to the rights of the Landlond in respeet of any prior breach of
any ohligation of the Tenant conlained in this Lease and the Landlord 1s entitled
1o receive the whole of any insurince tonies paid in respoct of the Prenises for
the Landiord's own heneflt,

(b} The Tenanl may lerminate this lease by giving notice to the Landiord if,
Tollowing damape or desuuction of the Prendses or the Commion Paris by ao
Insured Risk, the Premises have oot been roinslated so as 1o be fit for
occepation and use or the Common Parts have not been reinstated so as ty
make the Premises socessible or useable within three years afrer the dat: ol
damage or destruction, On giving this notice this lease shall determine.

(<) If the Lease is terminated pursuant lo clanse 5.5(a) the Landlond will reimburse
the Tenant on the date the Laase is tenminated any Bents paid i advance by the
Tenant which welale 1o the period afrer the tevmination date

86 Optian to deteroine following Uninsured D

{a) T# thate is Uninsurecd Damage so that the Premises oF any part of them or l1s
accesses wra incapahle of occupation andfar vae, the Landlord will by service of
notice in wiiting (sn "Fleelion Notice™) on the Tenamt within & months
foltorwing the date om which the Uninsured Tramag: oconrs <lact ta mithers

i) rebuild or reiustate the Premzses; or
fii) forthwith determine chis Lease,

(b} I the Landlorsd sevves an Dlection Notice 1o rebuikd or reinstale thi: Promises
the Landlod will (subjuel to all necessary consenis being obtained) rebuild or
reitstaie the Premises o Lhe same or a reasonably eqoivalent state as before
stch damage or destruglion provided that if the Premises are not reinstated so
Far s reasonably practicable so s 1o be Fit for occnpation and vse and
avcessibbe by the dare 3 months pror w the thicd anniversary of the date such
damage or destmuetion occwrred then eithier the Landiond ar the Tenant may hy
giving oot less thin 3 months weitten aotice to the other at any dme after such
date deternting the Terim wnd upon expiry of such notice neless the Premises
have been relnstated the Term will irnmediately end bu. withuul prejudice o
the righi= of cither party against the other in respect of any prior breach of any
ohhigation coutained in this Tease.

{c) I nifice 1o determine the Lease is served pursuant to Clause 5.6(0) thea this
Lease shall Forthwith datermine bul the cetermination shall be withont
prejudice to any vight of action of either patty in respect of uny previvus breach
of this Lzase by the other
37 [Yisputes

Any dispats under this Clavse 5 will be peferrad 1o Arbiteation.
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IRe: Bty

I

[a) the Resus or any part of them are nnpaid for 14 days afier becoming payabls
Cwhisther feamally demanded o notl; or

]| the “L'anam broaches any covenant ar othar tenn of this Leasc: or

el the "lenant has any distress or other axecution levied on its goods al the
Prommses; or

i) any stops are taken i conpaction with a voluntary arrangement o any other
coraposion scheme or aerangement wilh or asstgminent for the benefit of the
Tenant's creditors: or

e & corporats Tenand:

(i} passes 8 resolntion or the Coart makes ao onder for 11s winding up
(othes than a menthers” suluntary winding up of 4 solvent company for
Lhe purposes of amalgamation or veconstruction having the Land]ond's
Forrmigsionn oF

{ii) has i receiver, administrasor, adiministrative receiver ot provisional
liquiclator appointed over it or any of its assels; o

(1ii} is dissolyedd or struck off the Reslster of Companies or therwise
cedses 10 exist) or

(v 15 deerned unable (o pay itz debls wribin the meaning of section 123 of
the Insalvency Act 1466, or

and the puragraphs aboye shall also avply in relation W a partncship or limited
partnership (ay defined in the Pactrership Aot 18590 and the Limiled Pavinership Act
1907 respectively) aubicel o the modifications referced to in the Insolvent Partnorships
Ohglar 1994 (51 1952221 (as umended) and w0 a lisited Hability partuerskip (as
defined in the Lirmiled Jiability) Partnerships Act 20000 subject o the modifcation
referred ke in the Linieed Liability Partnerships Repulalions 2001 (31 20011060

if g individoa] Tenant

i) has a Pantauprey petiton presented ov o bankrapley arder mada
agaknst 1, ar

it makes an application for an intzrin: oeder under seclivn 233 of the
Tnsolvency Aol 1984, oo

(iii) fhag 4 recelver, or similar afficer appotnted over the whole or any part
of its assets; or
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{1¥) is nnable (or hus no reascazhle prospect of baing ablc) to pay its debts
within the meaning of scctions 267 and 268 of the Insolvency Act
1986,

(g} any of the above evenls veenr in rebation to the Guarantor it only where the
Temmt does not provide a substitote guarantor reasonably accepiuble Lo the
Landlord within 14 warking days of such event

then the Landlord may ve enter the Premises or any part of them in the nmne of the
whide st which time 1his Lease will immediately end, but without prejudice to any rigit
or remiedy of the Landlord in respect of any breach of the Tenant's obligutions contamesd
in this Tease.

6.2 Serviee of Motices

{u} Sabject to this Clanse 6.2, section 196 of the Law of Property Act 1925 upphes
1o all notices which nuy be served under this Lease save that scetion 196 s
decmad to be amanded by deleting the final words of section 196(4) "at the
time at [ ] e delivered” and snbsihinting "on the thind
working day aller posting”,

b Tf the receiving palty congists ol more than ane porson, 4 notice servisd upun
one of them constinies service upon all of thein,

(e The Landlurd's address for the service of any notics (s the Portmun Olfice,
Grouad Floor, 40 Portan Square, Tondon WIIIELT wr such other address us
the Landlord mury from time to time notily to the Tenant in wriling,

(d) ‘The Tenant's address for the service of process in Englend is Saite] (Seuth
Eust) Sixth Floor | Gircal Combedland Place London W1,

6.3 Exclusion o Representations and Warrantics
{a) ‘I'hz Teaant acknowledges that this Leass has not been onitered info ia reliance
whaolly or partly on any stalement or representaticn maile by or on behalf of the
Landlord except any such statement ot representation thal 18 cxpressly set out in
this Lease o made by the Lanclosd's solieitors in writen respunse Lo enguiries
rujsed by the Tenanl's solicitors in connection with the arant of this Lease.

(h) The Landlord doos aot warrang Lha the Permitred Use is lavfully permitied
tnder the Plauning Acts,

f.4 Na Compensalion

Any ssattory right of the Temmt oc any undertenant 1o claim compenswtion from the
Landlord an vacaring dhe Premises is excluded o the cxtent allowed by law.

6.5 Rights imd Fascnents
The operation of section 62 of the Law of Property Act 1925 is excluded from this
Lease, the oniy rights granted 1o the Tenant zre those set out in tis Lease and the Tenant

is not earitled to any olher righrs affeciing the Boilding or any adjoining property.

6.6 Par.y Walls
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Any walls which divide the Premises from any adjacent premises e deemed to he purty
walls within the meaning of section 38 of the Law of Property Act 1925

6.7 Freedom of Landlord o Deal With Ocher Property

Nothiag comained in this Leaso or inplied gives the Tenaot the benefil of or the right to
enforee o to have enforeed or 1o prevent the release or medification of any covenant,
agrecmrent or condition entered into by any purchaser lrom or by any lesses or occupier
of the Lanclord in respect of propecty not demised by this Lease.

6.8 [ispures With Adjoining Ocenpiers

If any dispute arises between the Tenant and the tenanis or eccapiers of any adjoining
property of the Landdined reliting to iy saserent, right or privilege in conncction with
the Premizzs and any of thar adjoining property, it 1 to be dacided by the Landlord
acting reassnably or in suck manncr as the Limdlord directs.

9 Tenans Property

If on the Termmnation Date any property ol the Tepant remains in or on the Premises and
the Tenant fails to remove i willin seven days after being requested in writing by he
Landloed to do so

(a) the Landlord iy, s the agent of the Teoant scll or otherwise dispose ol such
proparey and ihe Temnt will indemnify the Landlord agaiost any Habhilily
incurvad by il to sy thitd party whose property shall have been sold by the
Landbord in the mistaken beliel held in good faith (which shall be presumed
umkess the contrary be proved) thit such property beloaged to the Tenanc

{b) il the Landloed, having nuule icasonable efforts, is unable to locate the Tenant,
the Landlord shall be entilled to retin the pet prociaeds of such sale absolulely
unfess the Tenant shall cloim them within six momhs of the date upon which
the Tenant vasated the Premiszs;

ic) the Teaam mest indemnify the Landlord against any damage oceaslon) o the
Premises and any Costs caused by or related to the presence of such prapery in
or om the Premises (and anv monies due to the Landbord vder (hiy sub-claose
may he deducted from the proceeds of sale of such property)

.10 Abitralion

Where this feuse provides for welorence to Arhitration then the arbiteytion will be
conduetod =5 follows:

(o reference will be made W an independent surveyor to be agrovd upon by the
Landlord and the Tenan ad in the absence of agreemeet ay nominated by the
Presider lor the tinwe baing of diz Royal Insttntion of Chartered Swmveyors (or
tus duty appointad deputy or a persom authorived by him w make appointments
on his behalf) upon the applicarion of the Landlord or the Tenant made at any
s

i} if the appointed surveyor dies, delays undaly or becomues unwilling or
weapable of acting then vpon the application of the Tandlosd or the Tenant the
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h.12

TR B

President of the Roval Institution of Chartered Surveyors may dischurge him
arcd appoant another survevor in his place;

{c} the arbitration will be conducted in accordance with the Arbitrion Act 1996;

{d) the fees of the arbitrator will be borne eqgualty unless the arbigacor determines
otherwise;

(&) if the release of the arbitnuor's award is deluyed because the Tenunt has not

paid its share of the arbitrator's costs, the Landlotd may pay the unpait! costs
and che amount pasd will be a debt due on demand From the Tenant Lo the
Landinnd.,

Landiords Option o Deiemmmog

(a) Ii the Landlord provides to the Tenant reasonable evidence of its intention 1o
r=deviclop or substantially refurbish the Buibding e Landlord may terminate
fis Lesse on any Break Date by serving writies natice on the Tenant not less
than six moaths before the relevant Freak Date and then immesdiately on the
relevant Break Date this Lease will cad buc withoul prejudice w any nghts or
remedias fhat romy hiave accried,

b} if the Landlord caereises the aption (o terminats e lease detailed in ¢luuse
6.11{a) the Lamcloed will relimbuorse the 'Tenant on (he J3reak Date for any Reénts
rsid in advance by the lenant which relate to the period after the Break Date

Exclusion of Sections 24-28 Landlord and Tenant Act 1955
(i) ‘vhe Tenant herehy confirms thal hefore the date ol tns Lease:

{D The Landlord served on the Tenant a potice dated A0 Agodt 2012
20£2 io selation ta the lenumey created by This Lease ("the Notice™) in
a form comnplying with the roquirements of Schedule 5 1o the
Regulatory Reform {Business Teuancies) (Eagland and Wales) Order
2003 ("the Order”)

1, ‘I'he Tenant o w person duly authodsed by tae Tenant in relation to the
Netice made o stamitory declimution ("the Declaration”) dated
29 Magust 2012 ta o form complying
with the reguirements of Schedole 2 o7 the Order

(h) The Tenant furtier cantirms thil where the Declanition was made by a person
other than the Tenant the dechsrant wis duly aashorised by tha Tenant to muke
e Declaration on e Tenant's hehall

L) The Lancilord and the Tenmmt confirm thar there 1» vo Agreement fov Leuse o
which this Lease gives effact

{4 The Landlord and 1 cnant agree o cxclixds the provisions of sections 24 w 28
{imciusive) of the 1 andlord and Tenant Act 1954 is relation to the tenancy
crealed by this Lease

Contracts (Rights of Third Parties) Act

MIT-2013-00083 Phase #1
Page 88



A person who im0t i purty to this Leaasa has no right under the Contracls {Rights of
Third Parbies) Act 1999 to enfiorce any tlenm of Lhis Tease bt this does not affect any
vighl or remedy of a third party which exisls or is available apart from that Act.

614 T nicy

{a) The Tenant hesehy voconditionally agrees to waive Imimunity W the extent tut
such immunity may at any time exist whether on grounds ol sovereiznty or
olherwise from snit, arbiccalion, proceedings, jrisdiction of any cotut,
adjudicadon, enforcement of arbitration award, judament, ervice of process
upon it of any agent, exeeution on jodgmeant, set off, attachment or ober
tnteritn relisl {including but not Hmited to, injenctive relisf or eeder for specific
perdornranee Gor the recovery of any property whaisocver) privg to judgment or
on julgment or other legal process, ineloding, withous Emitation, the defences
of "sovereign Imamneey” and “acl of state” which tie Tenant way now have o
may i the fuuee have, The Tenant agrees not to assert any such Ermuanity o
defences in auy proceedings with respect to s lease or in the enforcement of
any Judgment ar execirtion resnlting thereltosn,. For the avoidance of daubt the
Tenant erevaocably sabtmis to the judsdiction of sy court where procesdings
are brought by the Landlond for the puipeses of this clanse and woderiakes not
to raise any objestion on the gromds of inconvenient form

(1 The Tenavl covensnts that fhe Premises shall at no ime during the Teom be
designated us diplomatic premises or any similar desigmation which would have
the effect of making the Promises inviolable

G035 Coverning Law und Jurisdiction

{a) This Lease und any dispute or claim avising out of o in connection with it ot its
subject moatter of fosmation {including noncottraciu disputes ar claims) shabl
b poverned by and construed in aceonlanes with e laws of England ancd
Wales.

{b} The parties hiereby subreil L e sxelusive jurisdicton of dee THgh Coure of
England and Wales fn relaion o any dspute ar claim asing ot of o in
comisclion with this Lease ot in relation o its exisience or valklily (mcluding
oehcrobractug dispuias or clabms),™

Ezeeuled as a deed by the partiss on (he date which first appears in this Lease.
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SUHEDULE 1 Premises

All that kand and buildings known as Suite 1 (South East) | Great Cumberland Place London
London W1 shown coloured pink on Plan 1 and (ncluding:

L all additions and improvamenrs Lo them,

2. all Fizturns and Dittings;

3 the Plant simated In and exclusively serving the Promises,

4, all non load-bearing of non siracluzal walls within the Premises and (he inner half of the
inlernal noo load-bearing walls (if any) which divide the Premises from olber pares of the
Building:

5 the plasier or odher finishes of all souctiel or load bearing walls and columns bounding

the Premises bul not any other part of such walls and cohnnns;

f. the ceiling and floor finishes including fulse ceilings and raiscd floors (but pot the beans
or joists to which they are attached),

e all doors, deor furniwre and door frames including any betweed the Premises and the
Commoen Pairs,

K. all Canducting Mudia exclusively serving the Premises;

bust excloding:

9. ihe Straciure of the Boilding;
L0. the Comkincting Media that do nol exclusivaly scrve the Premises;

1. thes Air Space;
RCHEDITLE »
Part | Hights Granted Ty The Tenant

The righl, subjeel 1o twinparary intemupiion for repair, sloation or replacement, in
commoes with the Landlind and all other persuns having » like right, W the free passape
apud runoving of Ameaities to and from the Premises to and from any other promises on
the Pewtmar Listate adjoining or mear 1o the Premises through the Conducting Media
which nrew or tray duriig the Tarm be in o ea such othe premises,

% The righe, subject to tamporary interruption for repair, alesiation, rebuilding or
replacemcny, for the Tenant und all persons expressly or by implication sulliorised by
him, in common with te Landlord and all other oersons having a like right, to use all
appropriate amas of the Common Pmy lor access to and apress from the Premises at all

tim=s.

3 ‘Lhe right to affix a sign in a form and size [irst approved by the Landlond (such consent
not k2 be unreasonably wathhiclkd or delayed) al the side of the entance door to the
Premises.

IO 24

MIT-2013-00083 Phase #1
Page 90



& The right o suppoet, shelter and protection from the Roilding

5 The right to enter the Conminon Parts or any other adjeiniog property so far as is
reasonably necessary (o carty oul any works th the Premises reguieed or pemdied by
thay lease

Part 2 Righis Resecved To The Laadloré
fr. The rights of Tight, aiv, sappart, protection and shelter and 4l cusoments quasi-
sasements, privileges and rights which aow or in fotuse belong o or are enjoyed by ather
parts of the Building and any adjeldaing or aeighbouring premises [n ander over of i
respect of the Promises.

g The rights of light which now ot futws belong o or are enjoyed by the Premises.

B The tight ta the free and unioterrupted passage ard funmag of Amenities to and from
ather parts of te Building and any other premiscs on the Poetinas Bstale adjommg or
near 1 the Premises throogh the Condociing Mediy whick now or may duving the Term
b im orgn the Premises and the rght to enter for the purpose of inspecting maintaining
repairing renewing and cleaning the satne

9. The righe without obtaining consent from or making comnpensaiton 1o the Tenane to deal
as the Laodlord thinks fit wich the Building or any land or premisss adjainlng or near to
the Premises and to carry pul any works oo such land or to sech premises even it deing
g may affoct the conjoymenl of e the aceess of Tight and aie Lo e Premises.

1. The: might s cicel seaffdding for any reasonables purpose conaceled with the Boibding o
any adjeining or neighboming premises even if it ternporanly restricts or interferes with
the access to or use and enjoyment of the Premiszes.

1 The rights of eny on the Premaises as referred to in Clause 3. 14

FPert 3 Agrestnents snd Covenants Beladang 1o The Pronsses

ALE these enlies 30 dhae Properey and Charges Begisters io Title Number NOHLRBE458 sivve o1
finameia] charges.

SCHEDULY 3 Coaranior's Covensiia
1. Cuarantee
The Guaranioe covenarls with the Landlond as principal debise that

il bz "Tereart will pay fhe Rents and obserye und perlonn the Teoanls covemanls conraimed
n thes e, and

1.2 the Tenant will observe and perlorm the oblgatens mposed on i andee an Aothacised
Cansntee Agreement;

o Indemmnity
The Caagrantor covananis with the Landlosd as a pimary obligation o indemnify tha

Landlord against all claims, losses. damages, liabilities, costs and expenses arizing oug of
any defanll by thi Fenant:

A3TITE 4 =)
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2.1 in paying the Rents or performing its obligations under this Lease; or
2.2 in performing its obligations under an Aulharised Gusraniee Agreeriend.
3. Liability of the Gnarantor

The Guarantor's liabilitics and obligations hercander shall not be discharged or affected
by any matter of thing which would have discharged such obligation ar liability were it
ta be a secondary rather than a prinwary obligation hereunder, [neluding:

3.1 the granting of time to the Tenant or waiver or failure to enforce payment of the Rents or
the perlormance and observince of any of the terms of this Leass or of any Authorised

Guarantee Agrcement,

32 the Landlord refusing wo accept rent iendered when the Landlond is eatitled (or would
have been cntitled after service of 4 notice under section 146 Law of Property Act 1925)
o re enter the Premises;

3.3 the terms of this Lease are varled by the Tandlord and the Tenant (sobject 1o section |8
of the 1995 Acty

34 the reversion to this Leass 15 tansferred,

1.5 the sutrender ol any past of the Prermises {provided thar the guarantiee shall then relate
cnly to the part of the Promises not se supendered),

ih the Tenznt ceasing lo cxist;

N an alteranion Lo the stroctore, composition of powers of the Tenant or Cuaraater,

1.8 any ill=zafity or defect in the powens of the Tenant or the mmmer in which they are
exercised or any linmtation, disability or incapacicy of the Tenanl;

v the release of any one o pote of th Tenmt or Goarastor (where thete are two or more);

10 the insolvency or dissalution ol he Teoant Cwhich inchules any corporate agtion, legal
procecdings or other procedurs or step 1alken in relation to the appointmen: of «
liquidator, receiver, admirssteative receiver or administrator) or il becoming subject 1o
any other procedwv: [or the suspension of payrmcars to ar proteclion of creditoes or
sipnilar mroccedings and, for af) purposes directly or inditectly connected with any
volumtary aracigeneat under Part | of the Inselvency Acl 1986 proposed in respect of
the Tenant o civeumstances wheve L voluntary atcangencil seeks to restrict the
Landlord's aghts hereunder in respect of any such payments or fisbilities for the
purposes of any such voluntary arrangement

4, (zaaranéor to take New FLease or make Payment

H this T.ease is disclaimed or forfeiled and if so required by the Landlord within six
momnths of e forfzitore or the Tundlosd receiving notice of the diselaimer the Guurintor
will (at the option of the Landloed):

4.1 at its own cost accepl 4 new Jease of the Premiscs for the residue of the erm to take

eflect from the dare of the discldmer or fardetture 8t the same rent and on the kame terms
as this Lease (imeluding the dates for venl review but as if this Lease had continued amd
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WA

3.2

Flrire s

5o fhat #ny outstunding matters relating oo rent review or othersise are Lo be detennined
betweesn the Landlesd and the Guaraoler); or

pay to the Landiord on dermand an amonnt equal to the Reats that would have been
pavablbe atder this Lease bt foe the disclaimer or forfeitere wntil the expiry of (the Term,

anking of Claims

The Guaranior shall nod eaforce its rights in respect of any swins it pays or Habilities it
Ineurs mder the Guaraater's covenants until afiar the dale when the Gugrantors
oblpraions under all such covenants to the Landbord huve been observed, perdformed and
discharged in Full and the Guarandor shall nol poor to such daie:

fa} seek to recover from the FTenanl ar any thivd parly whether directly or by way
of sat off, lizn, counter claim ar otherwise or accept any money o other
PUORSITY O SCewidiy o esercise any dghits in respect of any suen which tay be
ar becoms due o the Cuaraator o account of the Failore by e Tenant;

{t) claim, prove for or accept any payment i any compositon by o winding up or
lquidation of the Tenanl or any third gty in campatition with the Landlord for
any amannt owing [0 the Guarsntor o any account; o

{i) exercise any ght or remedy 1o respret of aay ameunt paid by the Cuarantar
ooder the Guaranior's covenaniy,

3] exerclse any tight v recourse, comtibutiom, liel or sulwogation against the
lenant inorespect of or 1 connection with all paymenrs niade o to be inade by
the Guarmor wnder or pursaant to this Guacantee to the incent and aiTeer (hat
the Gaavnnter shall aot be a creditor of the Tenant.

The Girarantor warrants fa the Landlord that it has not caken and will not 1ake any
secunty {rorn the Tenant or any third party in conneciion wilh Lhe Goarinior's covenants
and any such security so taken shall be hoeld i st Tor the Landlord as security for the
regpective babdlities of the Cuarantor and the Tanant,

SCTIHEATEA 4 Sersives in and Bepair of the Building and Seivice Cliarge
Fert | Definiticns and 'vovisos
In thiz Schedule the following delinilions shall apply:

Ancouniai: rcans a Fellow oF Associate of the Instituie of
Lharlersd Accountznts appointed by the Landlood

foeounting Yesr: means subjoct to paragruph 2.1 4 period of 12
mmmths ending on the 24 March in each vear of the
Torm an such other peeiod as the Landlord skealk
from fime o thime ooty to the Tonane

Festimpted Morvice Cosre: g
Esdioeated Servics 1 harpe; means the sons respectively estirnated under Bace 4
prragraph 1.1
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AT &

Heserve Fund: means 4 fund conlaining the sums weceived by Lhe
Iandiord (and deerned by Pt | paragraph 2.3 to
linve breen received) as a comributiom 1o the costs
referred to in paragreph 4.1 including interest

ariging on such sums

Saervice Charge: mcans i fair and proper proportion of the Service
Costs ax the Landlord acting reusonably from time
to time considers fair

Bervice Cosis: mizans the total sum computed under Pan 3

Serviee Docwmesl: meuns an estimate servad onder Part 4 paragraph

LY o an aeconnt served wnder Parl 4 paragraph 1
These provisas apply to this Schedule:

The Landlord shull be eatitled to chunge the Accounting Year whenever the Landlord
considers necessary und expediant and in such event the Landlord shall make all
necessary vesuliing adjpstments.

The Landlord shall he entilled to make such altcrations as the Tandlord considers
neeessary 10 the Common Parls and to the Plant nol being Planc demised by this Teas:
{ingluding the installation of Plunl of a different type) and to sospend any service while
any work to the Building or Plant is heing cardied out only to the extear that it is
tcasonably necessary to suspend such service

If for the time being any part of the Building istendad to be ket is nol let or is let on terms
that the tenant of it is not fighle to pay 2 sum correspondiag ta the Service Charge
payable under this T.eaze a sem equal to the Scrvice Charge atmibuible 1o thal part shall
be borne by rhe Landlord and shall be deemed 1 have been recaived 28 duys alter
Eecoming due.

Payment by the Tenant of the Seevice Churge shall not give rige to any oldigation on the
pant ol the Landlord except those cxpressly set out in teis Lease,

11 the Tenant shall dispute any iizm in a Service Document:

{a) the Tenan shall within one month of the service of the Service | ocurnene (85 10
which pedod time shull be of the esseace) secve on the Landlosd a notice
specilving the disputed item or items;

(k) any such dispute will be referred o Arbitration,

i the Tepant shall not be entitled to dispule any cost included in the Service Costs
or the Estimated Scevice Costs on the groursd that any work or service could be

carried oot o peovided ol u cost Less than that in fact incurred by the Landlord
or estirnated in good faith,

(d) urdil the Surveyor's determination the Tenant shall ot withhold paviment of the
Servive Charge or any part therzof;

{g) if the Survevor's determination shows that the Tenand has made an over
payment iz respect ol the Service Chargs the Candlord shull pay to the Tenani

33
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the amount of such over payment within 28 days after caceipt of the Survevor's
determination by the Landlord,

Part X

The Lazdlord's Covenant

i The Landlord covenants with the 'Lenant, sabject 1 the Tenant paying the Service
Charge and nnless prevenled by strike, lock out or gther canses beyond the Land lond's
coniral, 1o use reasgnable endeavonrs:

11 Vo repair and mainlyio e Sthuctore of e Boilding, the Comonon Parts and any
common Conducting hedia.

1.2 To maintain the Blant inthe Conmmon Parls noworking crder ad when tiecessury renew
or iepitace the Plant.

1.3 To decorite the outsidz of the Butlding and the Commen Pares thersin in mood and
workrnanlike manner aed with appropriate marerials of good quality as oftan as the
Landlord reasonably considors necossany.

[.4 Ta decogate, clean and lighl the Comrmmon Pars and keep all tittings and furnishings
thersin in good order and to replace The sime i ofton a8 reasonaltly neccssary.

L= Ta leeep any commumnal 1elevision acrial in sood oder and o replace the sate as
[BCESRALY.
1.6 Ta previde heabvig al such times as the Landloed measenably considers nocessary and hot

waker through the PRant it not an Saturdaeys, Sundays or Peblic Holidiys snd normally
andy belween 7.00 am and 11.00 po.

L To provide an adegaate supply of hot and cold water in any lavatory and waler closar in
lhe: Commion Paits.

[ T kzep any autometic door parter systam ln worldng order and to replace the same ns
NECESSUTY,

18 To muintain tha lawns. gardens or landscaped areas withio the curtldape of the Boilding.

E.10 To supply such further services as the Landlord reasonably considers it has becoms
usual to supply 1o sinilar buildings.

AR Ta da all such things as may be necessary o comply with all Legisladon affecting thw
Strocture of the Budlding, the Cormaan Parlz and any commen Coaductine hMedia,

ozt 3
Servies Cpsts
1. The Service Costs shall he the 4004l in an Accounting Yeur of
1.1 An ameonnl determined by the Landbord o be an appropriate sontribmtion wvwands the

cstiemitesd cosl o the Landlord of compliance with such of T covenants in Paet 7 as are
likely o give rise 10 cxponditore at intervals of more tan ons year,

ZATITR G 34
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1.2 The cost 1o the Landlod of compliance with the Landlozd's covenants in Pan 2
(including any sums pavable by the Landiord to independent contractors) such costs to

include:

{a) the cost of and incidental Lo the catrying oot by the Landlond of any work to the
Bualding in pursuance of any reguirement of any Act or of any asthuonity,

(k) the cost of fuel, power, gay, ¢leetricity, water (but not any consummed dinzetly by
amy tenant in the Premises) consimed in the supply of any service refened w in
Paxl 2;

() the cost of matorials and equipment for the cleaning of the Commaon Parts,

i) the cost of cenewal or replacement of budbs, mbes and any other light fttings or
cquipseent in the Commeon Parts:

{e) the cost of conploying staff engaged in providing the services referred (o in Pant
2 ineluching the cost of uniforms, working clothimg. boneses, national insurance
comrbutions, pensions, gratuities and the cost of prosidug stalf
accommodation if any;

(f) the cost of any contrucls in tespect of the repairs aod vwintenaiee and ranning
costs of the Plaot;

(2 the amount of Tales, laies and outgoings of any nature pioyable (ooespect of the
Butlding and paid by the Landlned;

(h) the cost of all arrangerents lor Lhe security of the Building,

(i the cost of insuring the Plant and the fornishings and (inge in the Common
Pants against damage or destructiom and any other risk that the Landlord

reasonably conziders neceysury,

i the cost of the supply of any of tools, fize eqaipment and wpparalus necessary
Forr the Common Paits,

I the cosr of and incidentad o the (sposal of refuse from the Buiiding;

(1) any other costs reasonably and properly incumed by the Landlord in or

incidentel to the provision of the serviees refereed to in Part 2.

13 "The proper cost of prepuration and suditing of accounts and cevtificuloy wehating to the
Service Costs and the Service Charpe wnd of alfording facilities to the Tenunt or to sny
person authurised by Leglslation to inspect und lake copies of any decument which may
undder such Legislation be inspected.

1.4 A management fee for the management und supervisios of the Building and the curying
out of the maters referred to n Parr 2 being either if the Landlond employs mimiging
agznts the proper fees of such managing agents or if such management or snpervision is
provided by the Landlord i sum cqual 10 12.3% of the costs reforeed o in Parc 3.

1.5 The amoni of Value Added Tax payable by or charceable on the Landlond in respect of
the supgly w2 o by or on behall of the Landlod of any of the matters relerred Lo in Pans

AMTITIS 45
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Aand 3 o oF aoy other tax payable by or chargeable one the Landlord Anovespeer of hose

frRlleTs,
Fave 4
Service Charge
i The Service Charge shat! be payable as follows:
1.1 Mo later than one month belore e beginoing of an Accounting Year the Landlord shall

serve to Lhe Temant an estimate of the Service Costs and of the Service Charge pavable
By the Tenant during that Acconnting Year and the Tenant shall pay the Lstimated
Sarvice Charse by forrr equal payments in advance on e usnal quacter davs save gl
the Bstimated Service Chavge [ the first Accounting Year af the Term shall be the sum
neaified by the Landlond to the Tenwnt,

i.2 As soon a5 reasonably practicable after the end of each Accounting ¥ear 2 sumimary of
the Sorvics Cosls shill be prepared and centified by the Accountant as o tair smnmary
complying with the reqairerments of Legislaiion and as being sepported by aceomins
recaipts and other docwmzols produced e him

£ The Landlocd saadl as zoon as reasonably practicable upon receipi of the cectificd
summary serve of the Tenant & copy of the sammary compitsing:

) a calculation of the Service Charge:

Y astatement of the amount if any by which the Scrvice Chargs excocds aris loss
thai the HEatimaled Servioe Charge:

ol a sraleanend showdng the wial of cooltibotions o the Resceve Dund mads onder
EBart 3 paragrapgh 1.7 {ncluding iterest iU any sldded therels) Tess the aonownl, of
such contributions applied by the Landiord in reducing hiy costs chargeable
under Part 3 paragraph 1.2,

ld Subjoct enly to Part | paragraph 2.5, the catculigon of the ervice Charze shali be final
and bindine on che Tenant save for manitest ercor,

1.5 [F e Bervige Charpe for any Accounting Year exceeds the Estirnated Sarvice Charge
Lhe sncaend, of tha excess shall be paid by the Terant to the Landlord witun 21 days of
ihe written domand o e exposy,

L. If the Service Charge is loas than the Baiimated Service Charge the amoon) ol the
overpayment shall be crediled wthe Tenant against the next payment of the servios
charge [ellowing receipt of the sccount by the Tenant and in the case of the bast vear of
ehe Term relumdied wpon demand,

SCHEDULT 5
fent Heview

1. Reviesed Raent

TFrom and including every Hent Roview Date the Priocipal Rant shall be the bisher of

A EEA A6
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1.2

2.
2.1

i rema

the Market Rent on ihe Rent Review Nate; and

the Principal Rent reservind imunediataly prior w the Eeot Review [ate.

Market Rend

The exprassion "Market Rent” means the vearly rent at which the Premises might
reasonably be expected (o be let i the open market assuming that:

(a) the Pranuses are uvedlable to let with vacant possession us o whole by a willing
Jandlord 1o a willing tenant without the payment of a premium by cither party:
(h) the letting is on the terms of this [ ese save tha
{i} the term shall be a term eguai to the unexpired residus of this Lease
and that (b renl commences to be pavable on that dale; and

(i) the amoun! of the Principal Rent shail be disregarded, but it shall be
assomes thit the Principal Rent is subjeet 1o review on the terms of
and at the same intervals as the Prancipal Rent uoder this T ease;

() the: Premises are flly fived out and equippaed so as 1o be ready fov immediate
ocenpation and use by the willing tenant far the Permitted Use;

{dy the willing eznant has hid the beaefic of any rental concession, inducement or
rent free period which might e offered in the open market at that time tor
ficing i purpises only,

(=) the Promises mey lavfully be used for the Penmmitled Use)

(i the cbligations on the part o7 the Tenant and the Landlora in this Lease have
been fully ohserved and peelicmid;

{g) if the Premiscs or any other paris of the Building have heen damaged ot
destroved they have been tully reinstared:

ih} ney wirrks have been canied out by the Tensnd, any undertsnant, o their
predecessors in litle during or prior e the Term which have reduced the el
valne of thi: Promises;

but dsreoarding:

(i) the zoodwill attachied to the Promses because of the canviog on there of the
tmsinass of the Tenant, any undertenant, or their respeetive predecessors in
tithe:

4] any effect on renl of the fact that the Ucnang, any undericnant, or their
respective predecessars In titke have Soen in occupation of the Premises.

(k) any effect om rent of any alteration or improvemeat catried ont by the Tenant,

any nndemenant, or thelr sespective predecessors in ttle doring the Term in
accorilencs with the rerms of this Lease or under an agreenient to grunl this
Lease amd otherwise than in pursuance of an obligation wo the Landlord; and
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3.1
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(1 amy adverse effect an cent of any temporary works operations o other activities
an any neighbouring ot adjoming peopety,

Peterminalion of Marlel Reat

The Landlord and the Tenant may agree the Market Reat as at a Rent Review Dale at
sy e,

Int the absence of such agreartent cithar purty may at any time after the Rent Review
Mhate by glving wollen notice 1o the other require the Muorkel Kenl to be determined by
an independent surveyor whi shall determine the remi at the oplion of the Landlond eicher
acting as an expert of by Arbitration.

Where the independent surveyur is Lo act as an expert then the following provisions
apply:

() reference will be made to an indcpendent surveyar to be agreed upoa by the
Landford and the Tenant and in the ahsence of agrecmant as nominated by the
Bresident for the time belog of the Royal Instition of Charterad Surveyors (o1
his duly appainted depuly or a person authorised by him to make appointments
on his hehalf)y npon the apphicaiion of the Landlerd or the Tenanl nade st any
tirme;

ikl if the appointed surveyor dics, delays unduly or becomey wawidling wr
incapable of acting then upon the application of the Landlord or the Tenant. the:
Prosident ol the Hoyal Fnstitution of Charkened Surveyers eay dischargs him
el appodnl ansher sueveyor inhis place;

a4 Fier will alferd 1o the Landlerd and the Tenant an opporlasity to make written
representations and colinter lepresantations bul his dectsion is inal and
binding;

{y ihz fees and expenses of the capert, tucluding the cost of his appoiniment, will

be borne equally unless thie wxpeel detenmines ctherwise;
e} if the release of the expert's delermination s Jelayed becawse the Terant has
not paid ik share of the exper’s costs, the Landlord may pay e unpaid costs

aitel the amount paid will be a dobt dus oo demand feom the Tenant (o ths
Lanndlord,

Bt Feview Memorsndya:

The Landlosd and the Tenane at thaie owo ¢osl will ssgn oo memarardum ia duplicate
spocifying the amouwe of the Marker Reat within 28 days of it deeenmuation or
HTTEEITIC L,

Benisi Adjusirtenis

W the warket Henl s not agreed or determined befire a Renl Beview Dace then:

until i hies beon the Principal Rent must continne to be puid at the eatz pavable
immediately bafore fhe Ronl Review Late; and

MIT-2013-00083 Phase #1

Page 99



52 wilhun 14 ey of the date: the Market Rent is apreed or deteemined the Teaant will pay
tir the Landloed:

(a) a suin equal to the amount by which the Market Rent exceeds the Principal
Renl pavable immediarely prior (o the Rent Review Date for the perod from
and including the Rent Review Date to and incloding the day before the next
Quarier Day; and

ib) interest at the Base Rate on each instalment of such swn from the date ezch
instalnient would have beeome doe If the Madket Rent had boen agreed or
dietermined on the Bent Review Darte.

&, Legislution

If the Landlord's nght (o review or necover any increase in the Principal Hent is
prohihited or reswicted by Lemslation, the Landlord may elect thal the day aller any such
restriction or prohibition is removed or vined is an additional Rent Review Dite for the
porposcs of ths Lease,

=

Tine Limies

Time §s not of the essences for the pwrposes ol this Schedule.

EXHOCIUITHE as o deed by

THE PORTMAN ¥STUATE
NOMEINEES (ONE) LIMITEL
acting by a direcior 1o the presciee of

T Tt Y’ S

Agnaban:

e laon

Signature of wiltess

Mame (in BLOCK CAPITALS)

Addidrays

3317774 @ Ein)
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EXECIITET a4 & deed by

FTHE MORTMAN ESTATE
NOMINEES (TWO LIMETELD
acting by a divector in the presence ol

Signatura

Drecior

Slpmature of witness

Name (o BLOCK CAFITALS)

Addiess

SIGNED on behallof HER MAJESTY
THE QUEEN TN RIGHT OF TIIE
PROWINCE OF BEITISH COLUMBLA by
a duly autherised represeatative of the
Minister for Jobs, Touvism and nnovation
in the prezence ul

TR bnass)

e el e et

T ™ )

lior the hfindster of Johs, Tourism and Inpavaiion

AFITE_G

ICh
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The Poriman Estate
40 Portman Sguare
London W1H 6LT
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Premises: Scale: [Date: The Portman Estate
Sile 1 1:200 |December 2011 49 Portman Square
1-4 Marble Arch and Londan WAH LT
1 Great Cumberland Place, London W1
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License Agreement
Date: 10/18/12 e

TuE EXECUTIVE CENTRE

Client - Registered Address

Company Name|BC Trade and Investment Representative Office c/o
Ministry of Technology, Trade and Economic

The Executive Centre Guangzhou Limited

Development
B TaiKoo Hui Centre Location Contact: Jason Si
Level 7, TaiKoo Hui, Tower 1, 385 Tianhe Road, Address: 730-999 Canada Place
Tianhe District, Guangzhou 510620 Vancouver BC V6C 3E1, Canada
P. R. China
00 Namber.
Level 10, 8 Linhe Zhong Road, Telephone: 1604 660 5911
Tianhe District, Guangzhou 510610, Fax: 1604 775 2197
P. R. China Email: Jianye.Si@gov.bc.ca

Deposit Ky £ Client - Invoicing Address (i different from above)

Company Name|

Monthly License Fee [Uil=] 66,500

Contact: Henry Han
Address:
Commencement Date of
12/1/2012
Initial Term Telephone: 1604 660-5888
End Date of Initial Term 11/30/2013 Fax:
Email : Henry.Han@gov.be.ca

This agreement shall automatically roll over for successive periods
equal to the first period unless either party gives written notice to
terminate2-months prior to the end of the current license period.

Accommodation in the Centre (the Unit)

Room(s): [31,32,33&35

Additional Provisions

The Client shall have the right to use the items in the
Accommodation specified in the following inventory:

Desks with Pedestal i[5
Managers Chairs i Filing Cabinets I8
Waste paper baskets

Internet and Telecommunications

Standard Rate

( not including outgoing call fee) 16,000

Discount Rate (applies for the initial RMB 11,200

term of this agreement only)

For EFT/TT transactions, please wire Bank: China Merchants Bank Guangzhou Linhe Branch 48 i #1047 MY M0 04T
Address: The Concordia A, Linhe Street No.27, Tianhe District, Guangzhou (510610), China = [l T 3] AR 15 27 5 R 5 ik 117 FE [EAKR 17 2
Account Name: THE EXECUTIVE CENTRE GZ LTD /™ flR 4745 [0 & R 25 A7 IR 48 7

AIC: s15 Swift Code: s15

For and on behalf of TEC For and on behalf of the Client
Name (printed). |Deborah Tan Name (printed)| Henry Han

Title: General Manager - South China Title: Director, Greater China
Signature: Signature:

This Agreement is made between TEC and the Client (as specified above) and the Client c/onﬁrms that the Client has read and understood

the Terms and Conditions overleaf and agrees to be bound by them and TEC agrees to provide the services and facilities as mentioned
overleaf.

MIT-2013-00083 Phase #1
Page 105



TERMS AND CONDITIONS

1
2

FACILITIES AND SERVICES

In consideration of the payment by the Client of the License Fee specified overleaf, TEC permits
the Client to share with TEC the use of the Unit.

TEC agrees to provide Business Services and the Unit from the Term Commencement Date
specified overleaf until terminated in accordance with the provistons of this Agreement.
Business Services

3
(a)TEC shall provide the following Business Services which shall be for the use of the Client on a 24
hours basis on all days:

(b

e The Workspace and furniture as per details specified overleaf,
« Voicemail with call forwarding functions; and
« Office lighting and clectricity for power sockets
) TEC shall provide the following Business Services to The Client during normal operating hours
of the Centre excluding weekends and public holidays:
» Receptionist, waiting area and café « Coffee and selection of teas
Daily cleaning service Monday to « 5 day free use of a workstation per month
Friday in any TEC location except for the city
» Office hour air-conditioning detailed on the front of this agreement.
e Mail delivery to Unit

(¢)The following additional Business Services are available in accordance with TEC"s published

rates updated from time to time, It is clarified that these Services are available to all Clients on an
optional basis.

Dedicated sceretarial, accounting, Car parking
errands or other business services Busmess Licensing Assistance
Food and beverage services Office supplies

Video conferencing
Meeting and conference rooms
Other services

Courier services
Photocopying and scanning
Translations

(d)The following Business Services are provided by TEC to the Client and are included in the
Conncetivity Package specified overleaf.

I Intemnet: LAN port to the office (one per desk), 24-hour Internet connectivity and office
hour maintenance of the Internet connection.

I1. Telecommunications: Telephone handset (one per desk), telephone number (1 per
handset), maintenance, voicemail and telephone answening. Usage/pulse costs are
charged in addition to the monthly fee.

(¢)In the event the Client receives a discount on the Connectivity Charge during the initial term and
this agreement rolls over for subsequent term(s) the Connectivity Charge shall revert to the standard
rate for the subsequent term(s) of this agreement.

4

(a)

PAYMENT, DURATION AND TERMINATION
The Client shall, for the duration of this License prior to the first working day of each month, pay
to TEC whether demanded or not (and by monthly direct debit if required) the License Fee,
Connectivity Charge specified overleaf, the first proportionate payment to be made on the signing
of this Agreement in respect of the period from the Term Commencement Date, In the event that
the Client does not pay the total amount as stated on an invoice TEC shall be entitled to:
I Require the Client to vacate the Unit within 7 (seven) days
11 Withdraw and stop partial or all services provided by TEC including, but not limited to
telephone and intemnet services
111 Enter the Unit and change the lock without prior notice
IV Claim all costs including legal fees associated with recovering all monies owed to TEC
from the Client
V  Register the company name and its Directors with eredit rating agencies if monies remain
outstanding for more than 30 days.
VI Claim all outstanding invoices and the costs of recouping those monies against the
personal assets of the Directors
Pay on demand to TEC (by monthly direct debit if required) the Busmess Services rendered by
TEC to the Client for all telecommunication and other Business Services relating to the Unit and
for the use of facsimile, photocopying, secretarial, conference facilitics, internet facilities, car
parking and other Business Services of which use is made by the Client.

(b)Pay to TEC interest at the rate of 0.05% per day on any sum payable under this License which

(c)

remains unpaid for 7 days from the due date. Interest in that event will be calculated from the
due date to the date of payment receipt.
Pay all sums due to TEC under this License without any deduction or set off.

(d)Pay for all bank charges, exchange rate differences and other such charges related to the invoice.

5
(a)

Deposit

The Client shall pay to TEC no later than 5 business days the Deposit specified overleaf (“the
Deposit”) as security against all obligations entered into by the Client in this License. Such
Deposit is to be returned to the Client provided that the Client has complied with its obligations
under this License and subject to the deduction of an amount in respect of any outstanding
invoices or deductions, and will be refundable upon confirmation in writing of the client bank
details no less than 60 days after the end day of this License, Neither the giving of the security
depesit nor any deduction from it by TEC shall relieve the Tenant from any of its obligations
under this License or otherwise limit the Landlord’s right to recover against the Tenant for any
breach of this License. Should the Deposit not be received by TEC within 5 working days of the
signing of the License Agreement, the License shall be considered null and void,

(b)In the event of any withdrawal from the Deposit by TEC due to any default of the Client, the

6.
(a)

Client shall replace any such sum withdrawn within 14 days of being notified of such withdrawal,
Termination

The Client will be released from their obligations under this License and allowed to terminate
prior to the end date of this License subjeet to the Client paying TEC the full license fee for the
unexpired term together with all other outstanding invoices. Upon settlement of these terms, the
Deposit will then subsequently be refunded to the Client.

(b)This License may be terminated forthwith in the event of any breach of the obligations within this

(c)

License on the part of the Client and in the event that TEC terminates this License due to such
breach the Client shall be required to pay to TEC the full license fee of the unexpired term
together with all other outstanding invoice(s), TEC shall be entitled (but not obliged) to retain any
furniture, personal effects or other belongings of the Client until all arrears owed to TEC have
been paid or other loss made good and in the event of non-payment within 14 days TEC shall be
entitled to dispose of any goods retained in settlement of any arrears and any costs of disposal.

At the time of termination the costs of restoration of the Unit and make good of the premises to
the condition at the time of move in will be charged to the client; this restoration includes but is
not limited to security, supervision, approvals, and cleaning of the Unit, furniture, equipment and
common areas. It will be carried out by TEC’s contractors and personnel, and time taken for
restoration after the end date of this License will be charged to the Client at the License Fee and
Connectivity Fee rates stated on the front of this agreement. TEC does not accept any
responsibility for personal or other belongings left in the Unit and has the right to dispose of such
property.

(d)On or before the expiry of this License the Client must return to TEC all keys and other
means of access to the Unit and the Centre and whenever any key or other means of access
is lost to report such loss forthwith to TEC and to pay on demand the cost of replacing such
key or other means of access and the cost of replacing any lock changed by TEC.

(e)If the Client fails to demand the refund of the Deposit within 360 days after the date of
Termination of this Agreement, the Deposit shall be deemed forfeited to TEC.

(f)On or before the expiry of this License the Client must deregister with all the relevant
government bureaus, departments, agencies or other government entities the address
allocated to the Unit located within the Premises as stated overleaf. A fee of 50% of one
month’s License Fee will be charged to the Client per month from the expiry of this License
until the deregistration process has been completed.

(g) TEC shall have the right to terminate this agreement without notice if the client breaches the
national or local laws in which the centre is located or if the Client 15 declared bankrupt, 1s
wound up or put under receivership.

(h) At the time of termination the Client shall pay a call handling and administrative fee
equivalent TEC's Business Address and Communications fee for a period of 3 months from
the date of termination of this agreement at RMB 850 per month,

CLIENT’S RIGHTS AND RESPONSIBILITIES

7. The Client shall be entitled:

() To use (in common with other clients of the Centre) the corridors, café and rest rooms.

(b)To have access to the Unit 24 hours a day, each day of the year.

8. The Client shall not:

(a) Impede or interfere with TEC's right of possession and control of the Unit.

(b)Use the Unit otherwise than for the Client’s busness.

(c) Install fumiture or equipment in the Unit without prior written approval of TEC.

(d) Alter the Unit, its partitioning or any fixtures or fittings.

(¢) Interfere with the conduct of TEC's business and during the term of this License and for six
months thereafter shall not offer employment to or hire directly or indirectly any staff of
TEC. Without prejudice to any rights or remedies that TEC may have for any breach of the
foregoing if the Client shall employ directly or indirectly any member of TEC's staff during
such period the Client shall pay to TEC within 7 days of the said member of staff
commencing his or her new employment or hire a recruitment fee equal to 50% of the said
first year gross salary or hire costs including g db or benefits in kind.

(f) By way of commission payable to TEC by the Client, the Client agrees that, in the event that
the Client entices, convinces or otherwise causes an existing client of TEC to vacate the
Premises to pay to TEC a commission equal to 12-month’s rental of the company that has
been enticed or convinced to vacate the premises.

(g) Damage any of the decorations, fixtures and fittings or other equipment in the Unit.

(h)Be entitled to any compensation as a result of any failure of data security or computer
systems or as a result of TEC failing to provide any of the services in accordance with this
License as a result of any breakdown or strike or delay or failure of any staff, manager or
caretaker to perform their duties.

(k) The Client shall not install third party telephone products or services meluding video
conferencing telephones, IP telephones or other communication devices to the telephone
lines, Internet ports or LAN ports within the office without TEC's prior written permission,
The Client shall have the right to install a photocopier or a multi-function device with the
ability to photocopy within their office at a fee of RMB 390 per month,

(1) Use any services in the Unit other than those offered by TEC.

9. The Client shall:

(a) Observe and adhere to all the rules and regulations updated from time to time made by TEC
for the management of the Unit and the Centre

(b)Indemnify TEC and its respective officers, employees and agents, from all claims, liability,
or loss, and all damages and costs incurred by TEC which arise out of the use of the Unit.
The Client shall be required to maintain sufficient public liability insurance for the duration
of this agreement. TEC shall have the right to obtain a copy from the Client of such
insurance upon request.

(c) TEC is not responsible for the theft of or damage to any equipment, chattels or goods whilst
the Client is a tenant of TEC. Further, the Client shall immediately notify TEC of any
damage, accident or defects to or in the Unit or any theft or loss of keys to the Unit,
Premises or Building.

OWNER'S RIGHTS AND RESPONSIBILITIES

10.TEC shall:

(a) Keep the centre facilities in the Centre in working order and properly cleaned and equipped.

(b) Not be under liability for failure to have any of the Centre facilities available for the Client
because of use by any other person within the Centre and TEC shall not be liable to the
Client if for any temporary reason the Client shall be unable to obtain access to the Unit.

(¢) Provide the Client with an alternative unit of equal or better value/quality than the Unit
should TEC require the client to move during the term or subsequent terms of this License,

(d) Have the right at any time to enter the Unit to inspect it, to provide services, to make repairs
and alterations and provide cleaning, subject to prior verbal approval by the client except in
the case of an emergency where no such verbal approval need be obtained.

GENERAL

11.This License is personal and is not assignable by the Client and the Client shall not share or
part with possession of the Unit.

12, The Client confirms that it did not rely upon any warranty or representation made by TEC
except those that are expressly set out in this License

13.All notices must be in writing or by email. Notices to the Client will be considered served if
handed personally or emailed to the legal representative or authorized representative of the
company who is the signatory to this License. Notices to TEC will be considered served if
mailed by registered or recorded mail, postage prepaid, to TEC at TEC's address shown
overleaf, or such other address as TEC shall designate to the Client in wnting.

14 The invalidity or unenforceability of any provision of this License shall not affect or impair
the validity of any other provision. No waiver of any default of the Client shall be implied
from any failure by TEC to take action with respect to such default.

15.Where the Client comprises more than one individual such individuals shall be jointly and
severally liable to observe and perform the Client's obligations under this License.

16.This License supersedes any prior agreements and embodies the entire License between the
Client and TEC and may not be modified, changed or altered in any way except as agreed by
both parties in writing. This License shall be interpreted and enforced in accordance with the
national and local laws in which the Centre is located.

The Client confirms having read and agreed to all the terms and conditions of this
License

Sign /gf—-"—""

Date ch /?A’Qﬂ_
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License Agreement

Date: 29-Apr-13 (ddimmiyy)

The Executive Centre Korea Ltd (TEC)

21/F Seoul Finance Center

Taepyeongro 1-ga, Jung-gu

Seoul 100-768 Korea

Tel: (82 2) 3782 4500 Fax: (82 2) 3782 4555
737 Yeoksam-dong, Gangnam-gu,

Seoul 135-984 Korea
Tel: (82 2) 2008 4500 Fax: (82 2) 2008 4555

Company Name:

r

-

{
[ )

I'He EXECUTIVE CENTRE

h -

Client - Registered Address (Client)

BC Trade and Investment Representative Office c/o Ministry of
Technology, Trade and Economic Development

Contact:

Mr. Kyung Suk KIM

Address:

730-999 Canada Place
Vancouver, BC
V6C 3E1, Canada

BR (D) Numbsr

Telephone: 1604 775 2217
Fax: 1604 775 2197
Email kskim@bcinternational.ca

ENLENE Waived

Company Name:

Client - Invoicing Address (if different from above)

British Columbia Ministry of Economic Development

Contact:

Steven Michon

Address: 770 - 999 Canada Place
LGOI GIVARGED G N KRW 18,000,000 plus 10% VAT Vancouver BC V6C 3E1. Canada
Telephone:
Gommencement Date 1-Apr-13 (ddimmiyy) P 1604 660 1817
Fax:
Email i
End Date 31-Mar-14 (ddimmiyy) Steven.Michon@gov.bc.ca

This agreement shall automatically roll over for successive periods equal to
the first period unless either party gives wrillen notice to terminate 2-months
prior to the end of the current license period.

Accommodation in the Centre (the Unit)

Unit #37, #38, #39 and #40

Room(s): |

Four (4)

Inventory

The Client shall have the right to use the items in the Accommodation

specified in the following inventory:
Cupboard

u Filing Cabinets
nwaste paper baskels

Client will be given furniture credit equivalent to 18 standard workstations.

Desks with Pedestal
Managers Chairs

Round Table

Connectivity Charge

Up to four (4) complimentary telephone lines
and four (4) internet connections.

Monthly Fee

April 8, 2009,

Additional Provisions

1) This License Agreement supercedes all previous Agreements
including the License Agreement completed between BC Trade and
Investment Representative Office c/o Ministry of Technology, Trade
and Economic Development and The Executive Centre dated on

2) This Agreement is supplemented by "Agreement
Supplementing”, agreed between BC Trade and Investment Division
of the Ministry of Technology, Trade and Economic Development,
Ocean Blue Marketline Inc. and The Executive Centre.

For EFT/TT transacticns, please wire the payment lo Bank: The HongKong & Shanghai Banking Corporation Limited, Acct#:
Executive Centre Korea Ltd., Address: 25 Bongrae-dong 1-ka, Chung-gu, Seoul, South Korea, Reference: Clients’ information.

s15 Account Name:The

For and on behalf of TEC

For and on beha

If of the Client

Name (printed): Alicia Song Name (printed); |Klaus Buttner
Title: Head of Business Development Title: E}(egﬁlﬁ}le Dipgctor
Signature; Signature: (

This Agresmenl s made between TEC and the Client (as specified above) and the Client confirms that the Client has read ¥hd understoad the Terms an Conditions overleaf and
agrees fo be bound by them and TEC agrees lo provide the services and facilities as mentioned overleaf.
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TERMS AND CONDITIONS

FACILITIES AND SERVICES
1. In considcration of the payment by the Client of the License Fee specified overleaf, TEC permits
the Client to share with TEC the use of the Unit.
2. TEC agrees to provide Business Services and the Unit from the Term Commencement Date
specificd overleaf unfil terminated in accordance with the provisions of this Agreement.
3. Business Services
(a)TEC shall provide the following Business Services which shall be for the use by the Client on a
24 hours basis on all days:
o The workspace and fumniture as per details specified overleaf)
* Voicemail with call forwarding functions; and
= Office lighting and electricity for power sockets
(b) TEC shall provide the following Business Services to the Client during normal opcrating hours
of the Centre excluding weekends and public holidays:
Receptionist, waiting arca and ¢ Coffee and selection of teas

]

café s 5 (five) day complementary usc of a
s Daily cleaning service Monday to workstation per month in any of the
Friday locations in which TEC is present except

for the city detailed on the front of this
agreement.

o Office hour air-conditioning
Mail delivery to Unit

(c)The following additional Business Services arc available in accordance with TEC's published
rates updated from time to time, It is clarified that these Services are available to all Clicnts on an
optional basis.

® Dedicated secretarial, accounting, e Car parking

errands or other business services ® Business Licensing Assistance
® Food and beverage services Office supplics

® Courier services Video conferencing

® Photocopying and scanning Meeting and conference rooms
® Translations Other services

(d)The following Business Services are provided by TEC to the Client and are included in the

Connectivity Package specificd overleaf.

1 Internet: LAN port to the office (one per desk), 24-hour Internet connectivity and office
hour maintenance of the Intemet connection,

11. Telecommunications: Tclephone handset (one per desk), telephone number (I per
handset), maintenance, voicemail and telephone answering. Usage/pulse costs arc
charged in addition to the monthly fee.

PAYMENT, DURATION AND TERMINATION

4. The Client shall, for the duration of this License, prior to the first working day of cach month,
pay to TEC whether demanded or not (and by monthly direct debit if required) the Licensc Fec,
Conncctivity Charge specified overleaf, the first proportionate payment to be made on the signing
of this Agreement in respect of the period from the Term Commencement Date. In the event that
the Clicnt does not pay the total amount as stated on an invoice, TEC shall be entitled to:

I Require the Client to vacate the Unit within 7 (seven) days

II Withdraw and stop partial or all services provided by TEC including, but not limited to
telephone and intemet services

111 Reclaim the Unit and terminate client access without prior notice

1V Claim all costs including legal fees associated with recovering all monies owed to TEC
from the Client

V Register the company name and its Dircctors with credit rating agencies if monies remain
outstanding for morc than 30 days.

VI Claim all outstanding invoices and the costs of recouping those monies against the
personal assets of the Directors.

(a) Pay on demand to TEC (by monthly dircct debit if required) the Business Services rendered by
TEC to the Client for all telecommunication and other Business Services relating to the Unit and
for the usc of facsimile, photocopying, secretarial, conference facilitics, intemet facilities, car
parking and other Business Services of which use is made by the Client.

(b) Pay to TEC, intcrest at the rate of 1.5% per month on any sum payable under this License which
remains unpaid for 7 days from the duc date. Interest in that event will be caletilated from the
duc date to the date of payment receipt.

() Pay all sums due to TEC under this License without any deduction or sct off,

(d) Pay for all bank charges, exchange rate differences, currency adjustments and other such charges
related to invoices,

5. Deposit

(a) The Clicnt shall pay to TEC no later than 10 business days of completing this Agreement, the
Deposit specified overleaf (“the Deposit”) as security against all obligations entered into by the
Clicnt in this License. Such Deposit to be returned to the Client provided that the Client has
complied with its obligations under this License and subject to the deduction of an amount in
respect of any outstanding invoices or deductions, and will be refundable upon confirmation in
writing of clicnt bank details no less than 60 days after the end day of this License. Neither the
giving of the security deposit ner any deduction from it by TEC shall relieve the Client from any
of its obligations under this License or otherwise limit TEC’s right to recover against the Client
for any breach of this License, Should the Deposit not be received by TEC within 10 working
days of the signing of the License Agreement, the License shall be considered null and void.

(b)In the cvent of any withdrawal from the Deposit by TEC due to any default of the Client, the
Client shall replace any such sum withdrawn within 14 days of being notified of such withdrawal.

6. Termination

(a) The Client will be released from their obligations under this License and allowed to terminate
prior to the end date of this License subject to the Client paying TEC the full License Fee for the
unexpired term together with all other outstanding invoices. Upon scttlement of these lerms, the
Deposit will then subsequently be refunded to the Client.

(b)This License may be terminated forthwith in the cvent of any breach of the obligations within this
License on the part of the Client and in the event that TEC terminates this License due to such
breach, the Client shall be required to pay to TEC the full License Fee of the unexpired term
together with all other outstanding invoice(s). TEC shall be entitled (but not obliged) to retain any
furniture, personal effects or other belongings of the Client until all arrcars owed to TEC have
been paid or other loss made good. In the event of non-payment within 14 days, TEC shall be
cntitled to dispose of any goods refained, in scttlement of any arrears and any costs of disposal.

(c) At the time of termination, the costs of restoration of the Unit and make good of the premises to
the same condition as the time of move in will be charged (o the client; this restoration includes
but is not limited to sccurity, supervision, approvals, and cleaning of the Unit, furniture,
equipment and common arcas, Restoration will be carried out by TEC’s contractors and
personnel. The License Fee and Connectivity Fee for the period taken to restore the Unit,
furniture, equipment and or commen areas will be charged to the Clicnt at the rate stated on the
front of this agreement. TEC doces not accep! any responsibility for the Clients’ personal cffects
or other belongings left in the Unit and have the right to dispose of such property, the costs of
such disposal being the responsibility of the Client.

(d)On or before the expiry of this License, the Client must return to TEC all keys and other
means of access to the Unit and the Centre and whenever any key or other means of access
is lost, to report such loss forthwith to TEC and to pay on demand the cost of replacing such
key or other means of access, including the cost of replacing any lock changed by TEC.

(c)If the Client fails to demand the refund of the Deposit within 360 days after the date of
Termination of this Agreement, the Deposit shall be deemed forfeited to TEC.

{f)On or before the cxpiry of this License, the Client must deregister with all the relevant
government burcaus, departments, agencics or other government entities the address
allocaled to the Unit located within the Premises as stated overleaf. A fee of 50% of one
month's License Fee will be charged (o the Client per month from the expiry of this License
until the deregistration process has been completed.

() TEC shall have the right to terminate this agreement without notice if the Client breaches
the national or local laws in which the centre is located or if the Clicnt is declared bankrupt,
is wound up or put under receivership,

(h) At the time of termination, the Client shall be required to pay a call handling and
administrative fee equivalent to TEC's Corporate Identity Plan fee for a period of 3 months
from the date of termination of this agrcement.,

CLIENT'S RIGHTS AND RESPONSIBILITIES

7. The Client shall be entitled:

(a) To use (in common with other clients of the Centre) the corridors, café and rest rooms.

(b)To have access to the Unit, 24 hours a day, each day of the year,

8. The Client shall not:

(a) Impede or interfere with TEC's right of possession and control of the Unit.

(b) Use the Unit otherwise than for the Client’s business,

(c) Install fumniture or cquipment in the Unit without prior written approval from TEC.

(d)Alter the Unit, its partitioning or any fixtures or fittings,

(c) Interfere with the conduct of TEC’s business and during the term of this License and for six
months thereafter shall not offer employment to or hire directly or indirectly any staff of
TEC. Without prejudice to any rights or remedics that TEC may have for any breach of the
foregoing, if the Clicnt shall employ directly or indirectly any member of TEC’s staff during
such period, the Client shall pay to TEC within 7 days of the said member of stafl
commencing his or her new employment or hire, a recruitment fee cqual to 50% of the said
first year gross salary or hire costs, including guaranteed bonuscs or benefits in kind.

(f) By way of commission payablec to TEC by the Client, the Client agrees that, in the cvent that
the Client entices, convinces or otherwise causcs an cxisting client of TEC to vacate the
Premises, to pay to TEC a commission equal to 12-month’s rental of the company that has
been enticed or convinced to vacate the premises.

(h) Damage any of the decorations, fixturcs and fittings or other equipment in the Unit.

(i) Be cntitled to any compensation as a result of any failure of data sceurity or computer
systems or as a result of TEC failing to provide any of the services in accordance with this
Licensc as a result of any breakdown or strike or delay or failure of any staff, manager or
caretaker to perform their dutics,

(k) The Clicnt shall not install third party telephone products or services including video
conferencing telephones, IP telephones or other communication devices to the telephone
lines, Internet ports or LAN ports within the office without TEC's prior wrilten permission.
The Client shall have the right to install a photocopier or a multi-function device with the
ability to photocopy within their office at a fee of KRW 50,000 per month.

(1) Use any services in the Unit other than those offered by TEC.

9. The Client shall:

(a) Obscrve and adhere to all the rules and regulations updated from time to time by TEC for
the management of the Unit and the Centre.

(b)Indemnify TEC and its respective officers, employees and agents, from all claims, liability,
or loss, and all damages and costs incurred by TEC which arise out of the use of the Unit,
The Client shall be required to maintain sufficient public liability insurance and maintain
adequate insurance to cover all fixtures and equipment belonging te TEC within the Unit,
TEC shall have the right to obtain a copy from the Client of such insurance upon request.

(c) TEC is not responsible for the theft of or damage to any cquipment, chattels or goods of the
Client, Further, the Client shall immediately notify TEC of any damage, accident or defects
to or in the Unil or any thef or loss of keys to the Unit, Premiscs or Building.

OWNER’S RIGHTS AND RESPONSIBILITIES

10.TEC shall:

{a) Keep the centre facilities in the Centre in working order and properly cleancd and equipped.

(b) Not be under liability for failure to have any of the Centre facilities available for the Client
because of use by any other person within the Centre and TEC shall not be liable to the
Client if for any tempaorary rcason the Client shall be unable to obtain access to the Unit,

(c) Provide the Client with an altemative accommodation of cqual or better value/quality than
the Unit should TEC require the Client to move during the term or subsequent terms of this
License.

(d) Have the right at any time to enter the Unit to inspect it, to provide scrvices, to make repairs
and alterations and provide cleaning, subject to prior verbal approval by the Client except in
the case of an emergency where no such verbal approval need be obtained.

GENERAL

1 1. This License is personal and is not assignable by the Clicnt and the Client shall not share the
Unit with any other parties, other than TEC.

12. The Client confirms that it has not relied upon any warranty or representation made by TEC
except those that are expressly set out in this License.

13, All notices must be in writing or by email. Notices to the Clicnt shall be considered served if
handed personally or emailed to the legal representative or authorized representative of the
company who is the signatory to this License. Notices to TEC will be considered served if
mailed by registered or recorded mail, postage prepaid, to TEC at TEC’s address shown
overleal, or such other address as TEC shall designate to the Client in writing.

14.The invalidity or unenforceability of any provision of this License shall not affect or impair
the validity of any other provision. No waiver of any default of the Client shall be implicd
from any failure by TEC to take action with respect to such default,

15.Where the Client comprises more than one individual, such individuals shall be jointly and
severally liable to observe and perform the Client's obligations under this License.

16.This License supersedes any prior agreements and cmbodies the entire License belween the
Clicnt and TEC and may not be modified, changed or altered in any way cxcept as agreed by
both partics in writing, This License shall be interpreted and enforced in accordance with the
national and local laws in which the Centre is located,

The Clignt copfirms having read and agreed to all the terms and conditions of this
Licens:
Sign Date

v :
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(License Agreement Report)

Ats gl o A} Agd BC Trade and Investment Representative Offic Ministry of
o (Name of company & Technology, Trade and Economic Developmen?@ ‘
& |Representative) Mr. Kyung Suk KIM  (Signature)
= PN k)| (Address) 770 - 999 Canada Place
(Address) Vancouver, BC V6C 3E1, Canada
Applic
ant 2 SR ) Government
(Type of Business)
(Name) The Executive Centre Korea Ltd, 41/f Gangham
2l of ¢l - |Finance Center, 737 Yeoksam dong, Gangnam gu, Seoul,
(Licensor) 135-984
. (Address) (Tel) 82-2-2008-4500
B (Name) BC Trade and Investment Representative Office cfo Ministry of]
PO <TRP IS Technology, Trade and Economic Development
= ([I:_license;) (Address) 770 - 999 Canada Place, Vancouver, BC V6C 3E1,
Canada
LI (Tel) 1 604 7752217
Ao 2SR
o4 AHR S Office/#37,38,39 & 40
(type/room number)
D =& X 41/f Gangnam Finance Center, 737 Yeoksam dong,
E (Address) Gangnam gu, Seoul, 135-984, Korea
T R Four (4)
A |(Quantity) our (
ol i = oH
'L (TReth F’:e)g e (Monthly Rent Fee) KRW 18,000,000 VAT excluded
2l of & 7] 2k
(Peiic) 12 months( 2013.4.1 ~2014.3.31 )
2l of & A7 .
(Reason for lease) B e o

ozt M18=2] Aol 2lsto] et Zo| Al Ct
(We report according to article 18 of Exchange Transaction Law.)

April 29, 2013
st 2 EA st /
(e|=g23 o & signature: ' @

el TR -, =
Al T R}
A7) R R E
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License Agreement

Date: 04/24/12

(dd/mmiyy)

The Executive(Shanghai)Business Services Co.,Ltd
Beijing Dongcheng Branch Company
China Resources Building Location

1201 China Resources Building
8 Jianguomenbei Avenue
Beijing 100005, China

Contact details

s

- =

c'—, {
THE EXecuTive CENTRE
Client - Registered Address
Company Namg Government of British Columbia, Canada
Contact: Marcus Evert-Johns

Address: 730-999 Canada Place
Vancouver BC V6C 3E1, Canada

ROC Number:

Telephone: 604 418 6330
Tel: (8610) 5811 1888 Fax: (8610) 5811 1999 | [Fax: 604 775 2197
Email : marcus.jochns@gov.bc.ca

Deposit [31]-] 1]

Client - Invoicing Address (f different from above)
Company Namg

Monthly License Fee 212,400
Contact: Henry Han
Address:
Commencement Date of 1-dul-A2
Initial Term Telephone: 604 775 2157
End Date of Initial Term 30-Jun-14 fax
Email: henry.han@gov.bc.ca

This agreement shall automatically roll over for successive periods
equal to the first period unless either party gives written notice to
terminate 3-months prior to the end of the current license period.

Accommodation in the Centre (the Unit)

Customized Office Area with total 36 workstations

Room(s): |1238, 1238, 1240, 1241, 1242 & 1245, 1246

The Client shall have the right to use the items in the
Accommodation specified in the following inventory:
Desks with Pedestal [k

Managers Chairs
Waste paper baskets

Filing Cabinets P}

Internet and Telecommunications

Standard Rate

4,
( not including outgoing call fee) iR

Discount Rate (applies for the initial

= RMB
term of this agreement only)

27,600

Additional Provisions

1) While keeping the existing space of Unit 1238, 1239, 1240, 1241, 1242, Client
Is to rent additional office space of Unit 1245, 1246 from 1-July-12. The net area
of Unit 1245 and 1246 is 113.5 sqm (gross 170.19 sqm). Please see attached
floor plan

2) Client is allowed to renovate Unit 1245, 1246 as per their own request by
employing TEC appointed fitting-out company, The renovation cost and furniture
cost shall be borne 50% by the Client and 50% by TEC. The reinstatement cost
shall be borne fully by the Client. Please see the attached renovation quotation
which doesn't include cabling cost.

3) TEC will pay the cost of carpet for 1245 and 1246.

4) The Additional Pravision stated in the Licence Agreement (9-Sep-10) shall
continue to be valld and binding to this Licence Agreement.

For EFT/TT transactions, please wire Bank: Industrial and Commercial Bank of China Beijing Municipal Branch Wangfuiing Sub-branch Huarun Buildina Branch,
Address: G104-106 Huarun Building, No.B Morth Road, Jianguomen, Dangcheng District, Beijing 100005,PRC. A/C:
Account Name: THE EXECUTIVE (SHANGHAI) BUSINESS SERVICES CO, LTD. BENING DONGCHENG BRANCH OFFICE

s15

For and on behalf of TEC

/)

For and on behalf of the Client

Jare

Name (printed): [Jane Ding Name (printed)| Marcus Evert-Jghns
Title: Head of Beijing Title: Executive Direcjor
Signature: Signature: \

A/

i ‘/“
[

This Agreement is made between TEC and the Client (as specified above) and the Client confirms that the Cﬁ‘e t has reaé and understood
the Terms and Conditions overfeaf and agrees to be bound by them and TEC agrees to provide the serviceés and faciiities as mentioned
overleaf.
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TERMS AND CONDITIONS

FACILITIES AND SERVICES
1. In consideration of the payment by the Client of the License Fee specified overleaf, TEC permits the
Client to share with TEC the use of the Umit.
TEC agrees to provide Business Services and the Unit from the Term Commencement Date specified
overleaf until terminated in accordance with the provisions of this Agreement
3. Business Services
(a)TEC shall provide the following Business Services which shall be for the use of the Client on a 24 hours
basis on all days:
* The Workspace and furniture as per details specified overleaf;
* Voicemail with call forwarding functions; and
» Office lighting and electricity for power sockets
{b) TEC shall provide the following Business Services to The Client during normal operating hours of the
Ccnl.rc excluding weekends and public holidays:
* Receptionist, waiting arca and cafe
Daily cleaning service Monday to
Friday
= Office hour air-conditioning
*  Mail delivery to Umit
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= CofTec and selection of teas

= 5 day free use of a workstation per month in
any TEC location except for the city detailed
on the front of this agreement,

(€)The following additional Business Services are available in accordance with TEC s published rates
updated from time to time. It is clarified that these Services are available to all Clients on an optional
basis

Dedicated seeretarial, accounting,
errands or other business services
Food and beverage services
Courier services

Car parking
Business Licensing A
Office supplics
Video conferencing
Photocopying and scanning Meecting and conference rooms
Translations Other services
(d)The following Business Services are provided by TEC to the Client and are included in the Connectivity
Package specified overleaf.
1 Internet: LAN port to the office (one per desk), 24-hour Intemet connectivity and office hour
maintenance of the Internet connection.
11 Tel T Iephone handset {one per desk), telephone number (1 per handset),
voi il and teleph answering. Usage/pulse costs are charged in addition to
the monthly fee.
(e)In the event the Client receives a discount on the Connectivity Charge during the initial term and this
agreement rolls over for subsequent term(s) the Connectivity Charge shall revert to the standard rate for the
subsequent term(s) of this agreement.

PAYMENT, DURATION AND TERMINATION

4. The Client shall, for the duration of this License prior to the first working day of cach month, pay to TEC
whether demanded or not (and by monthly direct debit if required) the License Fee, Connectivity Charge
specified overleal, the first proportionate payment to be made on the signing of this Agreement in respect
of the period from the Term Commencement Date. In the event that the Client does not pay the total
amount as stated on an invoice TEC shall be entitled to:

1 Require the Client to vacate the Unit within 7 (seven) days

1I' Withdraw and stop partial or all services provided by TEC including, but not limited to telephone
and internet services

111 Enter the Unit and change the lock without prior notice

TV Claim all costs including legal fees associated with recovering all monies owed to TEC from the
Client

V' Register the company name and its Directors with eredit rating agencies if monies remain
outstanding for more than 30 days.

V1 Claim all outstanding invoices and the costs of recouping those monics against the personal assets
of the Directors.

(a) Pay on demand to TEC (by monthly direct debit if required) the Business Services rendered by TEC to
the Client for all telecommunication and other Business Services relating to the Unit and for the use of
facsimile, photocopying, secretarial, conference facilitics, internet facilities, car parking and other
Business Services of which use is made by the Client.

(b) Pay to TEC interest at the rate of 1.5% per month on any sum payable under this License which remains
unpaid for 7 days from the duc date. Interest in that event will be calculated from the due date 10 the date
of payment receipt

{c) Pay all sums due to TEC under this License without any deduction or sct of .

{(d) Pay for all bank charges, exchange rate differences and other such charges related to the invoice.

5. Deposit

{a) The Client shall pay to TEC no later than $ business days the Deposit specified overleaf (“the Deposit™)
as security against all obligations entered into by the Client in this License. Such Deposit is to be
returned to the Client provided that the Client has complied with its obligations under this License and
subject to the deduction of an amount in respect of any outstanding invoices or deductions, and will be
refundable upon confirmation in writing of the client bank details no less than 60 days after the end day
of this License. Neither the giving of the security deposit nor any deduction from it by TEC shall relieve
the Tenant from any of its obligations under this License or otherwise limit the Landlord's right to
recover against the Tenant for any breach of this License. Should the Deposit not be received by TEC
within § working days of the signing of the License Agreement, the License shall be considered null and
void.

(b)In the event of any withdrawal from the Deposit by TEC due to any default of the Client, the Client shall
replace any such sum withdrawn within 14 days of being notified of such withdrawal

6. Termination

(a) The Client will be released from their obligations under this License and allowed to terminate prior to the

end date of this License subjeet to the Client paying TEC the full license fee for the unexpired term
together with all other outstanding invoices. Upon settlement of these terms, the Deposit will then
subsequently be refunded to the Client.

(b)This License may be terminated forthwith in the event of any breach of the obligations within this
License on the part of the Client and in the event that TEC terminates this License due to such breach the
Client shall be required to pay to TEC the full license fee of the unexpired term together with all other
outstanding invoice(s). TEC shall be entitled (but not obliged) to retain any furniture. personal effects or
other belongings of the Client until all arrears owed to TEC have been paid or other loss made good and
in the event of non-payment within 14 days TEC shall be entitled to disposc of any goods retained in
scttlement of any arrears and any costs of disposal.

{€) At the time of termination the costs of restoration of the Umit and make good of the premises to the
condition at the time of move in will be charged to the client; this restoration includes but is not limited
10 security, supervision, approvals, and cleaning of the Unit, furniture, equipment and common areas. It
will be carried out by TEC's contractors and personnel, and time taken for restoration after the end date
of this License will be charged to the Client at the License Fee and Connectivity Fee rates stated on the
front of this agreement. TEC does not accept any responsibility for personal or other belongings left in
the Unit and has the right to dispose of such property.

{d) On or before the expiry of this License the Client must retumn to TEC all keys and other means of access
to the Unit and the Centre and whenever any key or other means of access is lost to report such loss
forthwith to TEC and to pay on demand the cost of replacing such key or other means of access and the
cost of replacing any lock changed by TEC.

()If the Client fails to demand the refund of the Deposit within 360 days after the date of Termination of
this Agreement, the Deposit shall be deemed forfeited to TEC,

(F)On or before the expiry of this License the Client must deregister with all the relevant government
burcaus, departments, agencics or other government entities the address allocated to the Unit
located within the Premises as stated overleaf. A fee of 50% of one month's License Fee will be
charged to the Client per month from the expiry of this License until the deregistration process has
been completed.

(g) TEC shall have the right to terminate this agreement without notice if the client breaches the
national or local laws in which the centre is located or if the Client is declared bankrupt, is wound
up or put under receivership

(h) At the ime of termination the Client shall pay a call handling and ad ive fee cqui
TEC's Business Address and Communications fee for a period of 3 months from the date of
termination of this agreement

CLIENT'S RIGHTS AND RESPONSIBILITIES

7. The Clicnt shall be entitled:

(a) To use (in common with other clients of the Centre) the corridors, café and rest rooms.

(b)To have access to the Unit 24 hours a day, each day of the year,

8. The Client shall not:

(a) Impede or interfere with TEC's right of possession and control of the Unit

(b) Use the Unit otherwise than for the Client’s business.

() Install furniture or equipment in the Unit without prior written approval of TEC.

(d) Alter the Unit, its partitioning, or any fixtures or fittings.

(e) Interfere with the conduct of TEC's business and during the term of this License and for six months
thereafter shall not offer employment to or hire directly or indirectly any staff of TEC. Without
prejudice to any rights or remedies that TEC may have for any breach of the foregoing if the Client
shall employ directly or indirectly any member of TEC's staff during such period the Client shall
pay to TEC within 7 days of the said member of stafl commencing his or her new employment or
hire a recruitment fee equal to 50% of the said first year gross salary or hire costs including
guaranteed bonuses or benefits in kind,

(f) By way of commission payable to TEC by the Client, the Client agrees that, in the event that the
Client entices, convinces or otherwise causes an existing client of TEC to vacate the Premises to
pay to TEC a commission equal to 12-month’s rental of the company that has been enticed or
convinced to vacate the premises.

(g) Damage any of the decorations, fixtures and fittings or other equipment in the Unit

(h) Be ennitled to any compensation as a result of any failure of data security or computer systems or as
a result of TEC failing to provide any of the services in accordance with this License as a result of
any breakdown or strike or delay or failure of any staff, manager or caretaker to perform their
duties.

(1) The Client shall not install third party telep or services i g video
telephones, IP telephones or other co:nmumwlnon devices to the lulcphonu lmcs Internet ports or
LAN ports within the office without TEC"s prior written permission. The Client shall have the right
to install a photocopier or a multi-function device with the ability to photocopy within their office
at a fee of RMB 600 per month.

() Use any services in the Unit other than those offered by TEC.

9. The Chent shall:

(n) Observe and adhere to all the rules and regulations updated from time to ime made by TEC for the
management of the Unitand the Centre

(b) Indemnify TEC and its respective officers, employees and agents, from all claims, liability, or loss,
and all damages and costs incurred by TEC which arise out of the use of the Unit. The Client shall
be required to maintain sufficient public liability insurance for the duration of this agreement, TEC
shall have the right to obtain a copy from the Client of such insurance upon request,

() TEC 15 not responsible for the theft of or damage to any equipment, chattels or goods whilst the
Client is a tenant of TEC. Further, the Client shall immediately notify TEC of any damage,
accident or defects to or in the Unit or any theft or loss of keys to the Unit, Premises or Building.

-

OWNER’S RIGHTS AND RESPONSIBILITIES

10. TEC shall:

(a) Keep the centre facilities in the Centre 1n working order and properly cleaned and equipped.

(b) Not be under liability for failure to have any of the Centre facilities available for the Client because
of use by any other person within the Centre and TEC shall not be hable to the Chent if for any
temporary reason the Client shall be unable to obtain access to the Unit.

(c) Provide the Client with an alternative unit/centre of equal or better value/quality than the Unit
should TEC require the client to move during the term or subsequent terms of this License.

(d) Have the right at any time to enter the Unit to inspect it, to provide services, to make repairs and
alterations and provide cleaning, subject 1o prior verbal approval by the client except in the case of
an emergency where no such verbal approval need be obtained

GENERAL

1 1. This License is personal and 1s not assignable by the Client and the Client shall not sharc or part
with possession of the Unit.

12. The Client confirms that it did not rely upon any warranty or representation made by TEC except
those that are expressly set out in this License.

13. All notices must be in writing or by email. Notices to the Client will be considered served if handed
personally or emailed to the legal representative or authorized representative of the company who is
the signatory to this License. Notices to TEC will be considered served if mailed by registered or
recorded mail, postage prepaid, to TEC at TEC s address shown overleaf, or such other address as
TEC shall designate to the Client in writing.

14, The invalidity or unenforceability of any provision of this License shall net affect or impair the
vahidity of any other provision. No waiver of any default of the Client shall be implied from any
failure by TEC to take action with respect to such default.

15. Where the Client comprises more than one individual such individuals shall be jointly and severally
liable to observe and perform the Client's obligations under this License.

16. This License supersedes any prior agreements and embodies the entire License between the Client
and TEC and may not be modified, changed or altered in any way except as agreed by both parties
in writing. This License shall be interpreted and enforced in accordance with the national and local
laws in which the Centre is located.

17.The governing law of this Agreement is the law of the People’s Republic of China. All disputes in
relation to this Agreement shall be sought to be resolved through friendly consultation between
both Parties. In the case that any dispute 15 unable to be resolved, the dispute shall be submitted to
the People’s Court.

18.This Agreement shall take effy
affixed with the company sefls of

19.This Agreement is in dupli?uc.
force of law.

n ecution by the authorized representatives and being
s

mﬁ'licm holds one copy respectively, which have same

{

The Client confirmis hiying read and agreey to all the terms and conditions of this License

e AR 26 /212

Sign /
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License Agreement

Date: 6-Dec-12 (dd/mmiyy)

The Executive Centre Central Limited (TEC)

THE EXECUTIVE CENTRE

Client - Registered Address (Client)

Company Name: |BC Trade and Investment Representative Office
c/o Government of British Columbla
Two Exchange Square Gontact: Mr. Henry Han
[] Level 7, 8 Connaught Place, Central Address: Asia Pacific Business Centre
Sulte 288 - 800 Hormby Street
[Z] Level 8, 8 Connaught Place, Cenlral Vancouver, BC V6Z 2C5 CANADA
Contact details BR Number:
Tel; (852) 2297 0222 Telephone: +1 604 660-5888
Fax,
Emall: henry.h be.
Deposit [0 N/A o il Sk e
Morithly License Foo T8 136,000 Client - Inveoicing Address (if.different from above)
Company Name:
Contact:
Address:
Commencement Date 14-Jan-13  (dd/mmiyy)
{* o Telephone:
SN [Fex
Avt Emall:
3 - Mar-14 =
H-dards' (dd/mmiyy)
Accommodation in'the Centre (the Unit)
This agreement shall automalically roll over for succassive periods equal to
the first perlod unless either party gives wrilten nolice o terminale 2-monlhs H
prior fo the end of tha current license period. Unlt 820! 821 L] 823
Room(s): | Three

Inventory

The Client shall have the right to use the items in the
Accommodation specifled in the following inventory:

wasle paper baskels

a[*M Filing Cabinels

Deasks with Pedeslal

Managers Chairs

Internet and Telecommunications

Connectivity Package

Additional Provisions

1.The service guides applies for sarvices rendered from TEC to client. Prices are
subjected to changes at any time.

2 Manthly Conneclivity Package includes 5 seis of CISCQ handsels and access.
3. Licanse Fee free period applies from 1 - 28 Feb 2013, 14 and 1 - 30 Sept 2013, 14
(Only applicable on License Fea)

4, Additional requirement will be charged according to In-house service guide.

6. This agreement is supplemenled by "Agreement supplamenting”, agreed
lbetween BG Trade and Investment Division of the Minlstry of Jobs, Tourisim and

Innovation and The Execulive Centre.

6. BC could gsl accass from Jan 1 2013 onwards for ranovaltion

gy g )

For EFTITT

Hong Kong.

nt to Bank: The HongKong & Shanghal Banking Corporalion Limited, Address: GfF, Hutchison House, 10 Harcourt Road, Cenlral,
The Execulive Cenlre (Cenlral) Limited

For and on behalf of TEC

For and on behaif of the Client

Name {printad): ( Wendy Lam / A /&\\TRE ({}% Name (printed): Hgm-y) Han
Title: ead of Hong Kghd™ | [/ A te: Directar. ?rl‘Ecli!J Market - Clama
Signature: % ignature:

ES /4/“—’

?‘hfs Agreement Is made between TEC and the Cllent (as specified above) and the Clisnl canﬁrms that the Client has read and understood the Terms an Condifions
ovetleal and agrees fo be bound by them and TEC agrees fo provide the services and facililies as mentioned overleaf,
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[ TERMS AND CONDITIONS

FACILITIES AND SERVICES
1. In consideration of the payment by the Client of the License Fee specified overkeal] TEC permils
the Client to share with TEC the use of the Unil.
2. TEC agrees to provide Business Services end the Unil from the Term Commencement Date
specificd ovecleaf until terminaled in xecordance with the provisions of this Agreement.
3. Business Services
(@)TEC shall provide the following Business Services which shall be for the use of the Client ona 24
hours basis on all days:
* The Workspace and furniture as per details specified overleaf;
= Voicemil with call forwacding functions; and
e Office lighting and clectricity for power sockats
(b) TEC shall provide the following Business Secvices to The Client during normal opemting hours
of the Centre excluding weckends and public holidays:

o Receplionist, weiling area and café + Coflec and seloction of teas
Daily cheaning service Monday 1o = 5 day [ree use of a werkstation per month
Friday In any TEC location except for the eity

» Office hour air-conditioning detailed on the front of this agreement.

s Mail delivery to Unit
(€)The following addilional Business Scrvices are available in accondance with TEC's published
retes vpdated from time to time. 1t s clarified that these Services are available to all Clients on an
opticnal basis,

Dedicated secretarial, accownting, Car parking

errands or other business services Business Licensing Assistance
Food and beverage services Offico supplies

Couricr services. Video confergncing
Photocopying and scanning Meeting and conference rooms
‘Translations Other seryices

(d)The following Business Scevices are pravided by TEC to the Client 2od are included in the

Cannectivity Package specified overleaf,

I Intemet: LAN port to the office (one per desk), 24-hour Intemet connectivity and ofTice
hour maintenance of the Internet connection.

1L Tel jcations: Telephane handset (one per desk), telephone number (1 per
handset), maintenance, voicemail and telephone answering. Usaga/pulse costs e
chargad in addition to the monthly fee,

(e)In the event the Client receives a diseount on the Connectivity Chargs duriog the initial term and

this agreement rolls over for subsequent termi(s) the Connectivity Charge shall revert to the standand

rate for the subsequent tenm(s) of this agrecment.
PAYMENT, DURATION AND TERMINATION

4. The Client shall, for the duration of this License prior to the first working day of each month, pay
to TEC whether demanded of not (and by monthly direct debil If required) the License Fee,
Connectivity Charge specified overleal; the first proportionate payment to be made on the signing
of this Agreement in respect of the period from the Term Conimencement Date, Tn the event that
the Client does not pay the total amount as stated on en invoice TEC shall be entitled to:

I Require the Client to vacate the Unitwithin 7 (seven) days

Il Withdraw and stop partial or all serviees provided by TEC including, but not limited to
telephone and internel services

111 Enter the Unit and change the lock withou! prior notice

IV Chaim all costs including legal fees associzted with recovering all monics owed to TEC
from the Client

VYV Register the company nama and its Directors with credit miing agencies if monics remain
outstanding fer more than 30 days,

V1 Claim all outstanding Involces and the costs of recouping those monies against the
personal assets of the Dircelors.

(2) Pay on demand to TEC (by monthly direct debit if required) the Business Services rendered by
TEC to the Client for 2ll telecommunication and other Business Services relaling to the Unit and
for 1he use of facsimile, photocopying, secretarial, conference facilities, intemet facilitics, car
parking end other Business Services ofwhich use is made by the Client.

(b) Pay to TEC interest at the rate of 1.5% per month on sny sum payable under this License which
remains unpaid for 7 days from the due date, [ntecest in that event will be calculated from the
due date to the date of paymenl recaipt.

(¢) Pay all sums due to TEC under this License wilkout any deduction or set off,

(d) Pay for all bank charges, exchauge rate differences and other such charges related to the invoice.

5. Deposit

(=) The Client shall pay to TEC no later than 5 business days the Deposit specified overleaf (“the
Depasit™) us security against all cbligations cnlered into by the Client in this License. Such
Deposit is 10 be returned to the Client provided that the Clicot has complied with ils obligations
under this License and subject to the deduction ofan amount in respect of eny outstanding
invoices or dedhuctions, and will be refundable upon coalirmation ia writing of the client bank
details no Jess than 60 days aflee the end day of this License, Neither the giving of the security
deposil por any deduetion from it by TEC shall selieve the Tenant from any of its obligations
under this License or otherwise limit the Landlord's right to recover against the Tenant for any
breach of this License. Should the Depasit nat be received by TEC within § working days of the
signing of the License Agreemenl, the License shall be considered mull and void.

(b)Tn the ovent of any withdrawal from the Deposit by TEC dug lo any default of the Client, the
Client shull replace any such sum withdrawn within 14 days of being netified of such withdrawal.

6. Termination

(2) The Client will be released from their obligations under this License and allowed to terminate
prior to the end date of this License subject to the Client paying TEC the full license fee for the
unexpired term together with all other outstandiog invoices. Upon seltlement of these terms, the
Deposit will then subsequently be refunded ta the Client,

(b)This License way be terminated forthwith in the eveat afany breach of the obligations within this
License on the part of the Client and in the cvent that TEC terminates this License doa to such
breach the Client shall be required to pay to TEC the fuli license fiee of the unexpired term

together with all other outstanding invoice(s), TEC shall be entitled (but not abliged) to retain any |

furniture, personal effects or other belongings of the Client until all arcears owed to TEC have
been paid or other loss made geod and in the event of non-payment within 14 days TEC shall be
cntitled to dispose of any geods retained in seltkkment of any arrears and any costs of disposal.

{¢) Al the lime of termination the costs of restoration of the Unit and make good of the premises to
the condition at the time of move in will be charged to the client; this restoration in¢ludes but is
nol iimited ta security, supervision, approvals, end cleaning of th Unil, forniture, equipment and
common areas. 1t will be carried out by TEC’s cantractors and personns], and lime taken for
restoration aftec the cod dale of this License will be charged to the Client at the License Fee end
Conneclivity Fee rates stated on the from of this agreement TEC does not accept any
respensibility for personal or other bolongings left in the Unit ond has tha right (o dispase ol such
propery.

(d) On or before the expiry of this License the Client must retum to TEC all keys and ollwr
means of access to the Unit and the Centre end whenever any key or other means of access
is Jost to report such loss forthwith to TEC and to pay on demand the cost of replacing such
key or other means of eccess and the cost of replacing any kock changed by TEC.

(&)1f the Clicot fails to demand the refund of the Deposit within 360 days after the date of
Termination of this Agreement, (he Deposit shall be deemed forfeited o TEC,

(£On or before the expiry of this License the Client must deregister with all the relevant
govetnnent bureaus, depariments, agencies or other government entities the address
allocated to the Unit located within the Premises as staled overkeall A fee of 50% of one
manth's License Fee will be charged to the Client per moath from the expiry of this License
until the decegistration progess has been compleled. .

(g) TEC shall have he right (o terminate this agreement without notice if the eliznt breaches the
naticnal or local [aws in which the centre is located or if the Client is declarcd bankrupt, is
wound up or put under receivership.

(h) At the time of termination the Client shall pay a call handling and pdministrative fee
equivalent TEC's Business Address and Communicalions fee for a period of 3 months from
the date of termination of this sgreement.

CLIENT'S RIGHTS AND RESPONSIBILITIES

7. The Client shail be entitled:

(a) To use (in common with other clients of the Centre) the corridors, caf znd rest rooms.

(b)To have access to the Unit 24 hours a day, cach day of the year,

8, The Client shall not:

() Impede or interfere with TEC's right ol possession and control of the Unit.

(b) Use the Unit othenwise than for the Client's business,

(c) Install farniture or equipment in the Unil without prior written epproval of TEC.

(d) Alter the Unit, its partitioning or any fixtures or fittiogs.

() Tnterfere with the conduct of TEC's business and ducing the term of this License and for six
months thereafter shall not offer cmploymant to or hire directly or indirectly any staff of
TEC. Without prejudice ta any rights ar remedics that TEC may have for any breach of the
foregoing if' the Client shall employ dircctly or indirectly any member of TEC's staff during
such period the Client shall pay to TEC within 7 days of the said member of staff
commencing his or her new employment or hire e recruitment fee equal 1o 50% of the said
Tirst year gross salary or hire costs including guarunteed bonuses or benefils in kind,

(f) By way of commission payable to TEC by the Client, the Clicnt agrees thal, in the event that
the Client entices, convinces o othenvlse causes an existing client of TEC to vacate the
Premises to pay to TEC a commission ezl to 12-month's rental of the campany that has
been enticed or convinced to vacate the premises.

(g) Damage nny of the decorations, fixtures and fittings or olher equipment in the Unit.

(h) Bz entitled to any compensation as a result of any failure of data security or computer
systems or as a resull of TEC failing to provide any of the services in nccondance with this
License as a result of any breakdown or strike or delay or failune of any staff, manager or
caretaker fo perform thels dutkes,

(k) The Client shall not instal} third party telephone products or services inchuding video
conferencing telephones, IF telephanes or ather communication devices to e telephone
lines, Intemet ports or LAN ports within the office witbout TEC’s prior written permission.
The Client shall have the right to install a photocopier o u multi-function device with the
ability to photocopy within their office at n fee of HKD 320 per manth,

() Use any secvices in the Unit other than those offered by TEC,

9. The Client shall:

(&) Observe und adhere to all the rules and regulations updated from tiwe to time made by TEC
for the management of the Unit and the Centre,

(b) Indemnify TEC and its respective officers, employees und agents, from all ¢laims, liability,
or loss, and all damages and costs inctured by TEC which arise out af the use of the Unil.
The Client shall be required to maintain sufficicat public Hability insurance for the duration
of this agreement. TEC shall have the right to obtain a copy from Ihe Client of such
insurance upon nequest.

(c) TEC is not respansible for the theft of or damage fo any equipment, chatiels or goods whilst
the Client s a tenant of TEC.  Fusther, the Client shall immediziely notify TEC ol any
damage, accident or defects to or in the Unitor eny thel or loss of keys to the Unit,
Premises or Duilding.

OWNER’S RIGHTS AND RESPONSIBILITIES

10, TEC shall:

{a)Keep the centre Facilities in the Centre in working order and propecly cleancd snd cquipped.

{b) Not bo under liability for fallure to have any of the Centre facilitics available for the Client
because of use by eny other person within the Centre and TEC shall not be lizble to the
Client if for any temporery reason the Client shzll be imable 1o oblain access fo the Unit.

(c) Provide the Client with an allenutive unit of equal or belter value/quality than the Uait
should TEC require 1he clicnt 1o move during the term or subsequent terms of this License,

(d) Have the right at any tinw to enler the Unil to inspect it, to provida services, 1o make repairs
arel alterations and provide cleaning, subject to prior verbal approval by the client except in
the case of an emergency whene no such verbal approval need be oblained.

GENERAL

11.This License is personal and is not assignable by the Client and the Client shall not share o
part with possession of the Unit.

12, The Client confirms that it did not rely upon eny warranty or representation made by TEC
cxcepl those that are expressly set out in this License.

13.All notices must be in writing or by email. Notices to the Clicnt will be considered served if
handed personally or emailed to the legal representative or authorized representative of the
company wha is the signatory (o this License, Notices 1o TEC will be consldered served if
mailed by registered or recorded mail, postage prepald, to TEC at TEC'Ss address shown
overleaf, or such other address es TEC shall designata to the Client in writing.

14, The invalidity or unenfarceability of zny provision of this License shall not affect or impair
the validity of any other provision. No waiver of any defaull of the Client shall be implicd
feom any feilure by TEC to take actian with respect to such default,

15.Where the Client comprises mons than one individual such individuals shall be jeintly and
severally lishle to observe andperfo:m the Client's obligations undar this License.

16.This License supersedes any prior ag and embodies the entire License between the
Clent and TEC and may not be modiffed, changed or altered in sny way except as agreed by
bath parfics in writing. This License shall be interpreted and enforced in accordance with the
national end local laws in which the Centre is located,

The Cllent conflrms having read and agreed to all the terms and conditions of this
License

Sign /M,//w Date !:26(:. | }z 20]2
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License Agreement

Date: 29-2-12 {da/mmiyy)

The Executive Centre Shanghai

20/F The Center

No. 989 Changle Road,
Shanghai 200031
35/F Citic Square

No. 1168 Nanjing Road (West)
Shanghai 200041

SIF Xintiandi

No0.159 Madang Road
Shanghai
8/F International Finance Centre

Level 8, Shanghai International Finance Centre, Tower 2,
Century Avenue, Pudong, Shanghai

12JF Chonghing Finance Center
No. 288 Nanjing Road (West)

o

THE EXECUTIVE CENTRE
Client - Registered Address (Client)
Company Name: |BC Trade and Investment Representative
Office ¢/o Government of British Columbia

Contact: John McDonald
Address: No. 989 Changle Road
Shanghai 200041

ROC Number N/A

Telephone: (+86 21) 5116 6860
Fax: (+86 21) 5116 6861
Email jmcdonald@britishcolumbia.ca

Client - Invoicing Address (if different from above)
Company Name:

Same as above

Contact: Henry Han
Address:

288-800 Hornby
Vancouver BC

Deposit L7

Fax:(86 21) 5252 4616 Telephone: 001 604 660 5888
Fax: 001 604 660 2251
Email Henry.Han@aov.bc.ca

LGB ILLELE LS RMB 188,600

Commencement Date of Initial Term 19-3-12 (dd/mmiyy)

Accommodation in the Centre (the Unit)

External office

Room(s): l 2082/81/89/55/53

End Date of Initial Term 31-3-14 (ddimmiyy)

This agreement shall automatically roll over for successive terms equal in
length to the initial term unless either party gives written notice to terminate
Two (2) months prior to the end of the active term.

Inventory

The Client shall have the right to use the items in the Accommodation
specified in the following inventory:
Desks with Pedestal E5A Cupboard

Managers Chairs Filing Cabinets

Round Table . Waste paper bins

Connectivity Package
Standard Rate (notincluding outgoing
call fee) RMB 32400

Discount Rate (applies for the initial term
of this agreement only)

Additional Provisions

1.0ther service charges may occurr in the monthly bill: please refer
to the standard service rate card for details

2. Five days free office usage in any of The Executive Centre
Shanghai locations per month (one workstation).

3. The Executive Centre shall space out the expansion space to
commence the renovaticn as of 19 March, 2012.

4. The Executive Centre shall assist in fitting out for the expansion
space (see Appendix); The client shall bear the renovation cost
which is stated in Appendix.

5. This License Agreement supercedes all previous Agreements
including the License Agreement completed between BC Trade and
Investment Representative Office c/o Ministry of Technology, Trade
and Economic Development and The Executive Centre dated on
January 5, 2010.

6. This Agreement is supplemented by “Agreement Supplementing”,
agreed between BC Trade and Investment Division of the Ministry of
Technology, Trade and Economic Development, Keemax Asia
Limited and The Executive Centre.

SERVICES CO, LTD.

For T/T transactions, please wire the payment to Bank: The Hongkong & Shanghai Banking Corporation Limited Shanghai Branch, Address: 1st Floor, HSBC Building,
1000 Lujiazui Ring Road, Pudong Sha 20?12(1.. s15

Acgount Name: THE EXE UT!\:/QHANGHAI) BUSINESS

For and on behalf of TEC A4 \1 ?1"'! /.’ /-\.\' EA

For and on behalf of the Client [ [/

Name {printed): / cne/mu.ahg Y4 N\ Name primea: | MVBRGUE oo 21 ~ SounS
; A\ -

Title: : Head';‘:fsn i SN\ Z Title: %

Signature: JilF= I | Signature: /\/ /

7 <
This Agreement is made bdjwe {y']:»écai

Conditions overle ‘and agrees ro be boyhd

cified above) and the Client confirms that the Cﬁ'enr read anc:ﬁrdersfaod the Terms an
bylem and TEC agrees to provide the services and facilitfes as men ned overleaf.

MIT-2013-00083 Phase #1
Page 114



TERMS AND CONDITIONS

FACILITIES AND SERVICES
1. In consideration of the payment by the Client of the Licenze Fee specafied overleal, TEC permits the
Client to share with TEC the use of the Unit.
2 TEC agrees to provide Business Scrvices and the Unit from the Term Commencement Date specified
overleaf until terminated in accordance with the provisions of this Agreement
3. Business Services
(2)TEC shall provide the following Business Services which shall be for the use of the Clieat en a 24 bours
basis on all days:
* The Workspace and furniture as per details specified overleaf,
* Voicemail with call forwarding functions; and
+ Office lighting and clectricity for power sockes
(b) TEC shall provide the following Business Services 1o The Client during normal operating hours of the
Centre excludi kends and publiz holida

« Reccptionist, waiting area and café = Coffee and sclection of teas
Daily cleaning service Monday to » 5(five) day complementary use of a
Friday workstation per menth in any of the locations
* Air-conditioning in which TEC is present except for the city
+ Maintaining client ofTice when out of detailed on the front of this agreement.
town » Mail delivery 10 Unit
(€)The foll dd \§:! Services are available in d; with TEC's published ratcs updated
from time xo time. It i is clanﬁed lh.'n these Services are available to all Clients on an optional basis.
Dedicated Car parking.
ermands or other busm:s: services Busincss Licensing Assistanco
Food and beverage services Office supplies
Courier services Video conferencing
Photocopying and scanning Mecting and conference rooms
Translations Other services

{d)The following Business Services are provided by TEC to the Client and ar¢ included in the Connectivity
Package specified overleaf.
1 Internet: LAN pont to the office (one per desk), 24-hour Internct connectivity and office hour
maintenance of the [nternet connection,
I Tclc:orrunum:mlulu Tclnphm handset (one pcfdﬂk). telephone number (1 per handsct),
| and hone answering. Usape/pulse costs are charged in addition to

the monthly fee,
(€)In the cvent the Client receives a discount on the Connectivity Charge during the initial term and this
gr rolls over for sub: term(s) the Ce ity Charge shall revert to the standard rate for the
subsequent term(s) of this agreement.
PAYMENT. DURATION AND TERMINATION
4. The Client shall, for the duration of this License prior to the first working day of each month, pay to TEC
whether demanded or not (and by monthly direct debit if required) the License Fee, Connectivity Charge
specified overleaf, the first proportionate payment to be made on the signing of this Agreement in respect
of the period from the Term Commencement Date. In the event that the Client does not pay the total
amount as stated on an invoice TEC shall be entitled 100
1 Require the Client to vacate the Unit within 7 (seven) days
11 Withdraw and stop partial or all services provided by TEC including, but not limited to telephone
and internet services
111 Enter the Unit and change the lock without prior notice
1V Claim all costs associated with recovering all monies owed to TEC from the Client
V' Register the company name and its Directors with credit rating agencies if monies remain
outstanding for more than 30 days.
VI Claim all outstanding invoices and the costs of recouping those monics against the personal assets

of the Directors.
(a) l’aymdmﬂdloTEClbymw&hly direct debit if required) the Busi Services rendered by TEC 1o the
Client for all el and other Busi Services relating to the Unit and for the use of

facsimile, photocopying, secretarial, conference facilitics, internet facilities, car parking and other
Business Services of which use is made by the Client

(b) Pay to TEC interest at the rate of 0.5% per day on any sum payable under this License which remains
unpaid for 7 days after tho duc date. Interest in that event will be calculated from the due date 1o the date
of payment receipt.

(¢) Pay all sums due to TEC under this License without any deduction or set off.

(d) Pay for all bank charges, exchange mite differences, currency adjustments and other such charges refated to
rental and services

5. Deposit

{a) The Client shall pay to TEC no later than § business days the Deposit spectfied overleaf (“the Deposit™) as
security against all obligations entered into by the Client in this License. Such deposit 1 to be retumned to
the Client provided that the Client has complied vmh m obl:gmuns under this License, and subject 1o the
deduction of an amount in fespect to any or deducti Subject to the above
conditions being met the security deposit shall be rcfumtubk once the Client provides the request in
writing with the bank dewils of where the deposit shall be refunded. Should the Deposit not be received
by TEC within 5 working days of the signing of the License Agreement, the License shall be considered
null and void.

{b)In the event of any withdrawal from the Deposit by TEC due to any default of the Client, the Client shall
replace any such sum withdrawn within 14 days of being notificd of such withdrawal.

6. Teraunation

(a) The Client will be relcased from their obligations under this License and allowed to terminate prior to the
end date of this License subject to the Client paying TEC the full license fee for the unexpired term
together with all other outstanding invoices. Upon settlement of these terms, the Depesit will then
subsequently be refunded to the Client.

(b)This License may be terminated forthwith in the cvent of any breach of the obligations within this License
on the part of the Client and in the event that TEC terminates this License duc to such breach the Client
shall be required to pay to TEC the full license fee of the unexpired term together with ail other
outstanding invoice(s). TEC shall be entitled (but not obliged) to retain any furniture, personal effects or
other belongings of the Client until all arrears owed 1o TEC have been paid or other loss made good and in
the event of non-payment within 14 days TEC shall be entitled to dispose of any goods retained in
settlement of any arrears and any costs of disposal.

() At the time of termination the costs of restoration of the Unit and make good of the premises to the same
condition at the time of move in will be charged 1o the client, this festoration includes but s not limited to
security, supervision, approvals, and cleaning of the Unit, fi q and areas, Tt will
be carried out by TEC"s eontractors and personnel, and time required for restoration of the unit after the
end date of this License will be charged 10 the Client at the License and Connectivity rates stated on the
front of this agreement. TEC does not aceept any responsibility for the client’s personal effects or other
belongings left in the Unit and reserve the right to dispose of such items

(d) On or before the expiry of this License the Client must retum to TEC all keys and other means of sccess to
the Unit and the Centre and whenever any key or other means of access is lost 1o report such loss forthwith
to TEC and 10 pay on demand the cost of replacing such key or other means of access and the cost of
replacing any lock changed by TEC. '

{e)If the Client fails to demand the refund of the Deposit within 360 days afier the date of Termination of this
Agreement, the Deposit shall be deemed forfeited 1o TEC,

(1)On or before the expiry of this License the Client must deregister with all the relevant government burcaus,
dopartments, agencies or other government entities the address allocated to the Unit located within the

Premises os stated overleal. A foe of 50% of one month’s License Fee will be charged to the Client
per month from the expiry of this License until the deregistration process has been completed
() TEC shall have the right to terminate this agreement without notice if the client breaches the
nauonal or local laws in which the centre is located or if the Client is declared bankrupt, is wound
up or put under receivership.
{h) At the time of termination the Client shall pay a call handling and administrative fec equivalent
TEC's Corporate Identity Plan fee for a period of 3 months from the date of termination of this

agreement

CLIENT'S RIGHTS AND RESPONSIBILITIES

7. The Client shall be entitled:

{a) To use (in common with other clients of the Centre) the cormidors, cafeé and rest rooms.

{b)To have access to the Unit 24 hours a day, cach day of the year.

8. The Client shall not:

(a) Impede or interfoere with TEC s nght of posscssion and control of the Unit.

(b) Use the Unit otherwisc than for the Client's business.

(¢) Install furniture or equipment in the Unit without prior written approval of TEC.

(d) Alter the Unit, its partitioning or any fixtures or fittings.

(¢) Interfere with the conduct of TEC's business and during the term of this License and for six months
thereafter shall not offer employment to or hire directly or indirectly any staff of TEC. Without
prejudice to any rights or remedies that TEC may have for any breach of the foregoing if the Client
shall employ directly or indirectly any member of TEC s staff during such period the Client shall
pay to TEC wathin 7 days of the sa1d member of stail commencing his or her new employment or
hire a recruitment fee equal 1o 50% of the said first year gross salary or hire costs including

guaranteed bonuses or benefits in kind.

(f) By way of commission payable to TEC by the Client, the Client agrees that, in the cvent that the
Client entices, convinces or otherwise causes an existing client of TEC to vacate the Premises (o pay
to TEC a commission equal to 12-month’s rental of the company that has been enticed or convinced
1o vacate the premises.

(&) Damage any of the decorations, fixtures and fittings or ather equipment in the Unit.

(h) Be entitled to any compensation as a result of any failure of data security or computer systems or as
a result of TEC failing to provide any of the services in accordance with this License as a result of
any breakdown or strike or delay or failure of any staff, manager or carctaker to perform their

duties,

(k) "l'th. Cllcm shall Ml install third party
1P

er other

h ducts or services including video conferencing

v
P

devices to the mlephonc lines. Internet ports or

LAN ports within the office without TEC’s prior writien permission. The Client shall have the right
to install a photocopier or a mult-function device with the ability to photocopy within their effice at
a fee of RMB 390 per month
(1) Usc any services in the Unit other than those offered by TEC

$. The Cliem shall:

(a) Observe and adhere to all the rules and regulations updated from time to time made by TEC for the

management of the Unit and the Centre.

(b) Indemnify TEC and its respective officers, nmployv:s and agents, from all claims, liability, or less,
and all damages and costs incurred by TEC which arise out of the use of lhc Unit. The Clicnt shall
be required to maintain sufficient public liability i and 10
cover all fixtures and equipment belonging to TEC within the Unit. TEC shnh have the right to
obtain a copy from the Client of such insurance upon request.

(c) TEC is not responsible for the theft of or damage to any equipment, chartels or gocds whilst the
Client is a teaant of TEC.  Further, the Client shall immediately notify TEC of any damage,
accident or defects 1o or in the Unit or any theft or loss of keys to the Unit, Premises or Building.

10. .In the cvent that this Agreement is for 10 or mere workstations the Client shall have the
opportunity (o transfer any portion, up 1o and including the entire value of the remaining contract, 10
any of TEC's other centres. Clients may use the funds to open a new office or book-end the amount

on an existing Agreement subjoct to the:

I Client pﬂwiding at least $0-day"s advanced written notice of the transfer
Required number of workstati

being available at the required centre(s),

I New deal value being the same value or greater than the amount being transferred.
IV, Transferred contract value being realized within 12 months of the effective transfer date.

OWNER'S RIGHTS AND RESPONSIBILITIES

11. TEC shall:

(a) Keep the centre facilitics in the Centre in working order and properly cleaned and equipped.

(b) Not be under liability for failure to have any of the Centre facilities available for the Client because
of use by any other person within the Centre and TEC shall not be liable to the Client if for any
temporary reason the Client shall be unable to obtain access to the Unit.

(<) Provide the Client with an alternative accommedation of equal or better value/quality than the Unit
should TEC require the client to move during the term or subsequent terms of this License

(d) Have the right at any time to eater the Unit 1o inspect it, to provide services, to make repairs and
alterations and provide cleaning, subject to prior verbal approval by the client except in the case of
an emergency where no such verbal approval need be obtained.

GENERAL

12 This License is personal and is not assignable by the Clicent and the Clicnt shall not share or pant
with possession of the Unit.

13 The Client confirms that it not relied upon any warranty or representation made by TEC except
those that are expressly sct out in this License.

14. All notices must be in writing or by email. Notices o the Chcnl will be wnsldercd served if handed

personally or emailed te the legal

or auth of the pany who Is

the signatory to this License Notices to TEC will be considered served if mailed by rugn:!tn:d or
recorded mail, postage prepaid, to TEC at TEC's address shown overleaf, or such other address as
TEC shall designate to the Client in \uriling_

15, The invalidity or unenforceability of any provision of this License shall not affect or impair the
wvalidity of any other provision. No waiver of any default of the Client shall be implied from any

failure by TEC 10 mke action with
16 Where the Client com
liable to observe and perfi

17. This License

4,

and TEC and m;y not be
in writing, This Licensc s
laws in which the Centre i

The Client confi

Sign
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Please fill in *-field blanks. e

License Agreement < )

Date: 10-2-12 (emmiyy) AgreementNo..  $)G30120206-32
THe Executive CENTRE
The Executive Cenfre Japan K.K. *Client - Regisfered Address
Company Name: EC Trade and Investment Representative Office c/o
Sanno Park Tower Location Government of British Columbia
3rd Floor, Sanno Park Tower Contact: Avrom Salsberg
2-11-1 Nagata-cho, Chiyoda-ku, Tokyo, 100-6162 Japan Address: 15th Floor, Tokyo Bankers Club Building

Tel: +81(0)3 62053000  Fax: +81 (0)3 6205 3100
' Tokyo Bankers Club Bldg. Llocation

1-3-1 Maruncuchi, Chiyoda-ku
Tokyo, 100-0005 Japan

15th Floor, Tokyo Bankers Club Building Company Cerlificate:
1-3-1 Marunouchi, Chiyoda-ku, Tokyo, 100-0005 Japan Telephene: (+81 3) 32167180
Tel: +81 (0)3 3216 7200 Fax: +81 (0)3 3216 7210 |Fax: (+81 3) 3216 7292
\m| Cerulean Tower Location i IEmai': sszlsbero@britisheolumbiz.ca
15th Floor, Cerulean Tower
26-1, Sakuragacka-cho, Shibuya-ku, Tokyo, 150-8512 Japan #Client - Invoicing Address (if different from above)
ny Name: N
Tel: +81(0)35456 5510  Fax: +81 (0)3 5456 5511 PHIRCTRSES | Tisue o lvetmon Sireswii e Ooe o
Contact:

Paul Irwin, Director, North Asia

Vancouver, BC
Monthly License Fee JPY 2,100,000 plus 5% TAX |
Telephone: (+1 604) 660-5906

Commencement Date 1-Mar-12  (ddmmiyy) | 7% (+1 604) 660-2251

End Date 31-Mar-14 (dd/mmiyy) Email: Paullnwin@aov.be.ca

This Agreement shall be automatically renewed for an additional - - -
commodation in the Centre (the Unit
period equal to the license period as set forth in this Agreement unless Acco ocal - ( )
written notice is made to terminate or for change of terms and -
conditions made thereof by either TEC or Client, two (2) months prior Unit #38, 39, 40,41 and 42
to the expiration date of the current license period. The same
conditions shall apply to all subsequent renewals.

Additional Provisions

1) This License Agreement supercedes all previous Agreements

: 7 . = including the License Agreement completed between BC Trade and
The .?,iz".‘ s‘t;a!l fh:"e.me."gzl :: use the ites i the Accanniddadion Investment Representative Office c/o Ministry of Technology, Trade
Hadsl m Aol e and Economic Development and The Executive Centre dated on May
Desks with Pedestal By st 39, 9690,

Managers Chairs m Filing Cabinets
Round Table (Fees apply) n Waste paper baskets

2) This Agreement is supplemented by "Agreement Supplementing",
agreed between BC Trade and Investment Division of the Ministry of
Technology, Trade and Economic Development, Vanguard AP and
Connectivity Charge The Executive Centre.

Rate JPY 158,000 plus 5% TAX

For EFT/TT transactions, please wire lhe payment lo Bank: Sumitomo Milsui Banking Corporation, Shibuya Ekimze branch

SWIFT: s15 AC: s15 Account Name:The Executive Centre Japan KX
Invoice issued date: 20th of every month (License Fee: for the following month, Connectivity Charge: for the present month, Other
Service Charges: for the period from 20th of the previous month to 1Sth of the present month) Payment due: he lagt bushess, gy of every month
For and on behalf of TEC *For and on behalf of the Client )/ }
Name (printed) Junko Tanzka Name (printed) Marcus Ewert-Johns/
s Director, Business Development Thie Exscutlye 'gir tor / skl

Signature \W \7 }/ );/]/ Signature &W

This Agreement is entered inta by and between TEC and the Client (as specified above) with respect to the adcombdtion in the cghlre (the unit)
as set forth above and as per the terms and conditions as set forth overeaf.
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TERMS AND CONDITIONS

FACILITIES AND SERVICES
1. In consideration of the payment by the Client of the License Fee specified overleaf, TEC
permits the Clicnt to share with TEC the use of the Unit.
2. TEC agrees to provide the Unil from the Term Commencement Date specified overleaf until
terminated in accordance with the provisions of this Agreement.
3. Office Services
(a) TEC shall provide the following services during normal operating hours:
Fumished office suites Self serviee refreshments (coffee and tea)
Receptionist, wailing area and café Maintaining client office when out of town
24-hour access and utilities Mail handling
Daily ¢leaning service Building Management Fees
OfTice hour Air-conditioning
(b]ThtE following services are available in accordance with our published rates updated from time
10 time.

Dedicated seeretarial, ing. Car parking

crrands or other business services Business Licensing Assistance
Food and beverage services Office supplics

Courier services Telephone Answering
Photocopying and scanning Meeting and conference rooms
Translations Other services

(c)The following services are provided by TEC to the Client and are included in the connectivity
charge specified overleaf,

1 Internet: LAN port to the office (onc per desk). Internet conneetion and man of

fee will be charged to the Client per month from the expiry of this License until the
deregistration process has been completed.

(f) TEC shall have the right to terminate this agreement without notice if the Clicnt is declared
bankrupt, is wound up or put under receivership.

(g)If the client wishes to not enter into TEC"'s Virtual Office Services, the Client’s direct dial
instruction will be cancelled and any post received on behalf of the Client shall be held at
the Centre for a period of up to two weeks and thercafter (at the discretion of TEC) shall be
returned to the sender.

CLIENT'S RIGHTS AND RESPONSIBILITIES

7. The Client shall be entitled:

(2)To use (in common with other clients of the Centre) the corridors, café and sanitary facilities.

(b)To have access to the Unit 24 hours a day, each day of the year.

8. The Client shall not:

(a) Impede or interfere with TEC's right of possession and control of the Unit,

(b)Use the Unit otherwise than for the Client's business and in any event shall not permit the
Unit to be used for any illegal activity.

(c) Install fumiture or equipment in the Unit without prior written approval of TEC.

(d)Alter the Unir, its partitioning or any fixtures or fittings.

(e) Interfere with the conduct of TEC's business and during the term of this License and for six
months thereafter shall not offer employment to or hire dircctly or indirectly any staff of
TEC. Without prejudice to any rights or remedies that TEC may have for any breach of the
foregoing if the Client shall employ dircetly or indirectly any member of TEC's staff during
such period the Client shall pay to TEC within 7 days of the said member of staff

the Intemet connection.

11 Tel tions: Telcpt ‘handset (one per desk), telephone number (1 per
handset), mai , VO il. U /pulse costs are charged in addition to the
monthly fee.

PAYMENT, DURATION, TERMINATION AND RENT REVIEW

4, The Client shall, for the duration of this Licensc prior to the first working day of cach month,
pay to TEC whether demanded or not (and by menthly direct debit if required) the License Fee,
Connectivity Charge specified overleaf, the first proportionate payment to be made on the
signing of this Agreement in respect of the period from the Term Commencement Date. Inthe

event that the Client docs not pay the total amount as stated on the invoice TEC shall be entitled

10:
[ Require the Client to vacate the Unit within 7 (seven) days
11 Withdraw and stop all services provided by TEC's choice including, but not limited to
telephone and intemet services
111 Enter the Unit and change the lock without prior notice
1V Claim all costs associated with recovering all monics owed to TEC from the Clicnt
V  Register the company name and its Directors with credit rating agencics if monics
remain outstanding for more than 30 days.
VI Claim all outstanding invoices and the costs of recouping those monies against the
personal assets of the Directors.

(a) Pay on demand to TEC (by monthly direct debit if required) the charges rendered by TEC to the

Client for all voice and data telecommunication services relating to the Unit and for the usc of
facsimile, photocopying, secretarial, conference facilitics, internet facilitics, car parking and
other services in the Centre of which use 1s made by the Client.

(b)Pay to TEC interest at the rate of 1.5% per month on any sum payable under this License which
remains unpaid for 7 days from the duc date. Interest in that event will be calculated from the
due date to the date of payment receipt.

(c) Pay all sums due to TEC under this License without any deduction or set off.

(d)Pay for all bank charges. exchange rate differences, currency adjustments and other such
charges related to rental and serviees.

5. Deposit

(a) The Client has paid to TEC the Deposit specified overleaf (“the Deposit™) as security against all

obligations entered into by the Client in this License, such Deposit to be retumed to the Client
within sixty days of the expiry of this License provided that the Client has complicd with its
obligations under this License and subject to the deduction of an amount in respect of any
damage and the cost of returning the Unit and the items on the Inventory to the same condition
as they were in at the commencement of the term.

(b)If the cost of the monthly services provided to the Client by TEC from time to time exceeds
50% of the Deposit, if required by TEC, the Client shall increase the Deposit by up to 50% of
such sum on demand.

(¢} In the event of any withdrawal from the Deposit by TEC due to any default of the Client, the
Client shall replace any such sum withdrawn within 14 days of being notified of such
withdrawal.

6. Termination

(a) The Client will be released from their obligations under this License and allowed to terminate
prior to the end date of this License subject to the Client paying TEC the full license fee for the
unexpired term together with all other outstanding invoices. Upon settlement of these terms,
the Deposit will then subsequently be refunded to the Client.

(b)This License may be terminated forthwith in the event of any breach of the obligations within
this License on the part of the Client and in the event that TEC terminates this License due to

such breach, the Client shall be required to pay to TEC the full license fee of the unexpired term

together with all other outstanding invoice(s), TEC shall be entitled (but not obliged) to retain
any furniture, personal effects or other belongings of the Client until all arrears owed to TEC
have been paid or other loss made good and in the event of non-payment within 14 days, TEC
shall be entitled to disposc of any goods retained in scttlement of any arrcars and any costs of
disposal.

() The Unit must be vacated on or before the end datc of this License in the same condition as it
was found at the beginning of the Term, Where the Unit is not returned in the same condition,
TEC shall organize to repair the Unit at the Client’s cost to the same condition as at the
Commencement Date of the License. TEC does not accept any responsibility for any item of
fumiture, personal effects or other belongings lefi in the Unit and have the right to dispose of
such property, the costs of such disposal being the responsibility of the Client.

(d)On or before the expiry of this License the Client must return to TEC all keys and other means
of aceess to the Unit and the Centre and whenever any key or other means of access is lost to
report such loss forthwith to TEC and to pay on demand the cost of replacing such key or other
means of access and the cost of replacing any lock changed by TEC.

(€)On or before the expiry of this Licensc the Client must deregister with all the relevant
government bureaus, departments, agencics or other govemnment entities the address allocated
to the Unit located within the Premises as stated overleafl. A fee of 50% of one month's license

ing his or her new employment or hire a recruitment fee equal to 50% of the said
first year gross salary or hire costs including d bonuses or benefits in kind.

() Damage any of the decorations, fixtures and fittings or other equipment in the Unit.

(2)Be entitled to any compensation as a result of any failure of data security or computer
systems or as a result of TEC failing to provide any of the services in accordance with this
License as a result of any breakdown or strike or delay or failure of any stafT, manager or
carctaker to perform their duties.

(h) The Client shall not install third panty telephone products or services including video
conferencing telephones, [P telephones or other communication devices to the telephone
lines. Internet ports or LAN ports within the office without TEC"s prior written permission,
The Client shall have the right to install a photocopier within their office at a fee of
JPY6,300 per month.

(i) Use any services in the Unit other than those offered by TEC.

9. The Client shall:

(a) Observe and adhere to all the rules and regulations updated from time to time made by TEC
for the management of the Unit and the Centre.

(b)Indemnify TEC and its respective officers, employees and agents, from all claims, liability,
or loss, and all damages and costs incurred by TEC which arise out of the use of the Unit.
The Clicent shall be required to maintain sufficient public liability insurance and maintain
adequate insurance to cover all fixtures and equipment belonging to TEC within the Unit
TEC shall have the right to obtain a copy from the Client of such insurance upon request.

() TEC is not responsible for the theft of or damage to any equipment, chattels or goods whilst
the Client is atenant of TEC. Further, the Client shall immediately notify TEC of any
damage, accident or defects to or in the Unit or any theft or loss of keys to the Unit,
Premises or Building.

OWNER'S RIGHTS AND RESPONSIBILITIES

10.TEC shall:

(a) Keep the centre facilities in the Centre in working order and properly cleaned and equipped

(b) Not be under liability for failure to have any of the Centre facilitics available for the Client
because of use by any other person within the Centre and TEC shall not be liable to the
Client if for any temporary reason the Client shall be unable to obtain access to the Unit.

(c) Provide the Client with an alternative unit of cqual or better value than the Unit should TEC
require the clicnt to move to a different unit within the Centre during the term or subsequent
terms of this Lease.

(d)Have the right ot any time to enter the Unit to inspeet it, to provide services, 1o make repairs
and alterations and provide cleaning. subject to prior verbal approval by the client except in
the case of an emergency where no such verbal approval need be obtained.

GENERAL
11.This License is personal and is not assignable by the Client and the Client shall not share or
part with possession of the Unit.

12, The Client confirms that TEC has not made any representation or warranty as to the fitness
and suitability of the Unit or the scrvices provided by TEC for any particular purpose of the
Client,

13. The Client confirms that in entering into the License the Client has not relied upon any
warranty or representation made by TEC except those that are expressly sct out in this
License.

14 All notices must be in writing or by email, Notices to TEC will be considered served if
mailed by registered or recorded mail, postage prepaid. to TEC at TEC's address shown
overleaf, or such other address as TEC shall designate to the Client in writing.

15.The invalidity or unenforceability of any provision of this License shall not affect or impair
the validity of any other provision. No waiver of any default of the Client shall be implied
from any failure by TEC to take actip: respect (o such default,

16.Where the Client comprises paore d individual such individuals shall be jointly and
severally liable to observe

17.This License supersedes
Client and TEC and m:
both partics in wrifing
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India — An Overview

India is a federation composed of 28 states and 7 union territories and with a population of more than
1.2 billion, India is the world’s largest democracy. Over the past decade, the country’s integration into
the global economy has been accompanied by impressive economic growth. India has now emerged
as a global player with the world’s fourth-largest economy in purchasing power parity terms.

India’s growing economy is placing huge demands on critical infrastructure — power, roads, railways,
ports, transportation systems, food and agriculture, water supply and sanitation.

While the government has raised its investments in both infrastructure and agriculture, the investment
gap remains daunting with an estimated $1 trillion required to meet the country’s resource needs over
the next five years. Accordingly, India is encouraging private participation in infrastructure and
agribusiness development in the country.

The country is also undergoing a massive urban transformation. By 2030, the urban areas will be
home to 40 % of the country’s people — doubling the urban population within a span of thirty years.

Market Overview

India is one of the largest countries in the world, with a growing population of 1.2 billion people. India’s
GDP was USD 1,538 billion in 2010 and USD 1,847 billion in 2012. GDP is expected to continue
growing at rates around 8-9 % per annum for the next few years.

There has been a discernible increase in purchasing Power in many parts of the country and rising
affluence in many urban pockets. Changes such as economic growth, globalization, urbanization, the
relaxation of import policies, the growth of organised retailing, the impact of visual media, along with
changing lifestyles and food habits have opened the doors for imported food products from across the
globe.

With rising incomes, Indian urban consumers now have the willingness and means to try new
products. However, the income distribution in India remains uneven between a wealthy urban
population and a low income rural population. Aimost a quarter of the population is living on less than
US$1 per day, even though GDP per capita is US$3,787.

The income split essentially means that India has two separate consumer segments, which are further
split by strong regional differences. Throughout India there are 20 official languages, 3 main religions
and 14 main cuisine styles Consumption of food and beverages was approximately US$343.9 billion
in 2010. This figure is expected to grow 6.7 % in 2011 to US$366.8 billion. Consumption of meat, fish,
fruit and vegetables per person are all increasing.

India is one of the world’s largest food producers and has a large agriculture industry. Food Industry
creates more employment opportunities per unit investment than any other sector. This, combined
with a cultural preference for fresh food, means that India supplies the majority of its own food for
consumption. However, India is a growing market for processed food imports which are becoming
more popular with the younger population, especially in urban areas.

India's Food Processing Industry is estimated to be around USD 67 billion of the USD 180billion.
India's strong agricultural base and accelerating economic growth holds a significant potential for the
Food Processing Industry that provides a strong link between agriculture and consumers.
Government also has accorded a high priority to the sector and has provided many fiscal incentives.
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An enviable share of the world's agri-produce and diverse agro-climatic regions coupled with
changing demographic patterns, food habits and rise in income levels opens up numerous
opportunities in the sector — India as a large consumer market and India as a potential sourcing hub
to the world.

Yet India's share in the global food trade is just around 1.5 percent!!!

Market Drivers

There are a number of trends driving growth in the food and beverage industry.

- Rising Incomes: India’s strong economic growth is increasing consumers’ incomes. It is
estimated that by 2025, India will have 583 million people living on incomes of above US$4,380
(around US$23,530 after accounting for the purchasing power parity). Furthermore, around 65
percent of the population are under the age of 35, which means there is an increasing number of
people who are capable of earning and 4/ Exporter Guide | INDIA | Food & Beverage| August
2011 have rising disposable incomes. Rising incomes are also driving up demand for specialty
and value-added food products.

- Urbanisation: The typical Indian lifestyle is becoming more urbanised and Western. This is
leading to higher consumption of processed, packaged, branded and value-added food and
beverage products. Urban consumers are increasingly willing to pay or premium products.
However, the majority of the population is still located in rural areas and consumes only
subsistence foods such as cereals and breads.

- Diet Diversification: Indian consumers, particularly the younger population, are becoming more
accepting of different food and drink products. There is increased demand for product variety, as
well as products from different countries. The number of imported food products is increasing in
retail stores. This trend is evident not only in organised retail, but also in the small family-owned
stores which dominate the market.

- Globalization: Globalization has caused international food products to be adapted to suit Indian
consumers. For example, McDonald’s in India provide vegetarian rather than beef burgers and
pizza chains serve pizzas with Indian toppings such as curry. This has resulted in greater
acceptance and increased demand for international food and beverage products in India.

- Meal Portions & Timings: With busier lifestyles, Indian consumers are moving away from the
traditional three meals per day schedule. Smaller and more frequent meals are becoming
common, resulting in higher demand for convenient products and snacks.

- Health Consciousness: Indian consumers are becoming more careful about their health.
Nutrition is starting to become an important consideration when purchasing food. In general, older
and female consumers tend to be the most health conscious when making purchase decisions
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Business Opportunities for B Cin India

1. Agriculture and Agri-Infrastructure

(Farming Solutions and Techniques, Irrigation solutions, storage and handling solution, Fresh
Produce Supply chain, cold chain logistics, resource planning and advanced management
systems, Warehousing)

Food Processing and Packaging

Dairy and Dairy Management

Marine/ Seafood

Non-alcoholic and alcoholic beverages (Energy Drinks, Juices, Wine and Beer)
Franchising (related to food, consumer products)

ook~ wN

Seafood

Imported seafood is emerging as a preferred choice for many
consumers who are experimenting with foreign varieties such as
salmon, lobster, tuna and sea bass. Frozen shrimp and prawn are
the largest imported category, followed by Atlantic salmon and
processed seafood. The Hotels and Restaurants sector enjoy duty
exemption on products imported and is the largest single market
segment for high quality imported seafood. Fish consumption is
currently low due to low incomes. However, as incomes rise, the
consumption of fish is expected to increase 17 percent by 2015. The challenge for fish consumption
growth is that it is not traditionally part of Indian cuisine and, similar to meat, Indians primarily prefer
fresh fish so inland areas tend not to consume it.

Nutraceuticals

It is estimated that higher disposable incomes and greater awareness
on health have buoyed the $C 380 million Nutraceuticals market in
the country which is growing at about 40%. Customers are aware of
health-related products available globally, as they probably have
been exposed to such products on their overseas visits. The Indian
market is focusing on products such as diet drinks with low calories
and high fiber, energy drinks with vitamins and minerals, meal
replacer with high calories and high fiber, etc.

Processed Food

The food processing industry is still in its nascent stage. Rising
income levels, education and a global exposure have contributed to
the evolution of the India middle class in purchasing and shopping
habits maturing as a result. The long term opportunities for B C
companies with product offerings include canned products (seafood
in particular), maple syrup, sauces & condiments, gourmet specialty
products, ice wine, juices, confectionary, ready-to-eat meals which
can substitute home based processing. Bakery, processed cereals,
and pasta categories are under developed and under-penetrated. As more women join the work force
and households become smaller, packaged and processed products such as ready to eat meals,
canned foods and snacks will be in higher demand.
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Pulses (beans, chickpeas, lentils and field peas)

Due to domestic production shortfall, it is estimated that India's pulse imports will increase. There is
no import duty applicable on import of pulses and private trade is permitted by the Government to
supplement domestic availability. B C’s suppliers need to visit the market and meet with individual
buyers in order to have an on-the-spot assessment of the Indian needs. Indian buyers should be
invited by the suppliers to showcase their products and to build awareness of their supplies
capabilities among Indian buyers.

Canola Qil

Currently, India is the largest importer of edible oils in the world,
wherein 55% of edible oil available in India is imported. The Indian
consumer is discerning in dietary habits and moving away from
conventional edible oils to those with Omega-3 Fatty acid considered
good for health. An opportunity for exporting Canola oil to India exists,
targeting upper middle class and the rich populace - who are
conscious of healthy, nutritious oil.

Non-alcoholic beverage

Includes carbonated beverages, sparkling beverages, still beverages
like distilled water, fruit juices, fruit based drinks, energy and sports
drinks, sodas, hot beverages like tea and coffee and other drinks that
have no alcohol content. Carbonated or aerated drinks account for
about 30 per cent of the total non-alcoholic beverage market.
Growing at a CAGR of about 20 per cent, this sector is currently
pegged at $C 1.1 Billion, with the domestic consumption currently at
about 17,500 crore (1 crore ~ 10 Million) litres and is likely to double
by 2015. Emerging wellness trends, higher expenditure for healthy lifestyle by India's rising middle
class and overall strong domestic economy are certain key factors growing the market in India. In
India, tea is one of the only beverage products that have a mature market. Other beverages such as
coffee, carbonated drinks and functional drinks all are experiencing high growth. Coffee consumption
is expected to grow 20-30 percent per year for the next few years. Demand for wine is also growing,
but the market is captured mostly by domestic suppliers due to high tariffs on imported wines. The
domestic wine production in India grew almost 300 percent in the past 10 years.

Wine Market in India

India’s wine consumption is rapidly increasing and is forecasted to
grow at a compounded annual growth rate of 27 precent from 2010-
12. India has emerged as one of the fastest growing markets for wine
consumption on the global map. With a population base of over 1.1
billion, the consumption of wine is growing fast, indicating vast
potential for future growth. Besides growing consumption level,
various factors such as increasing disposable income, amplified wine
marketing and influence of western cultures have given a new turn to
the wine consumption pattern in India.

The Indian Wine market is largely dominated by domestically produced wine and imports account for
a less share in the total consumption. The sales of domestic wines will continue to dominate the
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Indian wine market over the forecast period, but high growth will also be seen in the consumption of
imported wine. The consumption of imported wines will rise at a CAGR of around 33 per cent during
2010-2012, well above the industry’s overall growth.

The wine market in India today is still in its nascent stage. The industry is just over one million cases
of wines manufactured in India and 0.15 to 0.2 million cases of imported wines. The value of the
Indian wine market is around 2 per cent of the total alcohol beverage industry. A lot needs to be done
in terms of education, awareness and demystifying wine as a product.

The scenario is changing rapidly: A large number of Indians have the right consumer profile to
embrace wine as a lifestyle beverage. Once the privilege of the educated elite, today potential lies
among the growing middle-class who enjoying increasing disposable income, tourism and women
consumers.

The rise in consumption can also be attributed to factors including the perception of health benefits
produced by wine, the fact that wine is lower in alcohol than spirits, in addition to the ‘lifestyle’ image.
India is switching from whiskey to wine and beer. Also big retail chains in certain states are now
allowed to sell wines.

More and more people are drinking wine, every new restaurant that opens in cities has a wine list,
and awareness is growing fast. Women are drinking in much bigger numbers, and often their first
choice beverage is wine. The movies reflect this change, with Bollywood actresses routinely seen
drinking wine! The wine consumption is expected to grow at a rate of 30 per cent in the next 10 years.
This growth is not only sustainable, but could even be conservative if duties were lowered. In the next
ten years the wine consumption could reach more than 10 million cases. Cheers!

Presently most of the imported
wine comes from France, Italy, N 2000 2025
Australia, Chile, USA, South
Africa and New Zealand. France
has the biggest market share of
approximately 40 per cent
followed by Italy (15%) and
Australia (12%).

Median Age in Years

India USA China Russia UK

Up to 80 per cent of wine is

consumed in the major Indian cities: Mumbai (39%), Delhi (23%), Bengaluru (9%) and the foreign
tourist dominated state of Goa (9%); the remaining 20 per cent are sold in the rest of India. The Red
wine consumption is pegged at 45 per cent followed by white wine with 40per cent sparkling wine 13
per cent and Rosé wine by two per cent.

Wine - Market Size
Imported Wine Sales (Cases)

- 1.250 million Cases of 9 litres (11.250 million litres) 250000
- Domestic Wine: 1 million cases (9 million litres) 700000
- 565,000 entry level domestic wine & 150000

- 435,000 cases quality domestic wine
100000
- Imported Wine : 250,000 cases 50000
- (2.250 million litres) .

04-'05 05-'06 06-"07 07-'08 08-'09 09-'10
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- Increased from 60,000 cases in 2003-04 to 250,000 cases in 2010-11.

- Higher than a 300 % growth in the last 7 years.

Expected Wine market size, according to industry, is expected to touch 10 million cases by 2017 out
of which imported wines will be 2 million cases.

Wine - Target Market

- Retail (25% of market)
- Hospitality sector — Hotels, restaurants (75% of market — due to Government allowing duty free
import by hotels up to 5% of their foreign exchange earnings)

Wine — Market Growth Drivers

- Increased exposure to western influence through international travel & media.

- Increasing disposable income. India adds 20 million to its middle class of 300 million every year!

- There are 30 million Indians with an ability to spend > U$30,000/ year (PPP Terms)

- Youngest population in the world coupled with availability of wines has resulted in accelerating
growth, as the millennium generation takes to wines rather whisky.

- Youngest population in the world - Median age of 24 yrs.

- 65% of population below 35 years of age.

- Wines are attractive to Indian consumers as suppliers have experimented with blending of
varietals, labels are relatively easier to understand and the young generation can relate with the
fun and feel of the wines.

Wine — Industry Competition

France with 44% market share is still the Imports - market share by Country
largest exporter to India. But its share
has dropped from around 80% in 1999,
being inched out by the New World.

® France
W Australia
u Italy

m Chile

Presently, the estimated market share
figures are France (44%), Australia
(18%), Italy (11%), Chile (3%), and USA
(5%), Spain (4%), Argentina (2%) and
others (13%).

mUSA

u Spain
Argentina
Others
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Potential areas for B. C.’s collaboration with India

1. Agriculture

- Precision farming techniques

- Soil management

- lrrigation solutions

- Postharvest management

- Grain Storage and handling solutions

2. Fresh Produce (Fruits & Vegetables)

- Production operations & management to improve yields

- New fruit & vegetable varieties amenable to processing

- Post-harvest management expertise in sorting, grading,
packaging

3. Dairy, Dairy Management and Livestock

- Dairy cattle nutrition and rearing

- Turn-key consultancy in Integrated dairy operation
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4. Cold chain / Supply chain Management

- Opportunity to introduce multi product capabilities, multi MONITORING
temperature facilities & controlled atmosphere provisions REGULATORY

SERVICES

COLD CHAIN

s PACKAGING

COLD CHAIN COLD CHAIN
COMPLIANCE SUPPLIES

- Long haul fresh produce supply chain management solutions é m

Supplier éﬁ

Manufacturing

It oy

Distribution

Raw Materials

Consumer Customer

5. Education and Training

- Vocational Education in pre & post farm gate operations

Agricultural ‘

Education

- Formal training in wine grape cultivation, manufacturing
of quality wines, wine blending techniques and marketing of
wines
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Key Players in the Market

Retail Channels

The food and beverage retail market is primarily made up of small and independent family owned
stores, which held 65.4% of market share in 2009.However, modern retail formats such as
hypermarkets, supermarkets and convenience stores are starting to take away market share from the
smaller stores.

Independent, Convenience & Gas Station Stores

The maijority of small retailers are independent family owned stores. It is estimated that India has
eight million independent neighborhood stores. These stores offer fresh food and are easy to access
for consumers. With the exception of stores located in wealthy urban areas, these small retailers
typically do not sell imported products.

Large Retailers

Hypermarkets, supermarkets and discount stores had 1.3% of market share in 2009. Large retailers
are growing as they are able to benefit from economies of scale and offer lower prices. These
retailers cater to consumers who want variety in products and are able to store food in their homes by
owning a fridge. Large retailers primarily operate in urban areas where around 20 present of the
population shop with them.

Food & Drink Specialists

In 2009, food and drink specialists had 32.9 % of market share. Food specialists typically operate in
niche markets so that they do not need to compete on price.

Leading Retail Companies

Pantaloons Retail (India) Ltd is the flagship company of Future Group and the largest Indian retail
conglomerate. The company operates around 1000 retail stores and recorded sales of US$1.3 billion
in 2009. Pantaloons are a diverse company, operating multiple retail formats in different industries. In
the food and beverage industry, Pantaloons operates the

Following brands:

- Brew Bar: Provides beer (domestic and imported), snacks and set meals.

- Cafe Bollywood: Fast food retail chain that provides street food, burgers, pizzas and juices.

- Chamosa: Provides Indian counter snacks in high traffic areas.

- Big Bazaar: Hypermarket stores.

- Food Bazaar: Supermarket stores.

- Sports Bar: Sports oriented bar that provides domestic and imported alcoholic beverages.

- Food Hall: High end food supermarket that has several varieties of higher end imported food and
beverage products. Bharti Retail operates convenience stores and hypermarkets under the brand
Easy day. The company currently operates around 12 stores and is in a joint venture with Wal-
Mart.
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- Reliance Retail is a publicly listed company that operates a variety of retail operations. Food
retail formats operated by Reliance include supermarkets, mini-marts and neighborhood stores.
The company had a net profit of US$3.27 billion in 2009.

- Spencer’s Retail is a multi-format retail company that operates different sized stores. Spencer’'s
Retail’s hyper stores sell both food and non-food items. The company operates in 66 Indian cities
and is one of the largest retailers in the country.

- Spar currently has 7 stores across India, with a focus on the South Indian markets. They have
plans to double their stores this financial year. All stores operate under the hypermarket format.

- Tata Trent - Tesco has entered into a deal with Trent, the retail arm of the Tata Group, to supply
products, services and expertise to its hypermarket business, under the brand Star Bazaar.

- Aditya Birla Retail launched its first supermarket ‘More’ in 2007. Since its launch the group has

aggressively rolled out new stores, totaling over 640 stores across India.

Hotels, Restaurants & Institutions (HRI)

India’s hospitality sector is worth US$23 billion and investments into the sector for 2011 — 2012 are
expected to total US$11 billion. The sector is forecast to be worth US$42 billion by 2018.Due to Indian
consumers having a preference for fresh food products, the HRI sector is the primary market that
buys chilled or frozen foods.

Hotels

The hotel industry is dominated by the top end of the market (5 star hotels) which account for 65
percent of revenues. These premium hotels are primarily located in major cities such as New Delhi
and Mumbai, but are starting to expand to medium sized cities and popular tourist destinations.
Customers of this segment are mainly business people and international tourists. Premium hotels
import their food and beverage products through agents that work with consolidators in Dubai,
Amsterdam, Singapore and Australia.

Fast Food Outlets

The fast food industry in India is populated by chains and franchises of both Indian and international
companies. Outlets attract consumers by adapting food to suit Indian culture and tastes. The fast food
industry buys mainly local ingredients, but they do import certain products such as cheese, meat, fish,
flavors and condiments.

Restaurants

Indians have a culture of eating home cooked meals or at least, eating at home, so the restaurant
sector is small. Indian consumers will prefer to order a takeout meal to eat at home rather than dining
out. Restaurant meals tend to be perceived as less healthy and more expensive than home cooked
meals
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Strateqic Issues for B. C. Exporters to consider

While India is a growing market and is open to most new products, it is essential to recognize that
achieving high sales volumes and brand recognition can take at least a year. Allocating more funds to
advertising, marketing, promotions and sales will help achieve targets.

It is worthwhile spending time to find the right importers and distributors initially, as they have good
knowledge of the local customs and import regulations and it can be difficult dealing with the
bureaucracy and red tape. An experienced partner will also have a national network. It is important to
note that logistics in India are at a nascent stage and cold storage facilities and transportation are
lacking.

1. Distribution Channels

In India, most domestic and imported food and beverage products go through several
Intermediaries:

- Clearing & Forwarding Agents
Clearing and forwarding agents (CFA) typically work with exporters to aid transactions with
stockists (distributors). CFA will transport goods to stockists, invoice them and receive
payments on behalf of the exporters.

- Stockists
These are distributors that typically operate in their own exclusive geographical area.
Stockists also usually have a sales force that works with wholesalers and large retailers.

- Wholesalers
Wholesalers distribute products to rural retailers who are not large enough to purchase from
stockists.

Currently, retailers have a preference for buying from distributors or wholesalers rather than
directly importing products themselves. However, the distribution channels vary based on the
type of product imported into India.

s16 A lack of cold storage facilities and transportation
means that some products get air-freighted in India, which is expensive. Large retail chains are trying
to develop their own logistics and distribution channels to ensure products reach the end consumer in
a good condition.

2. Pricing

India is a very price sensitive market. The market is open to exports from several countries and there
is no shortage of competitive products. A long-term pricing strategy is essential to sustained
competition in the market.

The mark ups at each stage of the distribution process are around the following rates:
- Clearing & Forwarding Agents: 2 — 2.5 percent
- Stockists: 3 — 9 percent
- Wholesalers: 5 — 30 percent

The whole distribution process usually represents 10 — 20 percent of the final retail price
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Barriers for Market Entry

- Food processing models need to be remodelled. Processing levels are substantially lower than
most emerging developed economies with only 6% of agricultural produce being properly
processed

- High tariffs, low initial volumes and competing on price with suppliers from around the world ~
mainly from Australia, UK, France, Italy, China and South East Asia

- Price is one of the most important considerations for choice of food so the price-value equation
has to be carefully evaluated before any product launch.

- The investment in brand building, increasing awareness, advertising and promotion can be
significantly higher for the initial years

- Lack of an efficient cold supply chain system

- Food producers considering the Indian market need to be aware of local cultural preferences and
consumer habits that can vary between regions

- Alarge number of Hindus do not eat beef due to religious taboos and the same applies with pork
for Muslims

- About 25-30% of Indians are strict vegetarians, while most others practice some form of

vegetarianism. This non-meat ethic is often strictly adhered to and can extend to an avoidance of
any food that contains the slightest trace of animal products, including eggs

Recommendations

- Position B C as a leading and quality source for grains, packaged foods, ingredients and
technology.

- Raise the profile of B C’s food & beverage products, technology & services, introduce them to
potential Indian buyers & decision makers, and facilitate business alliances / partnerships.

- Promote B C wines & gourmet processed foods to the premium hospitality / retail sectors in India

- R&D collaborations - Facilitate joint-collaborations between advanced education and research
institutions between the two geographies.

- Ensure Brand B C’s strength, capability and innovations are communicated through trade and
investment promotion + market outreach activities in India.

- Advice and encourage Indian entities to invest in B C ~ vineyards, food processing facilities and
food trading / retailing.
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Key Industry Events and Campaigns in India

India International food and New Delhi
Wine Show

Fine Food Expo New Delhi

: Agritech India Bangalore
g
|
i
§

Aahar International Food New Delhi

and Hospitality Fair
Agro Tech Chandigarh

Okanagan Wine Festival British Columbia

Annapoorna Annapoorna — World of Food
orlds= India

OO

N DI A

Mumbai

~
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Trade and Invest British Columbia (TAIBC)

Helping B C’s businesses to do business with India

We are the trade and investment facilitation agency of the Provincial Govt. of British Columbia
(Canada), focused on adding value through,

- Facilitating Strategic alliances / joint ventures / technology transfers / business partnerships
between organisations in British Columbia and India

- Promoting Imports from British Columbia into India - the best / niche of innovative products,
technologies and services, spanning multiple industry sectors, and

- Encouraging Investments by Indian organisations in British Columbia, and by British Columbian
organisations in India

We provide the required assistance / advice, for British Columbian entities’ market entry / business
expansion in India. We are well positioned in-market, to provide customised services to suit specific
business needs and objectives — from accessing regional demand chains to partnering with innovative
technology companies. Our services include (but not limited to),

- Thorough understanding of the B C organisation’s needs and the business dynamics, to provide
customised assistance / advice as required

- Identification and qualification of prospective business partners / customers in India

- Assistance with Market Entry / Business Expansion strategies to promote products and services
in India, in addition to sharing market insights and business opportunities

- Access to Industry, Government and Business networks in India

- Provide up-to-date, pragmatic market intelligence / knowledge / research spanning multiple
industry sectors

- On-ground support (within India ~ including meeting arrangements and localised help) + in-market
relationship management

- Facilitating business missions and industry delegations between India and British Columbia; B C
Company’s visits to India, participation in seminars and trade events, etc.

- Utilisation of the B C Business Accelerator facility in our office at Bangalore — India, subject to
qualification

- Any other business development related help and assistance, as feasible

Every market is unique and TAIBC’s advisors are well positioned to provide in-market intelligence,
advice and practical support. In a market like India, wherein access to the right industry contacts and
Government officials can be difficult to achieve, a meaningful dialogue usually results only after a
period of time in which a level of mutual trust and confidence is established. A high proportion of
market information is not publicly available and is obtainable only through personal contacts and
established networks.

Within this environment, TAIBC’s team in India is in a unique position to give B C companies a head
start in the market by providing insights into business and cultural barriers and making highly
regarded business introductions, towards fructifying the organization’s business endeavors in India.
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Contact Us

INDIA

Ms Shruti Patil

E spatil@britishcolumbia.ca

T +91 804093 3650/4116 1216
M s17

U www.britishcolumbia.ca

Mr Madhur Aggarwal

E maggarwal@britishcolumbia.ca
T +91 226712 8521

M s17

U www.britishcolumbia.ca

BRITISH COLUMBIA

Mr Kevin Loyens

E Kevin.loyens@gov.bc.ca
T +1604 660-1567

M s17

U www.britishcolumbia.ca

Mr Robert Arthurs

E robert.arthurs@gov.bc.ca
T +1604 660 3358

M s17

U www.britishcolumbia.ca

Disclaimer

Trade and Invest British Columbia does not endorse or guarantee the performance or suitability of any introduced party or
liability for the accuracy or usefulness of any information contained in this document. Please use commercial discretion to
assess the suitability of any business introduction or goods and services offered when assessing your business needs. Trade
and Invest British Columbia does not accept liability for any loss associated with the use of any information and any reliance is
entirely at the user’s discretion.

The content in this document is for information and carries no warranty; as such, the user must exercise their own discretion in
its use. Any individual / entity relying on it, does so at their own risk and Trade and Invest British Columbia specifically denies
liability for any loss arising from such reliance.
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| Size and growth of the Indian market :

The Indian alcohol market is estimated at around USD 15 billion. Nearly 75 percent of this
market comprises spirits; the balance is accounted by beer, wines and flavoured beverages. Whisky,
brandy, rum, vodka and gin manufactured in India, are referred to as ‘Indian made foreign liquor’ (IMFL).
The branded spirits IMFL market is estimated at nearly 225 million cases (nine bulk litres each). Brown
spirits (whisky, brandy and rum) account for around 96 percent of the Indian industry.

Whisky is the largest-selling alcoholic beverage in India with a 56 percent share of the IMFL market while
brandy (23 percent) and rum (14 percent) represent the other large segments. The Indian spirits
industry grew 8 percent in 2011-12.

The Indian IMFL industry is regulated, marked by duties, fees, customs, taxes and restrictions by state
and central governments. Intelligent marketing and innovative packaging techniques by some
companies have portrayed alcohol as a lifestyle product and an integral part of most social events.

India is a lucrative destination for multinational alcoholic beverage brands, being under-penetrated
compared with the mature markets of Europe and the US. Country liquor enjoys a commanding
presence in North Indian states. However, its share is expected to decline by FY15, replaced by IMFL on
the back of rising incomes and awareness.

South Indian States, specifically Tamil Nadu and Andhra Pradesh, are the key IMFL consumption centres,
accounting around 35 percent of the total IMFL volumes consumed in India. IMFL consumption in the
Southern States is higher than North India because of a ban on country liquor in the South.

The Indian brandy market is the second-largest segment of the IMFL industry. Over five years, the
brandy market grew at a 13.8 percent CAGR. The per capita brandy consumption was pegged at 0.3
litres in FY10, which has grown in five years at a CAGR of 12.2 percent. Growth is propelled by an
increasing consumption in South India where brandy is very popular.

Vodka is the fastest-growing IMFL segment in India, catalyzed by increased consumption in pubs, hotels,
restaurants as well as an evolving nightlife and consumer preferences. Vodka consumption grew 44

percent CAGR over the past five years.

Category wise breakdown of Global & Indian alcoholic beverages

Global Indian
Category Volume (billion | % of total Volume (million | % of total
litres) litres)
Beer 185 78.4 1,510 46.1
Wine 27 11.2 1,750 534
Spirits 19 8.1 10 0.3
RTD’s/ high strength premixes | 4 1.7 6 0.2
Cider/ Perry 1.5 0.6 0 0
Total 236 100.0 3,277 100.0
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The regulatory environment for alcohol in India has changed a great deal in the last two years. The

Indian spirit segment is very fragmented, with country, IMFL and international players serving the
market, about 86% of the market is catered by few major players like United Spirits Limited (USL),
Radico, Jagatjit and Mohan Meakin. The Indian whiskey has the largest market share in India. Some of
the popular brands are Officer’s Choice, MacDowell’'s No 1, Bagpiper, Royal Stag, Old Tavern and
Original Choice. The emerging drink is vodka which is marking its popularity among youth in metro cities
and tier 2 and tier 3 cities as well. Brandy is an old spirit and is popular among aged group population of
the country.

Many international brands are entering India through mergers, tie ups and acquisitions. Key trends in
the liquor industry are noted below:

e Direct alcohol advertising has been banned in India, along with drinking in public places. Hours
of trading alcohol have been limited by many state governments.

e Imported spirits segment is growing 25% yearly to soar to five million cases by 2015. Greater
exposure to the media and travels abroad at a young age has led to an increase in people’s
knowledge of international liquor products

e 88% of alcohol consumption in India is spirits, while 10% comes from beer and only 2% from
wine.

e  Whisky remains the most widely consumed imported spirit in India. A minimum price has
recently been placed on vodka, doubling the price of the cheapest brands.

e Rum has potential to attract new drinkers, being the drink of choice for young adults who wish
to seem rebellious.

e ‘Premiumisation’ of brands and increasing consumption / spending patterns of youth in India
driving sales in liquor market.

e Legal Environment —

o Regulated industry — local movement and prices of intermediate goods (molasses,
ethanol, etc) tightly controlled — state government exercise considerable influence

o Subject to licensing under Industrial (Development and Regulation) Act, 1956

o Lots of duties and taxes from bottling to sales stage, varying from state to state

e Market mergers and acquisitions - Diageo (world’s largest liquor company) acquired a total of
53.4% stake in United Spirits as of March 2013.

Competitive landscape of liquor companies in Indian market:

International players Indian Players

Diageo United Spirits Ltd

Pernod Ricard United Breweries

Bacardi Radico Khaitan Ltd
Brown-Forman Som Distilleries & Breweries Ltd.
Fortune Brands (Beam Global) Tilaknagar Industries Ltd.

LVMH (Moét Hennessy) Jagajit Industries (Kapurthala Punjab) — Aristocrat
Thai Beverage Globus Spirits Ltd.

Belvédere Khoday India

William Grant IFB Agro Industries Ltd.

Campari Mohan Meakin Ltd

2|Page

MIT-2013-00083 Phase #1
Page 136




1| CANADAT et
l E BRITISH

- ! [ COLUMBIA
L[ HERE LSRN

Il Entry routes & distribution channels in India:

When a British Columbian company will look at exporting in India there are two specific routes through
which customers can be reached.

1. By selling to license traders/ importers who would pay customs duty by and respective state
taxes.

2. Secondly by selling directly to 5 star hotels & duty free shops at airports where no customs duty
need to be paid but registration charges by each state will be payable.

The entry routes for British Columbian companies by selling to licensed trade is demonstrated in the
below diagram with time lines and price escalation on an average basis.

SX

e

+ Freight &
Insurance

—_—

+ Customs
duty (150 -
160 %)

\/

+ annual brand

charges & label
registration for
each state +
Trade margins
are usually 10%

in wholesale and
+12-20% in retail
channels
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IV Opportunities & Threats for British Columbian Companies:

a. Opportunities in the market:

e Sale of imported spirits, including the duty-free travel trade in India, is likely to cross the five-
million cases mark and reach about 55 million litres by 2015. The Indian import market is
currently estimated at about 28 million litres and about 3.1 million cases. Growing at a CAGR of
about 25 per cent.

e Around 700 m individuals in India are in the drinking age group (equal to 21 years of age),
representing one of the largest consumption pools in the world. There are about 370 million
people below 21 years of age (legal drinking age), which is expected to add 15-18 million people
annually to the drinking age group over 10-12 years.

e Imported spirits has been gaining acceptance in India’s social culture as consumption of
alcoholic beverages at parties, marriages and business conferences is gaining social acceptance.
Consumption growth is also evident by increased number of hospitality outlets like bars, clubs,
pubs, restaurants and hotels. The hospitality industry is fuelled by rising income levels,
increasing young population, and growing number of working women, increasing media
penetration and expanding exposure to western lifestyle.

e Entry markets should be Kerala, Maharashtra and Punjab as 30% of all liquor is consumed in
these three states. Followed by Andhra Pradesh, Haryana, Himachal Pradesh, Karnataka,
Rajasthan, Tamil Nadu and West Bengal are other leading liquor-consuming states, in that order,
accounting for another 40 per cent of all the liquor consumed in India. The Union Territories of
Chandigarh and Pondicherry also record high consumption levels

b. Potential threats in the market:

e The Imported spirits is highly regulated by individual state government particularly with regards
to storage and distribution. An all India permit is non-existent; each state (currently India has 28
states and 7 Union territories) maintains their own separate system for taxation. Hence each
state in India should be treated as a separate market and not India as a market on a whole.

e As not being the early entrants in the market, the lack of exposure and knowledge of Canadian
spirits may possess a challenge to enter the market, particularly with premium hotels that have
existing business relations with certain brands.

e The recent development on India — EU free trade agreement, India has offered to cut the
custom duties on wines and spirit to 40% from the current 150% is an important wait and watch
agreement. If this agreement goes through British Columbian Wine exporters may find it
difficult to compete on pricing and the only viable option will be through the premium hotels.
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V Recommendations / Next Steps:

Prima facie the market for Alcoholic beverages seems to be growing with the populace accepting the
tastes. Price is an important decision making factor in India. Therefore, the situation should be
addressed carefully through a strategy that offers value to the consumer, customised to suit Indian
conditions. Products that are perceived as qualitatively better are well received and at times easily
acceptable at a premium over existing competition.

Companies from B C could initially carve a niche by offering unique products by targeting specific
segments and benefit from effective market positioning. Forming a strategic alliance with the right
Indian importer, is perhaps, one of the effective methods to identify a niche and assist them in the
planning and distribution processes, resulting in the appreciation of the market’s characteristics.
Partner affiliation also helps considerably in developing and nurturing relationships in the market,
adapting to the local business culture, keeping abreast of vital market intelligence and in dealing with
local issues.

It is suggested that B C companies seek comprehensive inputs from the Indian market, prior to entry.
TAIBC will be glad to assist through the development of an effective market entry strategy, after
understanding the relevant organisation’s interests in greater detail.

References

1. http://www.indiahospitalityreview.com/interviews/liquor-business-india-still-very-under-
penetrated-compared-other-foreign-markets
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three-years-112070702017 1.html
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Developments in the Tourism Sector

Implications for British Columbia
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Executive Summary

China is the largest outbound tourism market in the world, valued at USD 102 billion in 2012, and is expected to
continue to grow. Over the past decade, China’s outbound tourists have increased by 730%, from 10 million
outbound travelers in 2000 to 83 million in 2012. By 2015, it is estimated that there will be 100 million outbound

Chinese travelers.

Approximately 91% of outbound Chinese tourists travel to neighboring Asian countries due to proximity,
cultural similarities and relatively affordable costs. Outside of Greater China, the top destinations are South Korea,

Malaysia and Japan

Chinese tourists 513, 516 prefer services catered to their needs,
such as Chinese food and Mandarin language services and tour groups. However, Chinese tourists are increasingly

adventurous and are more willing to travel independently and seek out unique experiences.

Leisure interests of Chinese tourists are generally focused on shopping and sightseeing. However, as Chinese
tourists gain experience, they may be willing to try more diverse activities such as local cultural or outdoor

activities. This is especially true of younger travelers.

Within Canada, British Columbia leads the country in attracting Chinese tourists and will continue to benefit

from this inflow as Vancouver positions itself as a major hub from Asia to North America.

While Chinese government policy initiatives related to tourism are generally designed to increase domestic or
inbound tourism, policies designed to increase the number of holidays and employee paid leave days will
benefit outbound tourism to Canada. British Columbia could also work with the Ministry of Foreign Affairs to

lobby for more relaxed visa approval procedures to facilitate Chinese tourists coming to Canada.
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1. China’s Outbound Tourism Market

China is the largest outbound tourism market in the world, spending a
combined USD 102 billion in 2012, a 40% year-on-year increase from 2011. In
2012, there were 83 million outbound travelers from China, an increase of
730% from the 10 million in 2000. In 2005, China ranked seventh in
expenditures, but due to growing middle and upper classes and an

appreciating currency, China has since surpassed Germany and the US to

become the largest international tourism spender.

In 2012, Chinese international tourists spent an average USD 1,227 on each
trip, a year-on-year increase of 18%. This total trails the United States at USD

1,381 and Japan at USD 1,520. However, Chinese tourists outspent their

German counterparts, who only spent a per trip total of USD 837.

Growth Forecast

According to the most recent World Tourism Organization (UNWTO)

BRITISH
COLUMBIA

Top Outbound Tourism Markets
(2012)

1. China —USD 102 billion

2. Germany—USD 83.8 billion

3. United States—USD 83.7 billion
4. United Kingdom—USD 52.3
billion

5. Russia—USD 42.8 billion

6. France—USD 38.1 billion

7. Canada—USD 35.2 billion

8. Japan—USD 28.1 billion

9. Australia—USD 27.6 billion

10. Italy—USD 26.2 billion

estimates, by 2015, there will be 100 million outbound Chinese tourists, a 20% increase from 2012 levels. It is

expected that over the next decade, there will be 25 million Chinese first time overseas travelers every year.

Preferred Destinations

Number of Outbound Tourists

Approximately 91% of outbound Chinese tourists o (millions)
travel to neighboring Asian countries due to
proximity, cultural similarities and relatively 100 — Germany
affordable costs. However, as incomes have risen in | 80 » China
recent years, Chinese tourists have expanded the 60 /_ United

States
size and scope of tourism activities, traveling /
further afield to Europe and North America. It * /
should be noted that official Chinese government | *° —  Japan
statistics include Hong Kong, Macao and Taiwan as 0
outbound tourist destinations, which combined 'LQ& ’90% "96\ ’190% ’LQO) ’\9\9 ’19\:\, ’90
attracted 49.8 million visits, equal to 70.8% of all
outbound trips.
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Top Destinations for Outbound Chinese Tourism in 2011 (in millions)*
1. Hong Kong—28.3 2. Macao—19.7 3. South Korea—2.3 4, Taiwan—1.8
5. Malaysia—1.7 6. Japan—1.6 7. Thailand—1.5 8. United States—1.3
9. Cambodia—1.2 10. Vietnam—1.1 11. Singapore—1.0 12. Russia—0.8
13. Australia—0.65 14. Indonesia—0.57 15. Italy—0.38 16. UK—O0.37
17. Canada—0.36 18. Germany—0.33 19. Mongolia—0.32 20. France—0.32

*Source: China National Tourism Administration. Official statistics for 2012 have yet to be published

Characteristics of Outbound Chinese Tourists

Outbound Chinese tourists can be divided into three distinct categories in terms of their mode of travel,

occupation and income level.

Mode of Travel
Tour Groups

Generally, Chinese tourists prefer to travel in tour groups. In 2010, 66% of all outbound
Chinese tourists traveled in tour groups. Tour groups are preferred due to lower costs via
travel packages, reduced language and cultural barriers, and more convenient visa
application procedures. Tour groups are most preferred by senior and first-time

travelers.

Free Independent Travel

However, free independent travel is becoming more commonplace as Chinese tourists
are more exposed to English language and foreign culture and begin to seek deeper

experiences with more local contact and activities suited to personal interests.

Occupation

Top Markets for Chinese

Tour Groups (2011)
1. Hong Kong
2. Macao

3. Taiwan

4. Thailand

5. South Korea
6. Singapore
7. Malaysia

8. Japan

9. Vietnam

10. France

The professions of outbound Chinese tourists can be classified into, but are not limited to, three major types:

Seniors
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° Recent retirees in their 50s who mostly travel in tour groups or with younger family members due to
inexperience and language and culture barriers.

° Prefer services catered to their needs, such as Chinese language services and Chinese meals.

° More inclined to travel to well-known destinations, visit family or shop.

Professionals

° Budget-oriented, prefer to travel independently or with significant other.

° Likely to travel during national holidays, and stay within Asia, unless for business or extended travel such as
honeymoons.

° Have varying degrees of English proficiency. Primarily interested in leisure travel and are more willing to try
local cuisine.

Students

° High school or college age. Prefer to travel independently, with friends, or as part of summer study or intern
abroad programs.

° Likely to spend parents’ money and prefer major well-known destinations.

° More proficient in English and may be interested in local cultural activities, in addition to sightseeing and
shopping.

Income Level

Luxury Tourists

Big spenders that prefer to travel independently.

Likely to make multiple trips overseas each year. According to Chinese luxury magazine Hurun, in 2012,
Chinese USD millionaires made an average 2.8 trips overseas, while USD billionaires made an average 3.4
trips overseas.

Primarily interested in luxury experiences such as vacation resorts, high-end shopping or medical care.

Mass Tourists

More budget-oriented, may travel either independently or as part of a group.

Varying levels of travel experience with diverse interests and needs.
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Chinese Traveler Preferences’

Chinese outbound tourism can take many forms, which are not mutually exclusive and often overlap. Generally

speaking, Chinese tourists prefer to travel to well-known locations, enjoy shopping and document their travels

through photographs to share with friends on social media sites. While leisure tourism is the most common form

of travel for Chinese tourists, Chinese tourist preferences are increasingly diverse as they accumulate travel

experience and pursue more unique destinations and modes of leisure.

Leisure Tourism

Destination Tourism

One of the most popular modes of tourism for Chinese, more commonly done in tour groups.

The focus of destination tourism is sightseeing in world renowned locations, such as heritage sites, or major
cities like Paris, New York City or Tokyo.

Viewed as a prestige experience by Chinese travelers, especially those with less overseas travel experience.
Documented through photos shared with friends on social media sites.

Tourists are more likely to conduct multiple city tours as opposed to staying in one location for a significant

period of time.

Shopping Tourism

Shopping is a major interest for Chinese travelers and is driven by luxury goods.

About 27% of global luxury purchases are made by Chinese and 63% of luxury customers have reported to
have made purchases abroad.

Compared with the European and North American markets, luxury goods in China are 20-70% more
expensive, creating a major incentive for Chinese tourists to buy abroad.

The practice of daigou, purchasing products on behalf of others which are either expensive or unavailable in
the domestic market, is a major feature of shopping tourism.

While many shopping tourists prefer to go to Hong Kong for shopping tourism due to proximity, shopping is

a must-do for Chinese tourists whenever they go abroad.

! As statistics for specific traveling preferences are not officially released, Chinese traveling preference are determined through

analyzing media reports on Chinese tourist trends and habits.
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Adventure Tourism Red Tourism
° Adventure tourism is becoming increasingly popular as Chinese | The Chinese government promotes trips
tourists seek new experiences that others cannot obtain. to places of historical significance to
° To facilitate tourists looking for adventures, Chinese tourism | Chinese communism. While this is
agencies are looking to provide more “off the beaten path” offerings | generally confined to domestic tourism,
such as trips to the South Pole, North American national park tours | it has expanded to sites overseas as well.
and African safaris.
Notably, revered for his service to the
° Chinese who are interested in adventure tourism are generally
Chinese Communist Party in the 1930s,
younger, more experienced and affluent travelers.
Canadian doctor Norman Bethune’s
° However, as adventure tourism is associated with a certain degree
hometown in Gravenhurst, Ontario has
of risk taking and physical exertion, Chinese tourists have yet to
become a major site for Chinese
widely accept adventure tourism.
tourists, attracting over 15,000 Chinese
Business Tourism visitors each year.
° Chinese business tourism is growing as a result of the emerging trend of Chinese companies “going abroad”
to develop overseas business operations.
° Destinations for business tourism are likely to be areas significantly developed for business purposes, such
as Singapore or Dubai.
° Chinese business tourists generally travel as part of business meetings, conferences or expos in addition to
company training and retreats.
° Chinese business tourists may be limited by company policies in terms of which airlines they can take and

which hotels they are able to stay in.

Medical Tourism

An aging population and rising incomes have increased the demand for medical and healthcare products
and services throughout China.

Many Chinese patients view western medical care as higher in quality due to better services and
technologies. In 2011, over 60,000 outbound Chinese tourists traveled abroad for medical services.

The most popular destinations for medical tourism are Japan, South Korea, Singapore, the US and Hong
Kong.

Chinese medical tourists generally travel overseas for cosmetic surgery, to give birth and for treatment of

chronic diseases.
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° Medical tourism is generally conducted through professional organizations, which provide packages

including health services, hotel, food, air tickets and sightseeing.

Educational Tourism

° Study and work abroad programs are a major driver for Chinese outbound tourists, as China is the world’s
largest source of overseas students.

° In 2011, there were 340,000 Chinese students studying abroad, with the United States, United Kingdom,
Australia and Canada being the top destinations for study.

° In addition, students who study or work abroad may opt for short term or summer exchange programs, and
packages include sightseeing, exposure to local culture, the opportunity to gain work experience and

language training.

Special Needs and Challenges for Chinese Tourists

Chinese tourists differ compared with other tourist groups in terms of their needs s13, 516

513, s16 Chinese tourists, especially seniors, may not have proficient English levels, and
therefore prefer having Chinese language services available for them, such as Mandarin speaking staff or
brochures in Chinese. Many Chinese also prefer hotels that provide Chinese food options, slippers and in-room

hot water for drinking.

Chinese tourists also place a high priority on Wi-Fi services, as they enjoy sharing tourism experiences through
social media. Additionally, companies in the tourism industry should accept Union Pay, which is China’s only

domestic bank card organization, and is accessible in Canada through Interac-supported ATMs.

s13, s16
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Chinese Travelers to Canada and British Columbia

In 2012, 273,000 Chinese tourists visited Canada, a 15.5% year-on-year increase’. China is Canada’s fifth largest
inbound tourist market, behind the United States (11.8 million visits), the United Kingdom (597,000), France
(421,000) and Germany (276,000). Official estimates expect an additional 25% growth in the number of Chinese
tourists to Canada in 2013. According to official statistics, Chinese tourists spend an average USD 1,600 per trip in

Canada.’

British Columbia is the most popular destination in Canada for Chinese tourists, accounting for 37% of all Chinese
tourist visits to Canada in 2011. Currently, there are 75 weekly flights to Vancouver from China, which are
expected to carry up to 204,000 passengers from China to British Columbia in 2013.The most popular activity

among Chinese travelers while in Canada was shopping, followed by sightseeing and visiting friends or relatives.

Chinese Tourism Destinations in Canada Canada's Top Inbound Tourism Markets
other _(BY Province) (Excluding US)

China

United

Other Kingdom

Alberta British

Columbia

France
Quebec

Germany
Brazil

. Australia
Mexico

Ontario South Korea India

2 Note that according to China National Tourism Administration figures, in 2011, 369,800 Chinese tourists visited Canada. However,
Canadian Tourism Commission figures state that for 2011, 236,700 Chinese tourists visited Canada.

® http://www2.news.gov.bc.ca/news_releases 2013-2017/2013PREMO0079-001120.htm
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Il. Policy

Chinese government policies related to outbound tourism are designed to increase the number of days of paid
leave for employees, increase the number of approved travel destinations and make receiving foreign visas more
accessible for citizens. While policy directives are generally aimed at encouraging growth in the domestic tourism
sector, as China develops a stronger policy environment for tourism, outbound tourism will also benefit as a

result.

The Outline for National Tourism and Leisure (2013-2020)

Released in February 2013, The Outline for National Tourism and Leisure (2013-2020) is China’s comprehensive
plan for developing China’s tourism sector. As part of the plan, the government will implement a new paid annual
leave system by 2020 to encourage tourism. Previously, China’s system for taking annual leave constrained
tourism and created bottlenecks during national holidays. The plan encourages companies to provide employees
with more annual leave days. While the total number of official holidays will not change, universities and local
governments will be given more flexibility in how they plan holidays. Paid annual leave in the public sector is also
expected to become more flexible. Guaranteed annual leave and more convenient holiday breaks should increase

the accessibility and frequency of travel.

Approved Destination Status (ADS)

Approved Destination Status (ADS) is the Chinese government’s policy of official approval for destination
countries. Countries which obtain ADS designation are able to be actively promoted by Chinese travel agencies
and receive organized group tours from China. Currently, there are 140 destinations around the world that have
signed bilateral tourism agreements with China. In 2010, China granted ADS to Canada. Previously, only individual

travel was allowed for Chinese tourists to Canada.

China’s National Holiday System China’s National Holiday Schedule 2013

China currently has seven official national holidays, totaling 11 days. TS BB e L (L S &)

Established in 1999 as official holidays and lasting for a whole week | gyring Festival: February 10 (3 days off)
respectively, National Day and the Chinese New Year are the two most | Qingming: April 4 (1 day off)

important holidays, and most pertinent for overseas travel due to | May Day: May 1 (1 day off)

their length. Generally, either the previous weekend or following Dragon Boat: June 12 (1 day off)

. . . . Mid-Autumn: September 19 (1 day off)
weekend will be considered a “working weekend”, and those days will

National Day: October 1 (3 days off)

be taken off during the week to form a longer vacation period. In 2013,
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the Chinese New Year holiday was February 9-15, while the National Day holiday will be held from October 1-7.,
In 2008, China added the traditional festivals of Tomb Sweeping (Qingming), Dragon Boat and Mid-Autumn as

official holidays and shortened the May Day holiday from one week to three days.

Paid Leave

Current policy provides paid annual leave to all public and private sector employees after one year of consecutive
work. One to ten years of service entitles an employee to five days of leave; between ten and twenty years of
service allows for ten days of leave; and more than twenty years of service provides employees with fifteen days
of annual leave. Statutory national holidays, such as National Day and Chinese New Year, are not included in
annual leave calculations. As mentioned, by 2020 a new annual leave system should be in place, which will help

ensure annual leave time is actually used by employees.

Passport and Visa Laws

Currently, China has mutual visa exemption agreements with 50 countries, though the majority are for diplomatic
visas. China has agreements with San Marino, Seychelles and Sri Lanka for tourists with ordinary passports; and
with Moldova, Turkmenistan, Belarus, Russia, Georgia and Azerbaijan for tour groups. In addition, there are
approximately 50 countries, primarily located in Asia and Africa, that allow Chinese citizens to enter the country

without a visa, or obtain a visa on arrival.

Chinese citizens are required to gain special permission to travel to Hong Kong, Macao and Taiwan. s13, s16

s13, s16
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1l. Stakeholders

Private Stakeholders

Tourism Boards and Travel Agencies

As of 2011, China has 23,960 officially recognized travel agencies, with combined assets of over USD 11.5 billion.
In 2011, 20.2 million Chinese travelers booked overseas trips through travel agencies, representing a year-on-year
increase of 21.5% and over 25% of all travel agency business. Out of these, 12.6 million tourists were bound for

areas outside of Greater China®, a year-on-year increase of 44.0%.

Airlines

China’s civil-aviation market is dominated by three state-owned carriers: Air China, China Southern Airlines and

China Eastern Airlines. Major provincial airlines include Hainan Air, Sichuan Airlines and Xiamen Airlines.

As mentioned, there are currently 75 weekly flights from China to Vancouver. of which, Air China connects with
Vancouver via Beijing, while China Southern connects via Guangzhou and China Eastern connects via Shanghai. In
addition, Sichuan Airlines connects to Vancouver via Shenyang. Air Canada also provides services from Beijing and
Shanghai to Vancouver. Outside of Vancouver, in addition to Air Canada, Hainan Air connects Toronto and Beijing.
Regulatory Bodies

State Council

Wang Yang is Vice Premier and oversees China’s tourism portfolio. Since his appointment in March 2013, Wang

has made high level comments on the moral character and actions of Chinese tourists overseas.

Yang liechi is a State Councilor and is considered China’s leading official on foreign affairs. As such, he is

significantly involved in issues related to passports, visas and the safety of Chinese citizens abroad.

China National Tourism Administration

China National Tourism Administration (CNTA) is China’s top regulatory body in the tourism sector and is
responsible for the development of China’s domestic, inbound and outbound tourism through relevant
regulations and schemes. CNTA is responsible for communicating and coordinating with foreign governments in
tourism and is therefore the leading body in approving ADS countries. As a non-ministerial body, CNTA reports

directly to the State Council. CNTA is headquartered in Beijing and has 15 overseas offices known as National

* Refers to Hong Kong, Macao and Taiwan, which are included in official Chinese figures for outbound travel.
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Tourism Offices (CNTO), including an office in Toronto.

Shao Qiwei is the Director of CNTA and has held this position since 2005. Shao has called for Canada to simplify
the visa process for Chinese tourists, in addition to adding signs in Chinese and Chinese TV channels in hotels.

Shao regularly meets with overseas tourism boards.

Ministry of Foreign Affairs

The Ministry of Foreign Affairs (MFA) is responsible for formulating foreign policies, decisions, foreign affairs
documents, and statements. The MFA oversees the issuing of passports to Chinese nationals and visas to

foreigners.

Wang Yi is the Minister of Foreign Affairs, having been appointed in March 2013. As Minister of Foreign Affairs,
Wang Yi regularly meets with foreign government officials, recently signing a cooperation agreement with

Thailand on tourism.

Civil Aviation Administration of China

The Civil Aviation Administration of China (CAAC) oversees China’s aviation and reports to the Ministry of

Transport; as such it is responsible for developing civil aviation agreements with other aviation authorities.

Li Jiaxiang has been the Director of CAAC since 2008, and concurrently holds the position of Vice Minister of
Transport. From 2004-2008, Li was Board Chairman of Air China. In 2012, Li met with David Emerson, former

Canadian Minister of International Trade to discuss civil aviation cooperation between China and Canada.
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IV. Implications

The number of Chinese tourists to Canada will continue to grow. In 2013, it is expected that the number of
Chinese tourists to Canada will increase by 25%. By 2015, the number of Chinese tourists going abroad will

increase by 20% and many of these will travel to Canada.

As Vancouver improves its positioning as the gateway to North America, British Columbia could benefit in
attracting more Chinese tourists. British Columbia is the largest destination in Canada for Chinese tourists, having

surpassed Ontario in part due to the success of connecting Vancouver with Chinese airlines.

British Columbia should continue to work with travel agencies to attract Chinese tourists. Over 15% of all
outbound trips by Chinese tourists are arranged through travel agencies. Estimates show there will be 25 million

new Chinese first time overseas travelers every year over the next decade, and many will travel through agencies.

Chinese tourists are becoming more experienced, and will likely have increasingly diverse travel preferences.
While shopping and sightseeing will continue to dominate the preferences of Chinese tourists, other modes of
leisure will become more popular such as adventure tourism as the number of younger, more experienced

travelers increases.

As Chinese tourists prefer services catered to their needs, British Columbia should work with stakeholders such
as hotels, restaurants and shopping centers to ensure that Chinese-friendly services are available, such as Union

Pay and Mandarin speaking staff to accommodate Chinese tourists.

Fewer visa restrictions on Chinese tourists could increase the number of tourists visiting British Columbia. As

visas are a major concern for Chinese tourists, ease of access is a high priority in choosing tour destinations.
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Even before the last spike of the Canadian Pacific Railway (CPR) was
hammered in at Craigellachie, British Columbia (BC) in 1885, the visionaries of the
CPR had bigger plans in mind. George Stephen, then-president of the CPR did not
attend the official end of the railway’s construction because he was imploring Prime
Minister John A. Macdonald to focus eastward, petitioning, “The CPR is not
completed until we have an ocean connection with... China.”? Furthermore, with
over 15 000 workers contracted by the CPR, it seemed that Sino-Canadian relations
were intertwined at an early stage. Over a century later - despite a few setbacks -
the bond across the Pacific remains tried and true. While the days of the steam
locomotive are gone, energy is still on the mind and Canada has a unique
opportunity to engage the growing powerhouse thatis China. Additionally, more
and more corporations are now looking away from 513,516 and towards

the cleaner gas that British Columbia has to offer.

Canada’s Oil Sands

Canada is the third most oil-rich country in the world, trailing only Saudi
Arabia and Venezuela. Before discussing the available shale gas, we must touch
upon Canada’s most well known fossil fuel sink; the Athabasca oil sands are alarge
deposit of bitumen that lies beneath the province of Alberta and they hold an
established 170.8 billion barrels worth of oil, which equates to roughly 12% of the

global reserve.?2 With relatively recent technological advancements that allowed for

1Yuan Pau Woo, Preparing for the Long Haul: The Rise of Asia and its Impact on
North American Transportation Logistics, 7.
2 Alberta Energy, Facts and Statistics.
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the extraction, treatment, and distribution of bitumen to be profitable, many global
players began entering the Wild Rose Country and the Chinese state-owned

enterprises (SOEs) were no exception.

China’s State-owned Enterprises

The hydrocarbon sector in China is controlled by three players: China
National Petroleum Corporation (CNPC), China Petroleum and Chemical
Corporation (Sinopec), and China National Offshore Oil Corporation (CNOOC).
CNPC, the largest of the three and wholly owned by the Chinese government, in turn
owns 90% of PetroChina, a key player in oil and gas production as well asan
important supplier of natural gas. Sinopec is only partially owned by the Chinese
state but the 55% hold gives the government a controlling share of the company
that specialises in petrochemicals and also serves as the largest refiner of gasoline,
diesel, and jet fuel. Recent agreements have also made Sinopec a key player in
natural gas. CNOOGC, the last of the three SOEs, and one that is 70% owned by the
state, is the leader in offshore operations and has recently focused much effort into
the natural gas sector.? One other company of note in the sector: the provincially
owned Shaanxi Yanchang rounds out the Big Four in China and in fact it is the only
company other than the three SOEs to possess exclusive exploration and mining
rights. It is a fast growing company and its annual production growth rate recently

surpassed that of the three national competitors.* Out of these four companies, all

3 Trey McArver, China 2013: Development in Natural Gas, 4.
4 Gabe Collins, Shaanxi Yanchang Petroleum: The Biggest Chinese Oil Company You
Probably Never Heard Of.
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but Shaanxi Yanchang - whose interests are mainly around Shaanxi Province - have

invested significant resources and capital into the Canadian fossil fuels market.

Overview of Chinese Investments in the Canadian Oil Sands

As expected, the initial surge in investment was directed towards the
Athabasca oil sands following advancements in technology that made bitumen
extraction economically feasible. Following is alist of selected large investments in

chronological order:

The first major investment from a Chinese company came in 2005 from
CNOOC when they paid $122 million> for a 16.7% stake in Calgary-based
MEG Energy, a pure play oil sands developer in Northern Alberta.

In the same year, Sinopec purchased a 40% interest in the Northern Lights oil
sands project, owned by Total SA for $105 million; four years later, Sinopec
acquired an additional 10% stake in the project.

In 2009, PetroChina made its first big move into the Canadian oil sands by
purchasing a 60% stake in two undeveloped properties owned by Athabasca
0il Sands Corporation; a year later PetroChina announces a buyout of the rest
of the stake in the oil sands projects making them the first Chinese SOE to
wholly own a Canadian oil sands project.®

In 2010, Sinopec and ConocoPhillips reach a deal to give the Chinese SOE a

9% stake in Syncrude Canada, the largest oil sands project, for $4.65 billion,

5> Please note all currency will be denoted in USD; exchange rates will depend on the
time each cited document was written.
6 Reuters, Timeline: Chinese Ownership in Canada’s Oil Patch, The Globe and Mail.
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marking, at the time, the highest amount invested by a Chinese company in
the Canadian oil sands.”

At the end of 2012, CNOOC’s $15.1 billion acquisition of Calgary-based Nexen
was finally approved after much scrutiny from many different parties - this

deal marked the largest-ever foreign takeover by any Chinese company.

The CNOOC/Nexen deal prompted Canada to change the way they review
takeovers to make sure any future deals will have Canadian interests at the
forefront. Furthermore, the country announced that it would prohibit future state-
owned acquisitions in the oil sands barring “exceptional circumstances.”8 Although
this may put a damper on future deals in the oil sands, it does not spell an end to
Chinese investment in the Canadian energy sector, namely British Columbia’s

natural gas.

Incentives to Develop British Columbia’s Natural Gas Sector

There are many reasons why British Columbia should be expanding their
natural gas sector and should do so quickly. Although natural gas is used to heat
homes and fuel stoves in BC, the province also exports much of the product. The
problem is that, currently, the United States is essentially the sole buyer and recent
trends have shown that the USis heavily expanding their domestic production of oil

and gas. Some predict that they will surpass Saudi Arabia as the largest oil producer

7 Edward Klump, Sinopec Agrees to Buy ConocoPhillips's Stake in Syncrude for $4.65
Billion.

8 Michael Erman and David Ljunggren, Canada OK's Foreign Energy Takeovers, but
Slams Door on Any More.
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within the decade and become energy self-sufficient in 2035.° The decline in
American demand, though, does not spell an end to the sector because Chinese
demand is predicted to not only replace, but also surpass that of the United States.
However, in order to logistically transport the natural gas to abroad, the product
must go through a cooling process that brings the temperature down to -160°C and
converts the gas into aliquid form, also known as liquefied natural gas (LNG).1°
Therefore, new infrastructure will have to be built for the liquefaction process, but
there are still many reasons why the province should pursuit LNG. The stall in the
development of Enbridge’s Northern Gateway twin-pipeline from Bruderheim,
Alberta to Kitimat, British Columbia and the official opposition of the project by the
British Columbian government hinders the possibility of diluted bitumen being
transported form North America to Asiain the near future.l! Assuch, many of the
Chinese SOEs that have operations in the Albertan oil sands are now looking at
other options — LNG is becoming an increasingly attractive alternative. This would
also be beneficial to British Columbia because the province would receive alarge
share of royalties if the LNG sector were to proliferate; this was a key problem with
the Northern Gateway because BC would take much of the environmental hazard,
while gaining little in return for the transport of diluted bitumen through its

borders.1? Regarding the environmental hazards, LNG is also a better option

9 Michael McCullough and Joe Castaldo, What Happens When America Doesn't Need
Our 0il?, 13.

10 Ministry of Energy and Mines, Liquefied Natural Gas: A Strategy for B.C.’s Newest
Industry, Government of British Columbia, 3.

11 CBC News, B.C. Officially Opposes Enbridge Northern Gateway Pipeline.

12 CBC News, B.C. and Alberta Take Pipeline Fight to Premiers’ Conference.
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because it is non-toxic, odourless, and non-corrosive. Additionally, if an accident
were to occur LNG would warm, rise and dissipate into the atmosphere whereas a

bitumen spill could take months to complete a very costly clean up.13

Competition in the LNG Sector

[tis imperative to stress the tight time frame that exists to exploit Canada’s
natural gas resources. There are many competitors that have been exporting LNG
for years with well-developed infrastructure and established trade logistics. Of
those, Qatar and Australia are the biggest and the fastest growing LNG exports
markets, respectively. Indonesia and Malaysia are also big playersin the field and
the USA is predicted to be an up-and-coming power. Qatar began LNG ventures in
1997 and is by far the largest supplier, responsible for 31% of global exports - the
second and third spots follow: Malaysia at 10%, and Indonesia at 9%.14 15 Although
Qatar is the biggest supplier, it does not seem to be the largest competitor for BC
LNG. Qatar is currently only China’s fourth largest supplier of LNG, behind
Australia, Indonesia, and Malaysia, though it must be noted that they recently
started exploring contract options with China.1¢17 Furthermore, the Qatari LNG
sector has witnessed a bottlenecking effect, slowing down production and

government has stated that it is unlikely to build anymore LNG facilities in the near

13 Ministry of Energy and Mines, Liquefied Natural Gas: A Strategy for B.C.’s Newest
Industry, Government of British Columbia, 3.

14 International Gas Union, World LNG Report 2011, 8.

15 Please refer to Appendix, Item I.

16 International Gas Union, World LNG Report 2011, 14.

17 Please refer to Appendix, Item II.
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future.1® Malaysia is the second largest exporter and their oil and gas sector is
dominated by state-monopoly, Petronas. Petronas owns a majority of the Malaysia
International Shipping Corporation (MISC), which controls the single largest LNG
tanker fleetin the world. Petronas also owns a controlling share of the Bintulu
facility, the largest LNG complex in the world; largely financed by Japan, it is likely
much of Malaysian exports will end up there.1° Indonesia is the third largest player
and currently supplies much of Japan’s needs. Due to ageing infrastructure and the
focus of the government to supply domestic needs, it is unlikely that Indonesia will
grow their Chinese exports significantly in the next few years.?? The main
competition for Chinese business, however, is the development of Australia’s LNG
sector. The country is already a global player with 8% of total LNG exports and
China’s biggest supplier. Last year, China imported 3.89 million tons from Australia
- the second largest supplier, Indonesia, only supplied 1.94 million tons. 2 The
concern lies in the Oceanian country’s projected growth. Australia currently has 61
million tons per annum of liquefaction capability under construction.?? To break it
down, the Australia government has committed $200 billion to 8 approved LNG
projects and another $150 billion for expansion of current facilities. Overall, 70% of
global LNG capacity under construction at the moment isin Australia.23 On the

other hand, a large problem the Australian LNG sector is facing is the increasing

18 Energy Information Administration, Qatar, U.S. Department of Energy.

19 Energy Information Administration, Malaysia, U.S. Department of Energy.

20 Energy Information Administration, Indonesia, U.S. Department of Energy.

21 International Gas Union, World LNG Report 2011, 8 and 14.

22 Ibid,, 20.

23 Vittorio Hernandez, Forecast: Australia to Rise as World's Largest LNG Exporter
by 2018.
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costs of each new project. Labour costs in Australian resources projects have
recently increased by roughly 30-50% while productivity is on a decline.?*
Regardless, since Australia’s LNG export capabilities are developing so fast, itis
imperative for BC to surge forward with the projects in plan to prevent Australia

from inundating the Chinese market.

British Columbia’s Competitive Qualities

Although not the only destination looking to export LNG, British Columbia
possesses all the right means for the propagation of the LNG sector.2> The Premier
of British Columbia, Christy Clark, is dedicated to the BC]Jobs Plan. Her platform is
designed to “[leverage] our competitive advantages to benefit British Columbians.” 26
To achieve her goal, she is expected to focus heavily on the LNG sector as well as
increase an already strong bond with China and the Pacific Rim. This can be seen in
the BCJobs and Trade Mission and her recent visit to Beijing, Shanghai, and
Guangzhou. To reinforce dedication to the sector, the province also recently
instated a new Minister of Natural Gas Development. The provincial government is
also proving long-term commitment by investing in skills training as well as the
post-secondary education system to deliver targeted training in regards to the LNG
sector. BC also has a unique opportunity to attract Chinese investment due to the
large population of overseas Chinese in the province catalysed by the historical

connection, personal guanxi, and common language that are likely prevalent. Many

24 Fatih Birol and Andrew Smith, $100 Billion in LNG Investment at Risk in Australia.
25 Hugh Stephens, Getting Canadian Gas to Asian Markets.

26 Ministry of Energy and Mines, Liquefied Natural Gas: A Strategy for B.C.’s Newest
Industry, Government of British Columbia, 1.
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wealthy Chinese are also looking to move to Canada and these investment
opportunities give them an extra incentive. Furthermore, British Columbia is
strategically located on the Pacific coast; its geographic location allows it to be the
closest large North American port to Asia. In fact, sailing times between Vancouver
and the world’s largest port in Shanghai is close to three days quicker than when
compared to sailing times between the port of Los Angeles and Shanghai.?? Itis also
a great time for BC to expand their LNG export capacity because at the moment,
Canadian companies can take advantage of a large price arbitrage. Currently, the
market price for LNG in Chinais six times more expensive than in North America;
though itis unlikely to last into the long-term, the initial profits may help offset the
start-up costs of such ventures.?8 Although China will be a significant importer of
LNG when BC’s facilities are up and running, there are other buyers to be mentioned
as well. Due to the earthquake and tsunamiin]Japanon 11 March 2011, and the
resulting disaster at the Fukushima Daiichi nuclear plant, many Japanese have
recently supported a “zero option” on nuclear energy, with many plants already
being phased out. Furthermore, Japan recently rolled out an $11 billion incentive
scheme to encourage national companies to invest in North America in order to

secure low-cost LNG.2° South Korea and Taiwan are also very feasible buyers for

27 Sea Rates, Transit Time / Distance Calculator.

28 Michael McCullough, A Race Fueled by Natural Gas, 14.

29 Reuters, Japan Offers $11 Billion in Loans to Help Secure Lower-cost LNG, Office of
the Federal Coordinator.
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Canadian LNG.30 Efforts should be focused on China, however, and there are

numerous reasons Why

China’s Growing Demand

With a population of 1.35 billion and an average yearly GDP growth rate of
8% over the part four years, it is no wonder that China is becoming a huge consumer
- natural gasis no exception.31. 32 Although China does have abundant domestic
reserves of natural gas, demand well exceeds supply. Itis predicted that 40% of
China’s natural gas consumption will have to come from imported sources by 20 20.
By current estimates, that equates to roughly 22.6 billion cubic metres (bcm) of
imported LNG.33 There is areason for this reliance on natural gasin a country that
is currently the second largest consumer of crude oil, with an 81% increase in the
past decade - the country needs another option.34 Pollution has hit record levels
this year and the public has largely been voicing their opinions and putting
significant pressures on the government to reform their environmental policies.
China’s focus on natural gas has the potential to be incredibly effective as LNG emits
97% less CO2 and 72% less hydrocarbons than gasoline.3> During the 12t Five Year
Plan, announced in 2012, the government set targets to consume 260bcm of natural

gas by 2015, doubling the numbers of 2011. By meeting these targets, natural gas

30 Michael McCullough, A Race Fueled by Natural Gas, 14.

31 Central Intelligence Agency, The World Factbook.

32 The World Bank and OECD, GDP Growth (Annual %).

33 Wensheng Lin, Na Zhang, & Anzhong Gu, LNG (Liquefied Natural Gas): A Necessary
Partin China’s Future Energy Infrastructure, 4384.

34 Trey McArver, China 2013: Developments in the Refined Fuels Sector, 3.

35 Jack Perkowski, Natural Gas Vehicles in China.
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consumption would equate to 10% of the Chinese national energy mix.3¢ Asa part
of utilising this large influx of imported LNG, the country has been focused on LNG

for use in transportation.

Converting just one heavy-duty truck from diesel to natural gas has the same
effect as taking 325 cars off the road.37 Furthermore, LNG is a good comparable to
gasoline or diesel because LNG fuelling stations require less land and do not require
large-scale power equipment and therefore suitable to urban environments. LNG
also has an advantage over compressed natural gas (CNG) because it can almost
triple the distance a vehicle can drive before a fill up.3® Asanadded incentive, LNG
prices are currently lower than the prices set by the Chinese government on
gasoline. The government has already started this push for natural gas vehicles; in
Chongqing, Shanghai, and other large cities, over 85% of their taxi and bus fleets
have already converted to LNG. Other reports indicate that the number of LNG-
powered heavy-duty trucks in China will increase fivefold in the next two years.3? In
addition, municipal governments are pledging to build more natural gas refilling
stations in order to ameliorate interest from the public for natural gas-fuelled
passenger cars. Thisis a huge step for a country with 100 million cars on theroad, a
number that will keep expanding to solidify their lead as the largest car market in

the world. There are already some people in China that are buying natural gas

36 Trey McArver, China 2013: Developments in the Refined Fuels Sector, 10.

37 Ministry of Energy and Mines, Liquefied Natural Gas: A Strategy for B.C.’s Newest
Industry, Government of British Columbia, 7.

38 Wensheng Lin, Na Zhang, & Anzhong Gu, LNG (Liquefied Natural Gas): A Necessary
Partin China’s Future Energy Infrastructure, 4386.

39 Jack Perkowski, Natural Gas Vehicles in China.
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conversion kits for their cars to save on fuel costs, but what will really make a
difference is if Volkswagen and Audi market their natural gas vehicles - models

which are already sold in other country - to China.

LNG can also play a role in other sectorsin China. In fact the fastest growing
sector in natural gas consumption is the residential sector. Its share in natural gas
consumption increased from 19% in 2000 to 25% in 2007 and is expected to keep
on growing.#® Much of the gas consumed is in the southern and western part of
China where natural gas is abundant and transferred to homes by pipes, but the
importation of LNG will provide the densely populated east with the possibilities of
using re-gasified LNG to heat their homes and fuel their stoves. Overall, China’s
commitment to natural gas - specifically imported LNG - can be seen by their
development of terminals and re-gasification centres. China’s import capacity
reached 29bcmin 2012, and another 23bcm of capacity is under construction. The
country’s first re-gasification terminal is in Guangdong and could feasibly take
shipments from BC as soon as our infrastructure permits. Other completed
terminals include operations in Fujian, Shanghai, Jiangsu, and Liaoning, while

terminals are under construction in Zhejiang, Guangzhou, Hainan, Hebei, and

Shandong.41.42

Chinese SOEs Shiftto LNG

40 Nobuyuki Higashi, Natural Gas in China: Market Evolution and Strategy, 14.
41 Trey McArver, China 2013: Developments in the Refined Fuels Sector, 10.
42 Please refer to Appendix, Item III.
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To satisfy China’s growing imported-LNG needs - coinciding with the
disruption to the planned Northern Gateway - Chinese oil and gas companies are
turning some of their attention to the natural gas that is available in the northeast
corner of British Columbia. With the aforementioned CNOOC buyout of Nexen, the
Chinese SOE acquired BC natural gas assetsin the deal as well. Nexen'’s first move
into BC shale gas, however, began in 2006 when they bought large plots of land in
the Horn River Basin; this land is prospected to yield between four trillionand 15
trillion cubic feet of recoverable resources (113bcm and 425bcm, respectively). In
2010, the company expanded their venture by purchasingland in the Cordova and
Liard Basins. The land held in the latter two assets hold potentially more than the
Horn River projects — prospective resources measure in at five trillion to 23 trillion
cubic feet (142bcm to 651bcm).43 Sinopec has also recently reached a deal with a
Canadian company. Ina $2 billion takeover of Daylight Energy — which marked the
first outright takeover of a North American oil and gas company - Sinopec now
owns significant holdings in the Montney Shale Formation and in the Deep Basin
area, which both straddle the BC-Alberta border. To give a sense of scale, Daylight
Energy produced 140 million cubic feet (0.004bcm) of natural gas per day in the
second quarter of 2011.4* Although the other two have acquired Canadian assets,
PetroChina is the first Chinese oil and gas SOE to directly investinto a LNG project.
Shell Canada Limited, Korea Gas Corporation (KOGAS), Mitsubishi Corporation, and
PetroChina announced in May 2012, a joint venture for a LNG export facility near

Kitimat, British Columbia. The project will construct and operate natural gas

43 Nexen, Northeastern British Columbia, Canada.
44 Stephen Ewart, Sinopec Buys Calgary-based Daylight Energy.
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treatment facilities, LNG liquefaction and storage facilities, marine terminal
facilities, an interconnecting cryogenic LNG transfer pipe, and supporting
infrastructure. The project, when completed, will have an expected capacity of 2
billion cubic feet (0.6bcm) per day with options to expand.*> As for running
ventures, PetroChina has also recently bought a 20% stake in Royal Dutch Shell
PLC’s shale gas Groundbirch property in northeast BC that currently produces 180

million cubic feet (0.005bcm) of gas per day.*®

British Columbia’s LNG Developments

While investment from Chinese companies is pouring in, the British
Columbian government is taking steps to ensure that BC LNG is competitive and that
the province will attain exporting capabilities within the next few years. To distance
itself from other competitors, BC is planning to introduce the first LNG liquefaction
terminals in the world that will run on hydroelectricity. This facility in Kitimat, BC
will be Canada’s first commercial LNG exporting facility and itis set to be complete
in 2015. Furthermore, the government has already approved a 20-year export
licence for this facility. There are another two LNG facilities that are to be
operational by 2020 as well. #7 To complement these facilities, many pipeline
projects are also in the works. Some projects, like LNG Canada will have already
included pipelines, but there are many more projects that will be needed to be

connected shale gas fields to the export facilities on the Pacific Coast. Two of the

45 Invest in Northwest British Columbia, LNG Canada.

46 Shawn McCarthy, PetroChina Takes Stake in Shell Gas Field in B.C.

47 Ministry of Energy and Mines, Liquefied Natural Gas: A Strategy for B.C.’s Newest
Industry, Government of British Columbia, 2 and 4.
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biggest include the Pacific Trails Pipeline and the Coastal GasLink. The $1.3 billion
Pacific Trails will connect Summit Lake in northern BC to the Kitimat terminal for
export to the Asian market. Coastal GasLink, predicted to cost $4 billion, will
provide a link between the Dawson Creek area and the LNG Canada facility, which

will also export to Asia.*8

Benefits and Risks

Overall, the development of a new LNG sector in British Columbia has the
potential to greatly benefit the province. The three LNG terminals alone are
projected to attract over $20 billion in new direct investment. The three projects
combined are also anticipated to provide 9 000 temporary jobs, 800 permanent
jobs, as well as thousands of additional spinoff job. Furthermore, the economic
activity that will result is projected to bring over $1 billion a year in additional
government revenue.*® These numbers do not even include the many other pipeline
projects that are also in the works. There are also benefits from diversifying our
energy sources, and bolstering our exports as well, to protect from negative
economic shocks. On the other hand, there are risks that need to be discussed. First
of all, these projects face a lot of pressure from green advocates due to the
unsustainable nature of exploiting a non-renewable fossil fuel source. Others have
expressed concern for the safety of the public over the use of liquefied natural gas,

but this may be due to alack of knowledge. As mentioned before, LNG does not pose

48 Kitimat, Major Projects.
49 Ministry of Energy and Mines, Liquefied Natural Gas: A Strategy for B.C.’s Newest
Industry, Government of British Columbia, 4.
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much threat to the masses. The main concerns would be for the workers because,
although not explosive, the gasis flammable; the fact thatit is cooled to -160°C may
also pose arisk to those closely dealing with the material. As many projects have
done before, some of these LNG ventures encroach onto the land of the First
Nations. Although many peoples like the Haisla of the north have approved the
construction of the Kitimat LNG Terminal, there is always a risk that projects could
be halted due to their objections. Another concern may arise from the proprietary
nature of the LNG terminals. Powering the liquefaction process requires an
immense amount of energy. To fulfil the power needs, BC Hydro will have to divert
resources away from consumer and commercial properties. Although the crown
corporation and provincial government are dedicated to keeping consumer prices
of, and availability for, hydroelectricity at the same level, sceptics have voiced
concern and doubt. Atthe moment, BC Hydro seems confident that they can supply
the biggest project, the Kitimat LNG, as well as the much smaller Douglas Channel
Energy Partnership, but prospects are more hesitant if a third plant requests
service.>0 This will be a challenge with many more projectsin the works and a

promise to the citizens to keep energy bills at a reasonable cost. s13

50 Wendy Stueck, BC Hydro Forecasts Enough Energy for Two LNG Facilities.
s13

MIT-2013-00083 Phase #1
Page 184



Fong 19

Rise of Chinese Companies

As mentioned before, the three Chinese SOEs dominate almost all the oil and
gas activities in China. A recent changed, allowed for some other players to enter
the sector. The Ministry of Land and Resources recently auctioned off the rights to
explore shale gasresources - these sixteen companies that won the rights have
already invested over $2 billion in the projects.>2 These are worth mentioning
because it may give Canadian companies an opportunity to use their expertise to
help these Chinese companies. Although the Chinese companies are not small, they
may not be specialised in shale gas extraction. As such, many are looking to
international companies for experience in the field to help with steps ranging from
assessment of resources to extraction or transportation. Investments mentioned in
this paper have been generally one-sided with Chinese companies investing in
Canada, but this may give an opportunity to provide and opposite flow, thereby
increasing the connection across the Pacific. This mutual connection will ho pefully

be beneficial to all parties involved.

Conclusions

Regardless of the potential barriers to development, the LNG sector in British
Columbia is likely to advance largely due to provincial government’s support and
the influx of investment that has, and will continue to flow in. Assuch it is

imperative that the province pushes for the speedy development of these projects in

52 Reuters, Second-round Bidders for Chinese Shale Gas Rights Pledge $2 biln
Investment - Report, Chicago Tribune.
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order to satisfy the current Chinese need for the commodity in order to take full
advantage of the price arbitrage and commence a positive rapport with various
companies. Furthermore, if we do not develop the sector soon, the investments that
the province and Canadian companies have already injected may not pay off due to
the already prevalent or developing LNG exporting capabilities of Australia,
Malaysia, Indonesia, Qatar, and the like that may usurp China’s business. In
developing the field, it may also help offset the federal monetary loss that is
currently growing due to the lagin the Northern Gateway project. Lastly, if
Canadian companies advance their natural gas expertise it may give them the
opportunity to provide services to others such as the companies in China who are
gaining rights to shale gas expeditions. Overall, the benefits that can be leeched by
the province are available, but it will all depend on the next moves that BC will
make. To ensure competitiveness in this newly developing field, the province will
have to act quickly to make the correct decisions regarding liquefied natural gas. It
is now the province’s chance to further George Stephen’s plan to connect with Asia.
At the end of the day, it seems rather fitting that the Canadian Pacific Railway just

recently made a purchase for LNG-powered locomotives.

Appendix
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FIGURE 2: LNG EXPORTS BY COUNTRY, 2011
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Table 1: China's LNG Impori Termminals Unii: m tonnes/year

Capacity Time of
Project Location owner Status
Phasel Phase Il Operation
~ Dapeng Bay, R
Dapeng LNG terminal = s 4 CNOOC in operation 2006
Guangdong
Meizhou Bay,
Putian LNG terminal 26 53 CNOOCC In operation 2008
Fujian
Shanghai L NG Yangshan,
3 6 Shenemgy in operation 2009
terminai Shanghai
- Rudong, . -
Rudong LNG terminal 35 65 PetroChina in operation 2011
Jiangsu
Dali LNG terminal 3 6 il In operation 2012
an PetroChina n
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Ningbo, Tral
Ningbo LNG terminal 3 9 2 CNOOC . 2012
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Guangdong Construction
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Hainan Construction
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Lianyungang LNG Lianyungang, - Preliminary
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