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COMPLETION: The Tenant shall be responsible for the completion, at its sole
cost and expense, of the Leased Premises based on plans and specifications
approved by the Landlord's architects and engincers, which approval shall not be
unreasonably withheld, and further shall be in compliance with all govemmeut

Tegulations.

TENANT S UPGRADING OF LANDLORD'S WORK: The Landlord and
Tenant shall meet to determine which areas of the Landlord's Work the Tenant
wishes to upgrade. The Tenant shall be solely responsible for all increases in
costs attributed to its upgrading of the Landiord's standard specifications as
provided herein and as further detailed on the Landlord's plans and specifications.

SIGNAGE: The Tenant agrees to comply with the Landlord's designated fascia
sign construction standards. All costs with respect to the fascia sign, including all
frames, shall be the responsibility of the Tenant. Should the Landlord contract the
construction and installation of any part of said fascia sign, the Tenant shall re-
imburse the Landlord for all such costs within Thirty (30) days receipt of the
Landlord's invoice for same.
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THIS LEASE i |s dated Octobar 28, 2004, and Is made
BETWEEN N
SUN LIFE ASSURANCE COMPANY OF CANADA
{the “Landlord”) ' |
' OF THE FIRST PART
-and - - |
" SHS.OPTICALLTD.

{the “Tenant")

OF THE SECOND PART

-and -
BRUCE BERGEZ

~ (the “Indemnifier’)

"ARTICLE| .
DEFINITIONS

-Section 1.01  Definitions
. The following definitions apply In this Lease;

“Addifional Rent": money payabls by the Tenant undei this Lease (except Mlnlmum Rentand-ﬂeceontago
Rant) whether or not it is designated “Additional Rent".

“Adfiliate": an affi Ilate within the meaning of the Canada Business Ca:poratfons Act, R.8.C. 1985, c.C-44
as it exists on the date of this Lease. - \

“Applicable Laws™ a statute, regulation, order, code, rule and any other requirement ofa govarnmental or
quasi-governmental authorlty with [urisdiction over any matter.

“Architect™ an aocredited architect, or land surveyor, chosen by the Landlord from time to time.
“Commencement Date™: the date specified in Section 3 03.

~ “Common_Elements™ (a) the areas, facililies, utilities, improvemen!s equipment and installations

(collectively, “elements”) in the Shopping: Centre that, from time fo time, are not intended to be leased to
tenants of the Shopping Cenfre, or are designated from time to fime as Common Elsmenis by the
Landlerd, {b) the efements outside the Shopping Centre that serve the Shopping Centre {or any part of it)
and are designated by the Landlord from time to time as part of the Common Elements, and (c) the
- elements in or on Rentable Pramises thal are provided for the benefit of one (1) or more of the tenants of
the Shopping Centre and their employees, customers and other Invitees In common with others entltled to
use them. The Commoen Elements Include, but are not limited to, the roof, exterior waill assemblies
including weather walls, exterlor and Interior structural compenents and bearing walls in the bulldings and
improvements in the Shopping Cenfre; .equipment, fumiture, furnishings and fixtures; music, fire
prevention, security and communication systems; columns; pipes; electrical, plumbing, drainage,
mechanical and other installations, equipment or services in the Shopping Centre or related to it, as well
as the structures housing them; access roads; driveways; delivery passages; pedestrian sidewalks;
landscaped and planted areas; and parklng facilities.

- “C.P.L"™ (a) the Consumer Price Index (All items for Regional Cities, base year 1897=100) for the city in
which the Shopping Centre is located, or If thers is no Consumer Price Index for that city, for the city in
Canada nearest the Shopping Centre for which there is a Consumer Price Index published by Statistics
Canada {or by a successor or other governmental agency), or (b) if the Consumer Price Index Is no
fonger published, an index published in substitution for the Consumer Price Index or any replacemant
index deslgnaled by the Landlord. ' :

“Fixturing Period"; the period determined under Section 3.05.

“GLA": the area measured from, (a) the exferior face of exterlor walls, doors and windows; (b) the exterior
face of interior walls, doors and windows separating Rentable Premises from Commeon Elements; (c) the
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exterior face of interior walls that are not party walls, separating Rentable Premises from adjoining
Rentable Premises; and (d) the centre line of interior party walls separating Rentable Premises from
adjoining Rentable Premises. GLA Includes interior space even If it s occupied by projections, structures
or columns, structural or non-structural, and if a store front Is recessed from the lease line the area of the
recess is included within the GLA of the Premises. The dimensions of Rentable Pramises that are a kiosk
will be determined by the Landlord. : .

“GLA of 8 Rentable Premises”: the total GLA of all levels of a Rentable Premises.

- “GLA of the Shopping Centre™ the total of the GLA of all Rentable Premises excluding, at the option of
the Landlord, the following categories of space: (a) Kiosks; {b) Storage Areas; (¢) free-standing buildings
or structures; {d) Rentable Premises with & GLA of mora than 10,000 square feet; {(e) theatres or
cinemas; (f} any second storey premises of any premises above ground level; {g) space used by
governmental or public offices, agencies or services or charilable organizations; and {(h} mezzanine areas
inside Rentable Premises, However, the area of the Premises and the area of other Rentable Premises

that are of the same category of space as the Premises shall be included in the GLA of all Rentable

. Premises.

“Gross Revenue"; the total of the selling or rental prices of goods sold or leased and services performed
inI or from the Premises whether the sales or rentals are made or services performed on the Premises or
elsewhere. : - o : o ) -

- Gross Revenue includes but is not 'llmifeci‘ to:

{a} orders taken of received at the Premises, whether the orders are filled from the Premises of .
elsawhere; ) .

(b} deposits not refunded to purchasers;

{c) gll other recelpts and recelvables {including Interest; instalment and finance charges) from
business conducted in-or from the Premises; and .

{d) . orders filled from the Premises, whether the orders are taken or received at the Premises (such
as by way of example, but without limitatien, computer or intemet generated sales),

whether the sales, rentals or other receipts or recelvables are made by cheque, cash, credit, charge
_account, exchange or otherwise and whether the sales or renials are made by means of mechanical o
other vending devlces in the Premises. Bank charges or uncollectible credit accounts or charges made by
. collection agencies will not be deducted and no allowances witl be made for bad debts. Each charge, sale
or rental made on instalment or credit will be treated as a sale or rental for the full sefling or rental price in
the month for which the charge, sale or rental Is made, regardless of the time when the Tenant receives
payment {whether full or partial}. ‘

Gross Revenue does not include, or there will be deduicted from Gross Revenue:

{ sales or rentals of merchandise for which cash has been refunded or credit made to a
charge card account, but only to the extent of the refund or credit;

@iy - the selling or rental price of merchandise returned by customers for exchange, but the
selling or rental price of merchandise delivered to the customer in exchange will be
included in Gross Ravenue; - .

{iliy  retall tax imposed by federal, provincial, municipal or any other governmental authorities

direclly on sales and rentals and collected from customers at the polnt of sale or rental

by the Tenant acting as agent for the authority, but only if the amount is added

separatsly to the selling or rental price and does not form part of the quoted price for the

-article or the service and Is actually paid by the Tenant to the authority; and

y - . : .

(iv) transfers of merchandise between the Tenant's stores and merchandise returned to the
Tenant's suppliers, but only If the transfers or retums are for convenience and not for
reducing Gross Revenue, -

“Hazardous Substances™ any substance or thing or mixture of them which alone or in combination with
others, o in certain concentrations, exhibits characteristics of flammability, corrosivity, reactivity or toxicity
or which could cause an adverse affect or which is or may be dangerous or detrimental to living things or
to the environment, including, but not limited to, any peoliutant, contaminant, toxic or hazardous chemicals
or waste, dangerous noxlous or toxic substances, flammable, explosive or radioactive materials, urea
formaldehyde foam insulation, asbestos, polychlorinated biphenyl, pesticides, or any other substance, the
removal, manufacture, preparation, production, generation, use, maintenance, treatment, storage,
transfer, handling or ownership of which Is sublect fo Appllcable Laws. ‘
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“Indemnifier™: a Person, If any, wl_w has exacuted_of agreéd to execute the Indemnity Agreement that is’
atlached to this Lease as Appendix "A", or any other indemnity agresment in favour of the Landlord.

“Landlord™: the party of the First Part and Persons for whom the Landiord is responsible In law. In
fecﬂons Ehat contain a release or other exculpatory provision or indemmnity In favour of the Landiord,
Landlord” includes the directors, officers, employees and agents of the Landlord.

* “Landlord's Work™: the work to be performed By the Landlord pursuant te Schedule "C".

“Loase™ this agreement, all Schedules and Appendices (if any) thereto and the Rules and Regulations
adopted or revised from time to time under Section 17.04. : :

“Management Company™ a company or other V'Bntity, if any, retained by the Landiord from time to time to
operate or manage the Shopping Centre, : Lo : -

“Minimum Rent™ the annual rent payable pursuant to Section 4.02. -

“Mortgagee™ a mortgage or hypothecary credilor (including a frustee for bondholdsrs) of tﬁe Shopping

Centre or part of it and a chargee or other secured creditor that holds the Shopping Centre or a part of it

as security from time to time, but a Martgagee Is not a craditor, chargee or security holder of a tenant of
Rentable Premises, o : )

"_Owners”: the owner or owners from time to timé (other than the Landiord) of the freehold or leasehold
fitle of the Shopping Centre, : . . ‘

“Person™ if the context. allows, -a persen, fim, partnership or corporation, group of persons, firms,

_partnerships or corporations, or. any combination of them.

“Premises": the Rentable Premises described in Section 3.01.

“Prime Ratg™ tﬁe rate’ of interest, per annum, from"-timé fo time publicly quoted by a charlered bank
_deslgnated by the Landlord as the reference rate of interest {commonly known as its “prime rate™) used by
it to determine rates of interest chargeable in Canada on Canadian dollar demand loans to its commercial
customers, - . : .

"Proportionate Share™ a fraction which has as its numerator the GLA of the Premises, and as its
denominator the GLA of the Shopping Centre, or such portion of the GLA of the Shopping Centrs to
which the Landlord, acting reasonably, but in its sole discretion, may allocate such cost items af which the
Tenant is required to pay lts Proportionate Share. By way of example only, and without limitation, for the
purpose of the Operating Expense aflocated or attributed by the Landlord to {i) the building of which the
Premises form a part, the Tenant's Proportionate Share shall be a fraction which has as its numerator the
GLA of the Premises and as its denominator the GLA of the Rentable Premises (including the Premises)
in that building; and (il) the Common Elements that are designated for the benefit of all tenants in the
Shopping Centre, the Tenant’s Proportionate Share shall be a fraction which has as Its numerator the

. GLA of the Premises, and as its denominator the GLA of the Shopping Centre. The Landlord may

recalculate or adjust the denominator of the Proporticnate Share fraction from time to fime due to

" changes, additions or improvements to the building of which the Premises form a part or to the Shopping

Centre.
“Province™ the province in which the Shopping Centre is located,

"Released Persons™ collectively and individually includes the Landlord, the Management Company, the
Owners and the Mortgagee. In any Section of this Lease which contains a release or other exculpatory
provision, or an indemnity in favour of any or all of the Released Persons, such Released Persons shall
include the officers, directors, employees and agents of each such Released Person, and the Landlord
acis as agent for, or as trustee for, the benefit of such Released Person so that each such release,

- Indemnity and/or other exculpatory provision is fully enforceable by the Released Persons.

“Rent™ Minimum Rent {described in Section 4.02),
Additional Rent. '

- “Renteble Premises™ those premises '(inclu-ding the Premises), in or on the Shopping Centre that are, or

are intended from time to time to be occupied by businesses that sell or lease goods or services to the
public. N

"wz the pericd of time that, in the case of the first Rental ‘Year of the Term, starts on the
Gommencement Date and: : . ; .

{a)  for Article IV ends on the last day of that month which Is the same month as the month

Immediately preceding the date on which Minimum Rent will escalate In accordance with Section
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4.02(a) of this Lease, or I_f' there is no Minimum Rent escalation under Section 4.02(a), ends on
the last day of that month which Is the same month as the month in which the Term of this Lease
will expire; ’ P .

{b} for Articles V, VI, VI, VIll and ends on the last day of the month of the following December; and

in the case of Rental Years after the first Rental Year, is a period of twelve (12) consecutive calendar
months starting the first day after the Rental Year that immediately precedes it, but the last Rental Year
whether it is twelve (12} calendar months or not, terminates on the expiration or earlfer termination of this
Lease, and the Landlord may, from time to time, by writlen notice to the Tenant, specify a date (which
‘may precede the notice) on which the then current Rental Year will terminate and the anniversary of the
- specified date will be the expiry date of the subsequent Rental Years. The Landlord will not change the
_ Rental Year, however, for the purposes of Minimum Rent er-Rersentage—Rent, except as set out In
Section 13.02(g}.

“Rules and Regulations™: the rules and regulations set aut in Schedule “D" adopted, promulgated, revised
or amended by the Landlord from time to ime under Section 17.01. . . .

"“Sales Taxes™ goods and services taxes, sales taxes, value-added taxes, multi-stage taxes, business
transfer taxes and any other taxes imposed In respect of the Rent payable by the Tenant under this
Lease or in respect of the rentai of space under this Lease, ' )

“Shapping Centre™ the lands described iﬁ. Schedule “A” as they are altered, reduced o expanded from
time to time and the buildings, improvements, equipment and faciiities, Including, without limitation, the
Gommon Elements, serving them ar located on or in them from time to time. ‘

“Stipulated Rate™ the rate of interest per annum that is the lesser of (a) five percentage polnts more than
the Prime Rate, and (b) the maximum rate permitted by {aw.

“Storage Areas™ those areas designated‘by the Landiord from time to time as Starage Areas.
“Tenant™ the Party of the Second Part and Persons for whom the Tenant is responsibie in law, '

“Tenant's Work": any work, renovation, repalr, alteration, replacement, decoration or improvement
conducted by or on bshalf of the Tenant under this Lease, including the work specified under Schedule
uen, . ; LA ‘

“Term”: the period describéd in Section 3.03.

ARTICLE Il o
INTENT AND INTERPRETATION -

Section 2.01 - NetLease

{a) This Lease is & completely net and carefree lease to the Landlord. Except as stated in this Lease,
the Landlord is not respensible far costs, charges, or expenses relating to the Premises, their use
and occupancy, their contents, or the business carried on in them, and the Tenant will pay the
charges, impositions, costs and expenses relating to the Premises except as stated in this Lease.
This Section will not ba interpreted to make the Tenant responsible for ground rentals that may be
payable by the Landlord or the Owners, payments to Mortgagees or, subject to Artlcle V, the
Landlord's Income taxes, Capital Tax as defined in Section-6.03(c) Is not considered as Income
tax. ' : -

{b) The Tenant will pay to the Landlord or directly fo the taxing authority (if required by the appl icable

- leglsiation) the full amount of all Sales Taxes Imposed on the Tenant in respect of the Rent

payable by the Tenant under this Lease. Sales Texes 5o payable by the Tenant (i} will be

calculated and paid in accordance with the applicable legistation; (i) will be paid to the Landlord

at the same time as the amounts to which the Sales Taxes are payable to the Landlord Under this

- Lease (or at such other times as the Landiord from time to time determines} and (ili) despite

anything to the contrary, will be considered not to be Rent but the Landlord wiil have all of the

same remedies for such amounts as it has for non-payment of Rent under this Lease or by law.

Ta avoid duplication, the Tenant will not reimburse the Landlord, in whole or in part, for any Sales

Taxes pald or payabla by the Landlord in respect of goods and services supplied to the Landlord

or the Management Company in connection with the maintenance, operatlon, repair, insurance or

administration of the Shopping Centre to the extent the Landlord receives an input tax credit in
respect thereof. .

Sectlon 2.02  Landlord and Representatives fo Act Reasonably and in Goad Falth

The Landlord, and each Person‘ acting for the Landiord, in making a determination, designation,
calculation, estimate, conversion, or allocation under this Lease, will act reasonably and in good faith and
aach accountant, architect, enginesr or surveyor, or othet professional Person employed or retained by
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the Landlord will act in accordanca with the appllcable pnnclples and standards of the Person’s
profession. .

Saction 2.03 Rent Dlsputes
_ The Tenant may dispute an invoice, billing or statement In respect of Rent only by giving written notice o
the Landlord specifying the basis cf the dispute within six (8) months after delivery of the invoice, billing or
statement, as the case may be. The Tenant will, In any event, confinue to pay Rent in accordance with
_ the Landlerd’s invoice, brllmg or statement until the dispute is resolved.
Sectlon 2. 04 Compliance with Appllcahle Laws

The Tenant will comply with all Applicable Laws relatmg to its ability to enter info and comply with this

Lease and relating to the operation, condition, maintenance and use or occupation of the Premises, the .

‘conduct of business in the Premises, and the making of any repairs or alterations on or in the Premises.

. The Tenant will provide the Landiord with prompt written notice of any wark order, deficiency notice,
complance order or of any spill or illegal discharge of a contaminant relating to the Premises or the
Tenant's use thereof,

Section 2.05 Entire Agreement

Whether or not the Tenant is permitted to take possession of the Premises, and whether or not it pays a
" deposit or any instalment of Minimum Rent or other Rent which Is accepted by the Landlord, no change
which the Tenant makes to the form of this Lease will be binding on the Landlerd even If It Is brought to
* the Landlord's attention, untll the Landlord executes this Lease and Initlals the change or a page of this
Lease containing the change and the Lease is delivered fo the Tenant. The Lease includes the
Schedules attached fo It and the Rules and Regulations adopted under Section 17.01, There are no
covenants, promises, agreements, conditions or understandings, either oral or written, between the
parties Gonceming this Lease, the Premises, the Shopping Cenfre or any matter related {o all or any of
" them, except those that are set out in this Lease. No alteration, amendment, change or addition fo this
. . Lease Is binding upon the Landiord unless it Is in writing and signed by the Tenant and the Landiord. No
electronic communications between the partles will have the effect of creaiing or altaring any legal rights
or obhgatlons of the parties. ‘

Section 2.06  General Matters of Intent and Interpretation
(8  Each obligation under this Lease is a covenant.

(b) The captions, section numbers, article numbers and Table of Contents do not def‘ ine, llmlt
construe or describe the scope or intent of the sectlons or articles.

(€} The use of the neuter singular pronoun to refer to the Landiord or the Tenant Is a proper

: . referance even though the Landiord or the Tenant is an individual, a partnership, a corporation or
a group of two or more individuals, partnerships or corporations. The grammatical changes
needed to make the provisions of this Lease apply In the plural sense when there is more than
one Landlord or Tenant and to- corporations, assoclations, partnerships or individuals, males or
females, are implied, :

{d) If a part of this Lease or the appllcaﬂon of it to a Person of ctrcumstance is to any extent held or
rendered invalid, unenforceable or illegal, that part;
(i) is Indepandent of the remainder of the Lease and is severable from it, and is invalidity,
unenforceabllity or i!lagality does not affect Impalr or invalidate the remalnder of this
Lease; and
(i) continues to be applicable to and ‘enforceable to the fullest extent permitted by law

against any Person and circumstance except those as to which it has been held or
rendered invalid, unanforceable or illegal.

No pari of this Lease will be enforced agalnst a Person, if or to the extent thai by doing so, the
Person is made to breach a law, rule, regulation or enactment.

(e} This Lease will be construed in iaccordance with the laws of Canada and the Province, The
parties agree that the exclusive venue for any application or court action brought in respect of this
Lease shall lie with the courts of the Province and the parties hereto exclusively atiorn to the
jurisdiction of such courts. .

4] Time is of the essence of this Lease.

(@) - To the extent necessary to ensure that all releases, exculpatory provisions and indemnities
included In their favour in this Lease are enforceable against the Tenant by them, the Landlord
acts as agent for or as trustee for, the Released Persons.
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© . ARTICLE Il
_GRANT AND TERM
Section 3.01 The Pramises ‘ l

- The Landiord leases fo-the Tenant, and the Tenant leases from the Landlord, the Premises in the
Shapping Centre that are designated as No; P5025, and have a GLA of 1,595 square feet approximately.
The approximate locatlon of the Premises is outlined in red on Schedule “B".

If the Premises are entirely self-enclosed, thelr boundaties extend (a} to the limifs from which the GLA of

. the Premises is measured, and {b) from tha top surface of the structural subfloor to the bottom surface of

“the structural cedling. If the Premises have no structural celling abuiting the demising walls and are open
to the ceiling or the bottom surface of the structural celling of the Shopping Centre, the boundaries of the
Premises extend from the top surface of the structural subfleor fo the helght of the demising walls.
Common_Elements (Including, but not limited té, columns and walls that form part of the Common
Elements) that are within the space enclosed by the boundaries of the Premises, do not form part of the
Premises, although any floor space occupied by them is included in the GLA of the Premilses.

Section 3.02 Use of Common Elements

The Tenant has the non-excluslve and non-transferable right (except in accordance with Arficle Xiil) to
use the Common Elements in common with others entitled to do s6, for the purposes for which they are
intended and during those hours that the Shopping Centre is open for business, subject however, fo this
Lease. Despite the foregeing, the Landlord, acting reasonably, may permit portions of the Common
Elements to be used exclusively by specifled tenants, licensees or other Persons.

Section 3.03  The Term

The Tenant will have and hold the Premises for the term (the “Term") which, unless sooner terminated, is
the period of approximately ten (10) years (i) commencing on the date {the “Commencement Date”)
which Is the eariiest of (1) the date the Tenant opens its business to the public In any part of the
Premises, or {2) the day following the expiry of the “Fixturing Period” (being the perlod described in
Section 3.05), ot (3) January 1, 2005; and (i) ending December 31, 2014, Within.a reasonable time after
the Commeancement Date occurs, the Landlord will confirn the Commencement Date by notice to the
Tenant and such confirmed Commeancemant Date will apply for this Lease.

Sectlon 3.03A Options to'Extehd,Term

If the Tenant (a) In occupation of and carrying on business in the whole of the Premises is 8.H.8.
OPTICAL LTD,, (b) pays the Rent and all other sums payable as and when due, (c} punctually
observes and performs the terms, covenants and conditions to be observed and performed by it
i accordance with the terms of the Lease, (d) is not then In default and has not been in material
or chronic defauit under the Lease, (¢) gives the Landlord not less than twelve (12) months and
not more than eighteen {18) months written notice prior to the explration of the precading Term of
the Lease of the Tenant’s intentlon to extend tha Tarm of the Lease, and {f} the Lease Is executed
by both parties, then the Landlord wliil grant to the Tenant two (2) consecutive rights to extend the
Term of the Lease upon the expiry of the Term for a period of five (5) years each (the “First
Extension of Term” and “Second Extansion of Term”, respectively) upon the same terms and
conditions as set out in the Lease except that the Tenant will accept the Premises on an “as is”
basis with no Landlord’s Work to be performed, no rent free period, and no inducements or
aliowances shall be payable by the Landlord and except also that:

D] there shall be no further right to extend the Term following the exercise, if any, of
the foregoing right(s) to extend; )

. (i the Landlord may, at its option, require that the Tenant enter Inte an extension
agreement, as prepared by the Landlord to give effect to the foregolng right(s) to_
axtend; and ] o o i

(i) the Minimum Rent payable during each consecutive twelve (12} month period of
the First Extension of Term and Second Extension of Term, as the casa may be,
shall be an amount which is mutuafly agreed upon between the Landiord and the
Tenant within forty-five (45) days foilowing the giving of the aforesaid notice(s} by
the Tenant based upon the annual market rental rate for minimum rent for leases of
similar premises in similar shopping centres as at ninety (90) days Immediataly
prior to the expiry of the Term or the First Extension of Term, as the case may be,
and falling agreement by the parties within such forty-five {45) day period, this
right shall be null and void and of no further force and effect. -

If tha Tenant fails to give the appropriate notice(s) within the time limit set out herein for extending
the Tesmn, then this right(s) shall be null and void. and of no further force and effect. if the Tenant -
gives such appropriate notice(s) within the time limit set out herain for extending the Term, It will
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fso.rtlt:_wlth execute the documentation submitted by the Landlord pursuant to subsection {ii) of this
oction. : -

. Section .04 Certified GLA

if the GLA of the Premises is certified by the Architect or by an accredited land surveyor designated by
the Landlord, then such GLA will apply instead of the area indicated in Section 3.01 and Rent will be
adjusted as calculated by the Landiord, which adjustment will be retroactive if the certification does not
ccour until after the Commencgement Date. ’ S - -

‘Section 3.05  Fixturing Period -

The: Tenant shall have a maximum period of thirty (30) days to complete the Tenant's Work {ihe “Fixturing
Period”) which shall commence on the date that Landlord delivers possession of the Premises to the
Tenant with the Landlord's Work completed to the extent that the Tenant can commence the
Tenant's Work, which date is estimated to be December 1, 2004, and shall expire on the day
) Immediate]y preceding the Commancement Date. During the Fixturing Period, the Tenant shall not ba
obligated to pay Minimum Rent, Reresntage-Rent or Additional Rent, but the Tenant shall be subject to all
of the other terms and conditions of this Lease insofar as they are applicable including, without limitation,
the. obligations to pay Business Texes If applicable, Charges for Utilities, any garbage removal costs, the
obligation fo maintain insurance pursuant to the Lease, and the provisions relating to the liabllity of the
Tenant for its acls and omissions, and ihe acts and omissions of s servants, employees, agents,
contractors, invitees, concessionaires and licensees and the indemnification of-the Releaséd Persons.

AﬁTlCLE- v
7 RENT
Section 4.01 Govenant to Pay .
The Tenant covenants to pay Minimum Reht, Rareantaga-Rent and Additional Rent,
Sectlon 402 . Minimum Rent | '

{a) The Tenant will, throughout the Term, pay to the Landlord or o the Management Company as the
Landlord directs, at its head office, or al any other place designated by the Landlord or the
Management Company, as the case may be, In Canadlan funds, without demand and without
deduction, abatement, set-off or compensation, as Minimum Rent, the annual sum of forty-
seven thousand eight hundred and fifty dollars ($47,850.00) payable in equal consecutive
monthly instalments of three thousand nine hundred and eighty-seven dollars and fifty cents
{$3,987.50) each In advance on the first day of each calendar month. The Minimum Rent Js
based on an annual rate of thirty dollars ($30.00) per squars foot of the GLA of the Premises.-

(b) If the Commencement Date is not the first day of a calendar month, the Tenant vﬁli pay, on the

- Commencement Date, Minlmum Renl calculated on a per diem basis {based on three hundred

and sixty-five (365) days) from the Commencement Date to the end of the month in which it
QCCuUrs, ! i

{c) . The Tenant will dellver to the Landlord at the heginning of each Rental Year, a series of monthly
post-dated cheques for the Rentat Year for the fotal of the monthly payments of Minimum Rent
and any Additional Rent that Is estimated by the Landlord in advance. : :

Section 403 Percentage Rent - INTENTIQN_ALLY DELETED -
Section 404 Gross Revenue Reports .

(@) Bsfore the eleventh (11™ day of each calendar month, except for the first month of the Term, the
Tenant will deliver to the Landlord, at the place then fixed for the payment of Rent, tegetherwith

a statement (the “Monthly Statement”) signed by the

Tenant which, (i) states that Gross Revenue as reported in the Monthly Statement Is in

. accordance with the definition of Gross Revenue In Saection 1.01; {H) contains a certification by

the Tenant that the Monthly Statement is correct; ({if) is in the detall and form that the Landlord
reasonably requires; and (v) without limiting the requirements stated above, shows (1) the
amount of Gross Revenue for the preceding month, (and fractional months, if any, at the
commencement or end of the Term); and (2) the amount of Gross Revenue for all preceding
months of the Rental Year, {and fractional moriths, if any, at the commencement or end of the

T\Data\BRS\LeaseAdmin\PROPERTIES - CURRENT\Cakville Town Cantre INLEASES & OTHER AGREEileNTS\Great

Glasses(OTCl)}2.doc

-7-




{c)

Seaction 4.05 Occasio.nal Statements - INTENTIONALLY DELETED

Section 406 Tenant’s Records - -INTENT[ONALL_Y DELETED |

Section 4.07 Right to Examlﬁe - INTENTIONALL-Y_ DELETED -

Section 4.08  Audit - INTENTIONALLY DELEFED.

_ Section 4.09 Lan(;llord's ngﬁt to.TéimInah - INTENTIONALLY DELETED
" Section 410  Additional Rent ' ' -

Addltional Rent, (a) is payable In Canadian funds without deduction, abaiament. set-off or compensation;
(b) is payable {except when this Lease states that it is payable on démand) with the first monthiy
instalment of Minimum Rent after the Additional Rent begins to accrue; and (c) accrues dally.

. Section4.11 Overdue Rent

If the Tenant defaults in the payment of Rent, the unpaid Rent bears interest from the due date to the
date of payment in full at the Stipulated Rate. Notwithstanding anything else in this Lease, such interest
will not be considered to be Rent but the Landlord will have all of the same remedies for, and rights of
recovery with respect to such amounts, as it has for non-payment of Rent.

Notwithstanding anything to the contrary contained in this Lease, in order to cover the extra expense
invalved i handling delinquent payments, the Tenant, at the Landlord's sole option, shall pay a late
charge fee of $200.00 when any instalment of Rent is received more than five (5} days after the due date
thereof. This late charge fee is charged as Additlonal Rent, and not as penalty or interest, for the purpose
df defraying the Landlord’s expenses incldent to the processing of such overdue payments.

Section 4,12  Pre-authorized Paymeént Plan

At the Landlord’s request, the Tenant wiil participate In a pre-authorized payment plan whereby the
Landlord will be authorized to deblt the Tenant's bank account each month or from time to time during
each Rentat Year In an amount equal 1o the Minimum Rent and Additional Rent payable on a monthly
basis, and if applicable, generally any amount payable provisionally pursuant to the provisions of this
Lease on an estimated basis. The Tenant hereby undertakes to sign a form of application which is the

same as or similar to Schedule “E" to give full force and effect to the foregoing within five {5) days of
presentation. ' . : o - .

" ARTICLE V
TAXES

Section 5.01 Taxes - Definition

“Taxes” means {a) real properly taxes, rates, duties and assessments (including local improvement
taxes), impost charges or levies (refermed to collectively as “real property taxes™), that are lsvied, rated,
charged or assessed against the Shopping Centre or any part of it from time to time {including, but not
limited to, the Common Elemsnts) by a taxing authorlty, whether federal, provincial, municipal, school or
otherwise, and any taxes or other amounts that are Impased Instead of, or in addition to, real property
taxes whether similar or not, and whether in existence at the Commancement Date or not, and any real
property taxes levied, or assessed against the Landiord or the Owners on account of Its or their
ownership of or Interest in the Shopping Centre, {b} the costs and expenses Incurred for consultation,
appraisal, legal and other fees and expanses to the extent they are Incurred in an attempt to minimize or
reduce amounts mentioned In Section 5.01(a), and (¢) amounts Imposed against or allocated by the
Landiord to the Shopping Centre In respect of offlce expenses, salaries, benefits, and other personnel
costs related to the administration and management of amounts such as those included in Sections
5.01(a) and (b). Taxes shall in every Instance be calcutated on the basis of the Shopping Centre being
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fully assessed and taxed at prevailing commercial/shopping centre rates for occupled space for the perlod
for which Taxes are being calcuiated, ’ :

Section 5.02 Taxes Payable by the Landlord

The Landiord will, subject to Sections. 5.03, 5.04 and 6.03, pay the Taxes that are imposed against the

- - Shopping Cenire or any part of it. However, the Landlord may defer payment of Taxes, or defer

compliance with statutes, ilaWS or by-laws, regulations or ordinances in connection with the levying of
Taxes, to the extent permitted by law, if It diligentiy pursues or causes fo be pursued the contest or
appeal of the Taxes. : ) : ) )

Section 5.03 Taxes Payable by the Tenant,

(@) Wh_ather or not there are separate real property tax bllls or separate real property assessment
notices issued by a taxing authority, the Tenant will pay fo the Landiord, in each Rental Year,
thase Taxes that are imposed against the Shopping Centre ingluding the Common Elements
{except for the Taxes that are allocated by the Landlord to the Rentable Premises not included In
the GLA of the Shopping Centre), which shall be paid on the basls of the Tenant's Proportionate
Share of such Taxes or on such other reasonable and equitable basls as the Landlord
determines. The Tenant's Proportionate Share or share (determined as aforesald) of Taxes shall
remain payable regardless of any deferral of payment or contestation or appeal of Taxes by the
Landlord or the Owners. The Landlord and the Owners wili, notwithstanding the. preceding
sernitence, have no obligation to contest, object to or litigate the levying or Impasition of Taxes.

(b} The Tenant will pay the amounts payable under Section 5.03(a) according to estimates or revised

estimates made by the Landlord from time to time In respect of each Rental Year, In monthly
instalments, in advance, as determined by the Landlord. Within a reasonable time after the date
{the “Final Payment Date”) in each calendar year when the final instalment of Taxes Is due, the
Landlord will deliver a statement {a “Tax Statement”) to the Tenant that (i) specifies the Tenant's
Proportionate Share or share (allocated or determined in accordance with Section 5.03(a)) of
Taxes for the Rental Year, and {li) sets out the total (the “Prepayment Total"), of amounts payable
under this Seclion 5.03(b) that have been paid by the Tenant between the Final Payment Date in
the previous calendar year and the Final Payment Date of the current calendar year. if the
Prepayment Tolal, less any amounts that were previously cradited to the Tenant, and any
amounts paid for arrears In respect of previous Rental Years, (the "Net Prepayment Total”) Is less
than the Tenant's Proportionate Share or share (allocated or determined In accordance with
Section 5.03(a)) of Taxes specified In the Tax Stalement, the Tenant will pay the deficiency with
the next monthly payment of Minlmum Rent: If the Net Prepayment Total exceeds the Tenanf's
Proportionate Share or share (allocated or determined in accordance with Section 5.03(a)) of
Texes specified in the Tax Statement, the Landlerd will refund the excess within a reasonable
time after delivery of the Tax Statement (uniess the Tenant Is then in default under any term or
condition of this Lease). The Landlord may estimate Taxes for the Rental Year following the. then
current Rental Year, and the Tenant will continue after the Final Payment Date, to make monthly
payments in advance, in amounis determined by the Landlord, for perieds determined by the
Landlord. The monthily payments paid by the Tenant after the Final Payment Date will be
credited against the Tenants Proportionate Share or share (allocated or determined in
accordance with Secfion 5.03(a)) of Taxes for the subsequent Rental Year.

(v If the Term commences after the Final Payment Date in a calendar year, the Landlord will defiver
- to the Tenant.a Tax Statement for the first Rental Year and the Tenant will pay to the Landiord
the Tenant’s Proportionate Share or share (allocated or determined in accordance with Section
5.03(a)) as specified in the Tax Statement. In additlon, the Tenant will make payments, in
monthly amounts determined by the Landlord, in advance, 1o be credited against the Tenant's
Proportionate Share or share (allocated or determined in accordance with Section 5.03(a)) of
Taxes for the subsequent Rerlal Year. - :

(d} If the last Rental Year expires or is terminated before the Final Payment Date in a calendar year,
the Landlord will deliver to the Tenant a Tax Statement within a reasonable time after the explry
or termination of the last Rental Year, If the Final Payment Date has not occurred, the Tenant's
Proportionate Share or share (allocated or determined in accordance with Section 5.03(a)) of
Taxes will be based on the Landlord’s estimate of Taxes, which will be considered as the final
actual amount of Taxes for the last Rental Year. The Tenant will pay to the Landlord any
deficiency within ten (10) days after the Landlord delivers the Tax Statement, or the Landlord will
pay to the Tenant any excess the Tenant is entitled to within a reasonable time after the Landlord
delivers the Tax Statement (unless the Tenant is then In default under any term or condition of
this L.ease or it owes money to the Landlord in respect of fts obligations under this Lease).

(e} If a Rental Year is not twelve (12) calendar months, the Taxes payable by the Tenant under
Section 5.03 will be prorated on a per diem basis, based on three hundred and sixty-five (365)

days.
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Section 5.04 Business 'faxes and Other Taxes of the Tenant

The Tenant will pay to the taxing authorities, or to the Landlord, ‘as it directs, before delinquency, all
“Business Taxes” if applicable. “Business Taxes” mieans, (a) the taxes, rates, dufles, assessments and
other charges that are imposed against or in respect of the improvements, equipment and facilities of the
Tenant on or in the Premises or the Shopping Cenlre or any part of either of them or the Landlord on
account of its ownership of or interest in either of them; and (b} every tax and license fee that Is Imposed
again:&st or in respect of business carried on in the Premises or in respect of the use or occupancy of the
Premises or any part of the Shopping Centre by the Tenant or its sub-fenants or licensees, or-against the
Landlord or the Owners on account of Its or thelr ewnership of the Premises or the Shopping Centre-or
any part of it. If there is not a separate blil Issued- by the relevant authority for Business Taxes, the
Tenant will pay its Proportionate Share of the Business Taxes with respect to the entire Shopping Centre.
The Landlord will remit amounts that it collects for Business Taxes to the relevant authority.

Section 5.05 ° Tenant's Responsibillty

The Tenant will, (a) on the Landlord’s request, promptly deliver to the Landlerd, (I} receipts for payment of
- gl Business Taxes payable by the Tenant; (i} notices of any assessments for Taxes or Business Taxes
or other assessments received by the Tenant that relate to the Premises or the Shopping Centre; and (jif)
whatever other information relating o Taxes and Business Taxes the Landlord reasonably requests from
time to time; and (b) deliver to the Landiord, at least ten (10) days before the last date for filing appeals,
notice of any appeal or contest that the Tenant intends to instifute with respect to Taxes or Business
Taxes payable by the Tenant in respect of the Premises and obtain the prior wrltten consent of the
Landlord for the appeal or contest which consent will not be unreasanably withheld. If the Tenant obtains
the Landlord’s consent and does not pay the Taxes or Business Taxes before the appeal or contest, the
Tenant will deliver to the Landlard whatever security for the payment of the Taxes or Business Taxes the
Landtord reasonably requires and will promplly and diligently pursue the appeal or contest and keep the
Landtord informed on all aspects of it. :

The Tenant will indemnify and save the Landlord harmless from all losses, costs, charges and expenses
arising from Taxes or Business Taxes ag well as any taxes that are imposed in place of Business Taxes
or Taxes or which are assessed agalnst rentals payable under this Lease in place of Taxes or Business
Taxes, whether against the Landiord or the Tenant including, but not limited te, increases in Taxes or
Business Taxes arising directly or indirectly out of an appeal or contest by the Tenant. The Tenant wil
deliver to the Landlord any security for such an increase in Taxes or Business Taxes that the Landlord
reasonably requires. ‘ . -
S ARTICLE VI o :
SHOPPING CENTRE AND COMMON ELEMENTS - CONTROL AND PAYMENT

Section 6.01  Control of the Shopping Centre by the Landlord

The Landlord will operate the Shopping Centre in a rebutéble manner having regard to size, age and
location. The Common Elements and those portions of the Shopping Centre which are not leased to
tenants are under the exclusive control of the Landlord. ‘

Without lirnitation, the Landlord may, in its operation of the Shopping Cenfre;

(&) (N close parts of the Common Elements to prevent thelr dedlcation or the accrual of rights in
them in favour of Persens or the public; grant, modify and terminate sasements and other
agreemants pertaining to the use and opersticn of the Shopping Centre or any part of it,
and temporarily obstruct or close off or shut down parts of the Shopping Centre for
inspection, maintenance, repair, consiruction or safely reasons; :

{ii) employ personnel, including supervising personnel and managers, for tha operation,
maintenance and control of the Shopping Centre. The Shopping Centre or parts of 1,
may be managed by Bentall Retall Services LP or by another Person or Persons that
the Landlord designates in writing from time to time;

(i) use parts of the Common Elements for merchandising, display, decorations,
entertainment and siructures, permanent or otherwise, designed for retail selling or
speclal features or promotional activities; -

(iv) regulate, acting reasonably, ail aspects of loading and unloading, delivery and shipping

‘ of fixtures, equipment and merchandise, and all aspects of garbage collection and

disposal. The Tenant is responsible for pick-up and disposat of its garbage at its cost. I

the Landlord provides facllities or designates a commercial service for the pick-up and

disposal of garbage Instead of, or in addition to the service provided by the local
municipality, the Tenant will use such facllities and commercial service at its cost;

{v) prohibit the Tenant and Its employees from parking in the Shopping Centre; and
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{vi} impaose or permit to be Imposed reasonable charges upon any Person (including the
general public) for the use of parking facililies that-may at any time be part of the -
‘ Common Elements; - ‘ ) .
()] {i) c?.a!nge the area, level, locatlon, arrangefnent or use of the Shopping Centre or any part
ofit; ‘ -

(i) construct other buildings, structures, or improvements In the Shopping Centre and make
alteratlons of, additions to, subtractions from; or rearrangements of the- Shopping
Centre, bulld additional stores In any part of the Shopping Centre, and coRstruct
additional storeys, bulldings or facilities in, adjoining or near the Shopping Centrs;

{lii} install kiosks and other installations, permanent or otherwise, in or on the Common
Elements; :

(iv) diminish, expand, alter, relocate or rearrange the:bulldings, parking facilities and other
parts of the Shopping Centre;

V) construct multiple deck, elevated or underground parking facilities, and expand, reduce

or ailter them; and

(vi) - do and perform such other acts in'and fo the Shopplﬁg Centre as, in the use of good
business judgment, the Landlord determines to be advisable for the proper aperation of
the Shopping Centre, . .

Despite anything else in this Lease, the Landlord has no liability for diminution or alteration of the
Common Elemenis that occurs as the result of the Landlord's exercise of its rights under this Section 6.01
or elsewhere under this Lease and the Tenant will not be entitled to compensation or a reduction or
abatement of Rent, and no such diminution or alteration of the Commen Elements shall be deemed to be
a constructive or actual eviction of the Tenant or a default by the Landlord of any obligation for quiet
enjoyment contained In this Lease or pravided at law. :

Section 6.02 Landlord’s Relocation Right

The purpose of the site plan attached hereto as Schedule “B” is to show the approximate location of the
Premises only, subject to the last sentence of Section 3.01. The Landlord reserves the right upon ninety -
(90) days' prior writien nolice to (a) rearrange the boundaries eand dimensions of the Premises and (b)
relocate the Premises within the Shepping Centre to premises of substantially the same GLA as the
Premises if In the Landiord’s opinfon such & rearrangement or relocation would be for the betterment of
the Shopping Centre having regard to the establishment of new tenancies in the Shopping Centre or
having regard fo. the expansion or renovation of the Shepping Centre. In the event that the Landlord
elects to relocate the Premises for any reason, then the Landlord shall pay the Tenant's reasonable
moving costs and shall relmburse the Tenant for its leasehold improvements (excluding the Tenant's
trade fixtures) In the Premises on the basis of their undepreciated capital cost (calculated con a straight-
line basis over the Term and any renewals or extensions thereof) at the time of relocation provided that
there shall not be any payment required ori account of goodwill, loss of profits or loss of business,
Minimum Rent and Additional Rent with respect to the reamanged or relogated Premises shall be
increased or reduced proportionately to any increase. or reduction in ihe esrea of the Premises as
rearranged or relocated. The Tenant shall be responsible for the cost of its new leasehold improvements
in the relocated Premises. . .

The exercise by the Landlord of any of its rights under this Section 6.02 shall not constitute a breach by
the Landlord of any of its obligations under this Leass nor shall the exercise of any such rights be
deemed to be constructive or actual eviction, or a breach of the covenant for quiet enjoyment, The Tenant
shall not have the right to ohject to any decisions made or actions taken by the Landlord pursuant to
Section 6.02, and the Tenant shall not have any claim or rights against the Landlord, nor shall it be
entitled to any payment (except as stated above in this Section 6.02) compensation or damages from the
Landlord as a result of any declslons or actions.

Section 6.03 Operating Expenses

(a) The costs and expenses of maintalning, operating, repairing, replacing and administering the
Shopping Centre (the "Operating Expenses") include, but are not limited to those listed below,
none of which is to be a duplication of another cost or expense: .

{n the cost and expense of obtaining and maintaining insurance in respect of the
Shopping Centre (after deducting recoveries from tenants under clauses simllar to
Section 10.02) including all insurance premiums, all amounts falling below the level of
the Landlord's Insurance deductibles which are paid by the Landlord In connection with
claims made against t, and costs and expenses for defending and payment of claims
below deductibles;
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(i) cleaning, snow removal, garbage, recycling and waste collection and disposal, and
landscaping; .

iii) all ufilities supplied to the Shopping Cenire (excluding the cost of utllities charged
directly to tenants in the Shopping Cenfre) including without fimitation lighting,
* electricity, fuel, steam, water and public uilities; life safety, public address and musteal
broadcasting systems, energy conservation equipment and systems, and
telecommunication and Information systems used in or serving the Common Elements,

and electricity for signs that are part of the Cammon Elements; - e

{iv} policing, security, supervision and traffic control;

(v management office expenses of operation and occupancy costs of any offices cccupled
by the Shopping Centre manager and manager's staff, and salaries of personnel,
including management and other supervisory personnel, employed to carry out the
operation and the-cleaning, maintenance, and repair of the Shopping Cenfre, inciuding
friinge benefits and contributions ‘and premiums for unemployment insurance and
workers compensation Insurance, pénsion plan contributions and similar premiums and
contributions, and severance pay or indemnity, or, where the management office and
personnel serve more than one shopping centre, an allocated share of those expenses,
salaries and centributions; . o

() rental of equipment and signs, and the cost of building supplies used by the Landlord In
the maintenance, cleaning, repalr and operation of the Shopping Centre;

(vl auditing (including audit fees for the statements referred {c in Section 6.04), accounting,
 legal and other professional and consulting fees and disbursements;

{vil)  repairs (including major repairs) and replacements to and maintenance and operatien of
the Shopping Centre and the systems, facilities and equipment serving the Shopping
Cenlre, (except for repairs aor replacements due fo Inherent structural defects or -
weaknesses); - .

(ix) depreclation or amortization of the costs of repairs and replacements mentioned in
Section 6.03(a)(vill), and of the costs, Including repair and replacement, of the
maintenance, cleaning and operating equipment, master ufility meters and all other

* fixtures, equipment and facllities that are part of the Common Elements unless they are
charged fully in the Rental Year in which they are incurred, all in accordance with rates
and for pericds determined by the Landlord from time to time in accordance wilh
reputable shopping ¢entre management and operating practices, but the Landlord shall
be entitled to charge the remaining undepreciated or unamortized balance of any of the
foragoing costs of repairs and replacements over one or more Rental Years as
determined by the Landlord; o :

(%} any costs attributable to fire éprlnk!er maintenanoé and monitering if any, excluding the
. cost of such services charged directly to tenants in the Shopping Centrs; :

(xi) interest calculated upon the undepreciated or unamortized part of the costs referred to
in Section 6.03(a){vlii) and.{lx), at a rate per annum that is two percentage points above
the average daily Prime Rate of interest for the period during which the present interest
is cateulated; . ’

{(xi)  the Business Taxes and Taxes, if any, payable by the Landlord or the Qwners with
respect to the Common Elements, and Capital Tax as defined in Section 6.03(c);

{xli}  an administration fee of five percent (5%) of gross amounts received or recelvable by
the Landlord in respect of the Shopping Centre for all items, Including all such items as
are includsd in this Lease as- Rent, assuming full occupancy and disregarding any
reduction, limitation, deferral or abatement of any amounts in the nature of Rent. This
administration fee is in addition to and is not a duplication of the expenses, salaries and
benefils referred to in Section 6.03(a)(v) above, }

“(b) From the total of the Operating Ei(penses set out in Subsection (a} there Is deducted:

{H net recoveries that reduce the expenses incurred by the Landlord in operating and

" malntaining the Shopping Centre and the Common Elemants, which are received by the

Landlord from tenants as a result of any act, omission, default or negligence of tenants

or as the result of breaches by tenants of the provisions in their leases (but not
recoverles from tenants under clauses similar to this Section 6.03)%;

{ii} net prdceeds from in-surance policies taken out by the Landlord, to the extent that the
proceeds refate to the costs and expenses incurred in the maintenance and operation of
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the _Shopping Centre and the Common Elements; (if the Landlord 'defaults under
Section 10.05, it will deduct an amount equal to the net proceeds that the Landiord
would have been entitled to had it not defaulted under that Section);

{iii) ‘et recoverles from charges, if any, for the use of the parking facilities of the ShoppinQ
f?mtns;, but only to the extent of the totat costs of maintalning and operating the parking
cilittes; and )

(iv} coniributions, If any, to the total cost of maintaining and operating the Shopping Centre
and the Common Elements made by tenants or occupants of space that are excluded
from the GLA of the Shopping Centre. :

Capital Tax Is an amount determined by muliiplying each of the “Applicable Rates” by the
"Shppping Centre Capifal” and totalling the products. “Shopping Centre Capital” is the amount of
capital which the Landlord determines, without duplication; is invested from time to time by the
Landlord, the Owners, or all of them, in doing alf or any of the following: acquiring, developing,
expanding, redeveloping and improving the Shopping Centre. Shopping Centre Capital will not
be increased by any financing or refinancing except to the extent that the proceeds are Invested
directly as Shopping Centre Capital. An “Applicable Rate” is the capital tax rate specified from
time to _time under any Applicable Laws which impose a lax in respect of the capital of
corporations. Any fax-exempt portion of capital will be reasonably allocated amongst the relevant
propeities by the Landlord when calculating Capital Tax. Fach Applicable Rate will be
considerad to be the rate that would apply if nore of the Landlord or the Owners employed capital
outside of the Province. ' '

Notwithstanding anything in this Lease to the contrary, Operating Expenses may, at the
Landlord’s option, be allocated or aitributed by the Landlord to the various bulldings that comprise
the Shopping Centre (including the Commeon Elements that are a part of each bullding) and to the
Common Elements of the Shopping Centre that are deslgnated for the benefit of all tenants in the
Shopping Centre (such by way of example but without limitation, the parking areas, walk-ways,
drive-ways and bus areas) on a reasonable basis in the Landiord’s opinlon and in accordance
with the benefils derived by the tenants of each component of the Shopping Centre and having
regard to the nature of the particular cost and expense being allocated.

Section 6.04 Ténant's‘ Proriortlonqte Share of Operating Expenses

(@)

(b}

(e

(d)

In each Rental Year, the Tenant will pay to the Landiord its Propertionate Share of the Operating
Expenses in monthly Instalments, In advance.

The Tenant will pay the amounts payable under Section 6.03 according o estimates or revised
estimates made by the Landlord from time to time in respect of petlods determined by the
Landliord. The Tenant's payments will be made in monthly instalments in advance for the periods
in respect of which the estimates are made. Within a reasonable time after the end of each Rental
Year the Landlord will deliver to the Tenant & report certified by the Landlord of the amounts

‘referred to in Section 6.03 together with a statermnent {(a “Statement”} of the Tenant's Proporticnate

Share of those amounts. If the Tenant has paid more than a Statement specifies, the excess will
be refunded within a reasonable time after delivery of the Statement (unless the Tenant is then in -
default under any term or condition of this Lease or it owes money to the Landlord in respect of its
obligations under this Lease). If the Tenant has paid less than a Statement specifies, the Tenant
will pay the deficiency with the next monthly payment of Minimum Rent.

For the last Rental Year the Landlord shall deliver to the Tenant, wiithin a reasonable time after
the last Rental Year, or within a reasonable time after the date when the last Rental Year would
have ended If the Term had not expired or this Lease had not terminated a report of the amounts.
referred to in Section 6.03 {which repor,- although it may Involve estimates and may be
unaudited, will be considered final}, together with a Statement. The Tenant wil pay any
deficiency to the Landiord within ten (10) days after the Landlord delivers the Statement, or the.
Landlord will pay to the Tenant any excess that the Tenant Is entitled to, which payment will be

- made within a reasonable time after the Landlord delivers the Statement, (unless the Tenant is

then In default under any tenm or condition of this Lease, or the Tenant owes monay to the
Landlord in respect of its obligations under this Lease). .

If a Rental Year is less than twelve (12) months, the Tenant's Proportionate Share under Section
8,04 will be prorated on a per diem basis hased on three hundred and sixty-five (365) days.
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ARTICLE Vil : :
UTILITIES AND HEATING, VENTILATING AND AIR-CONDITIONING

Section 7.0t Charges for Utilities )

(a)

(b)

()

)

The Tenant will pay to the Landlord an amount (the “Charge”) which is the total, without
duplication, of: {i) the costs Incurred by the Landlord for water, elactricity, fuel, power, telephone
and other utilities {the “Utilities”} used in or for the Premises or allocated to them by the Landiord
including any Utilities consumed as a result of the Installation of any re-heat coil or ‘additional
heating system in the Premises; (il) charges Imposed in place of or in addltion to Utilities as
determined by the Landlord; (ji). the Landlord's costs of determining the Charge as well as the
Landlord’s costs of procuring the utility supply contract including, but not limited to, professianal,
engineering and consulting fees and the cost of providing any security for payment to the supplier
as set out in the utility supply contract, including but not timited to the amount of any security
deposits, interest thereon at the Stipulated Rate, costs of providing letters of credit and any other
similar costs; and (iv) an administration fee of fifteen percent (15%) of the lotal referred to-above.
No administration fes is payable for amounts billed directly to the Tenant by a supptier of a Utility
and pald by the Tenant directly to the supplier. ‘ -

If the Landlord supplies Utliities, {1) the Tenant will pay the Landlord for such Utilities on demand,
at reasonable rates; (il) the Tenant will pay the Charge to the Landlord basad on estimates of the
Landlord but subject to adjustment within a reasconable time after the period_for -which the
estimate has been made; {ill) the Tenant will, If requested by the Landlord, install at its own
expense, at a location designated by the Landlord, a separate check meter indicating demand
and consumption for Utilities in the Premises; and (iv) tha Landlord is not {iable for interruption or
cessation of, or fallure in the supply of Utilities, services or systems In, to or serving the Shopping
Centre or the Premises, whether they are supplied by the Landlord or others, and whether or not
the interruption or cessation Is caused by the Landlord's negligence.

The Landlord will determine the Charge by allacating the Utilities for the Shopping Centre among
the Shopping Centre’s components Including the Common Elements, Rentable Premises and
Storage Areas, acting on the advice of a qualified engineer using as a basls, but not limited to (1)
check meters, {ii} the relevant rates of demand and consumption of Utlliies in the Common
Elements, Rentable Premises and Storage Areas, and (iif) the connected loads of the areas that
make up the Commeon Elements, Rentable Premises and Storage Areas for which there are no
check meters. ] . :

The Tenant will keep current on ali of its obligatiens to any Independent utility supplier with which
it contracts directly for its own supply of any Utiliies. The Landiord will have the right fo approve
such arrangements, acting reasonably, and the Tenant will provide $e the Landlord a copy of afl
utllity supply contracts entered Into by the Tenant. The Landlord has no llability or responsibllity
for providing a means of access to any utlity supplier but shall be free to exercise its own
discretion in that regard in the best interests of the Shopping Centre. : .

Section 7.02  Heating, Ventilating and A'ir-COndItEonIng

(a)

(o)

{c}

C)]

The parties acknowladge that notwithstanding that the Landlord owns the heating, ventllating and
air-condltioning system servicing the Premises, and unless otherwise required or permitted by the
Landlord as set out in this Section 7.02, the Tenant shall be solely responsible for all costs and
expenses of operating, maintaining and repairing the heating, ventilating and alr-conditioning
system serving the Premises including entering into such maintenance and service contracts as
are necessary for such operation, maintenance. and repair. The Tenant shall provide the
Manager-of the Shopping Centre with a copy of such maintenance and service contract. [f the
heating, ventilating and air-conditioning system serving the Premises ceasss to function properly,
then the Tenant, using good business |udgment, shail repair ar replace such heating, ventilating
and air-conditioning system serving the Premises at Its sole cost and expense with a new systemn
of a type as determined by the Landlord, acting reasonably, which shall become the Landlord's
property immediately upon affixation but which the Tenant agrees to operate, maintain and repair
as set out above at its sole cost and expense.

The Tenant shall regulate the heating, ventilating and 'air-coﬁdftioning _faciiltie.s serving the
Premises (including the distribution system for the Premises) so as to maintain reasonable
conditions of temperature and humidity within the Premises.

The Landlord may, at its option assume the responsibility of operating, malntaining and repalring
the heating, ventilating and alr-conditioning system serving the Premises including entering into
such maintenance service confract or contracls as.are necessary for operation, maintenance and
repair of the heating,” ventilating and air-conditioning systems of the Premises and the Tenant
shall pay the costs and expenses of such service contract or contracts.

If the heating, ventilating and air-conditioning equipment, faclities and system serving the
Premises Is shared with other Rentable Prermises in the Shopping Centre (the “Shared HVAC
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Systt.am"), the Landlord may, at its option, assume the responsibility of aperating, maintaining and
repairing the Shared HVAG Syslem, including entering info such maintenance and service
contracts as are necessary for operation, maintenance and repair, and the cost and expenses
theraof will be equltably allocated by the Landlord amongst the tenants being served by the
Shared HVAC System and the Tenant shall pay its share of the Landlord’s costs and expenses of
all repairs and replacements to, and maintenance and operating of, the Sharad HVAC System.
Such costs and expenses shall, without limitation, include depreciation or amertization on repair
or reg!acement of such Shared HVAC System, the cost of which Is not charged in full in the year
in which the cost is incurred, Interest at two (2) percentage points above the average daily Prime
Rate of intefesl for the period during which the present interest Is calculated on the undspreciated
or u_ngmorpzed portion of the costs of such equipment, repairs and replacement and an
administration fee of fifteen percent (15%) of all of the: foregolng costs {excluding interest
charges). The Tenant's share of such costs and expenses shall be equitably determined by the
Landlord and such costs and expenses shall be aflocated amongst the tenants served by the
Shared HVAC System for which the Landlord assurmes responsibility. The foregoing costs and
expenses shall exciude the cost of fuel and electricity consumed by the use of such Shared
HVAC System, to the extent that such costs and expenses are charged separately under the
provisions of Section 7.01 hereof. .

ARTICLE VIR
MERCHANTS' ASSOCIATION AND SEASONAL DECORATIONS

Seclion 8.01 Moerchants’ Assoclation

If an association or a corporation of merchants or tenants of the Shopping Centre (an “Association”) has
been formed or is formed, the Tenant will {(i)-be a member throughaut the Term; (i} abide by those rules,
regulations, by-laws, declsions, and directions of the Association that do not confiict with this Lease; and
{iii} If the Landiord requires It, join with other tenants in an application for Letters Patent or Artficles of
. Incorporation Incorporating an Association, . ‘

Section 8.02 Seasonal Decorations

The Tenant will pay to the Landlord, for ihe creation and maintenance of a fund for seasonal decorations,
an annual payment for each Renta! Year equal to Fifty Cents ($0.50) per square foot of the GLA of the
Premises, subject to annual C.P.l. increases. The payment for seasonal decorations will be made in
monthly instalments, In advance, on the first day of each calendar month. '

ARTICLE IX
USE OF THE PREMISES

‘Secﬂon 9.01  Use of the Premises and Trade Name

{a) The Tenant wili not use or permlt any part of the Premises to be used for any purpose other than
the following: the principal business of the sale at retail of prescription and non-
prest_:rlptlon glasses and, ancillary to such principal use, other related optical services.

{b) The Tenant will use only the advertised name “GREAT GLASSES” for lts business in the
Premises and will not change or permit the change of that advertised name without the prior
writien consent of the Landlord, which consent will not be unreascnably withheld,

{c} The Tenant acknowledges ihat it is aware of the nature of the exclusive use rights granted fo
certain other tenants of the Shopping Centre, more particularly described In Schedule "F”
attached hereto, and agrees that it shall not be permitted at any time during the Term and all
extensions or renewals thereof to carry out any business in the Premises in such a manner as to
infringe upon any such exclusive use provisions. The Tenant also agrees that it shall not be
permitted at any time during the Term and all extenslons-or renewals thereof to carry on buslness
in the Premises In such a manner as to infringe upon any future exclusive uses of which the
Landiord notifies the Tenant by amendments from time to time fo Schedule “F” or of which the
Tenant becomes aware, or with reasonable efforis, should have become aware. The Tenant
shall indemnify and save the Landlord harmless from any and all liability, losses, damages and
expenses Incured or suffered by the Landlord in connection with the infringement or allsged
infringement by the Tenant of any of such exclusive use provisions listed or in remedying or
attempting to remedy such Infringement or alleged infringement including, without limitaiion, the
Landlord's legal fees and expenses on a soficitor and client basis.

(d) The Tenant acknowledges and 'agrees that in no event will an exclusive use or restriclive
covenant be Inferred or-Implied in its favour by reason of any restrictions on the Tenant's
business set out in the foregolng provisions of this Section 9.01(a).
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Section 9.02  Prohibited Activities

The Tenant will not use or permit to be used any part of the Premises for, nor shall it engage in any media
advertising with respect to the Premises of, the sale of goods not in keeping with a reputable and first
class shopping centre, second hand goods or armed services surplus articles, insurance salvage stock,
fire sale-stock of bankruptcy stock; the sale of firecrackers or fireworks; an auction, bulk sale {cther than a
bulk sale made to an assignee or sub tenant under a permitied assignment or subletting), liquidation sale,
“going out of business” or bankruptcy sale, or warehouse sale; a sale of fixtures; a sale or business
conduct which, because of the merchandising methods or quality of operation likely: to be used, would
tend 1o lower the character of the Shopping Centre; any practice of unethical or deceptive advertising or
selllng procedures; or catalogue sales, except of merchandise that the Tenant is permitted to sell under
Section 8.01. In addition, the Tenant will not use or permit to be used any part of the Premises for any of
the following uses: (a) for any non-retail purposes (repairs, alterations and offices incidental to retafling,
and banks and small lvan offices, not being deemed non-retall), or (b} for any entertainment purposes
such as a bowling alley, skating rink, cinema, bar, nightclub, discotheque, amusement gallery, poolroom,
heatlth club, massage parlor, sporting event, sports or game facility, off-track betting club, or {c) for any
establishment for the sale or display pornographic materfals, or {d) for any establishment which sells or
displays used merchandise aor secand hand goods; or (8) a sale or business conduct which, because of
the merchandising methods or quality of oparatian likely to be used, would tend to lower the character of
the Shopping Centre; or {f} any practice of unsthical or deceptive advertising or selling procedures; or {g)
catalogue sales. : : : :

Section 9.03  Gonduct of Business

The Tenant will open the whole of the Premises for business on the Commencement Date, fully fixtured,
stocked and staffed and will, throughout the Term, conduct continuously, diligently and actively, in a
reputable and first-class manner, the business set out in Section 9.01 in the whole of the Premises in
accordance with this Lease. In the conduct of the Tenant's business, the Tenant wilk:

{a) conduet its business in the Premises during the hours and on the days that the Landlord requires
or permits from time to time and at no other time but the Tenant is not required to carry on
business when prehibited by a govemmental law or by-law regutating the hours of business;

b} ensure that all fumiture, fixtures and equipment on or installed in the Premises are of first-class
quality and kept in good condition; maintain an adequate staff and stocks of sufficient size,
character and quality to produce the maximum volume of sales from the Premises consistent with
good business practices; stock In the Premises only the merchandise that the Tenant intends to
offer for retail sale from the Premises; not use any part of the Premises for office, clerlcal or other
non-selling purposes except minor parts reasonably required for the Tenant's business In the
Premises, and, at all times, keep displays of merchandise in the display windows and keep the
display windows and signs In the Premises well lighted -during the hours that the Landlord
designates from time to time; . : -

(c) participate in a-ticket validation system, if one ls established by the Landlord for the parking
facilities of the Shopping Centre, and pay on demand, the parking charges attributable to it under
that system; : - . .
(d) use the name and insignia that the. Landlord requires In connectian with the Shopping Centre in
. the advertising of the Tenant's business In the Premises; claim no rights in those names, marks
or insignta; promptly abandon or assign to the Landlord any such rights that It acquires by
operation of faw, end promptly execute the documents that the Landlord requests to glve effest to
this provision. '

{e) indemnify the Landlord In respect of any loss, cost or expense which the Landlord or any

‘ Released Person incurs in respect of ary claim, aclion, or liebility enforced or sought to be
enforced against the Landlord or any Released Person arising in connection with any strike, lock-
out, or labour disruption or in connection with any union organizational or certification related
proceedings involving the employses of the Tenant, any sub-tenant, or any licensee or accupant
of the Premises. The Tenant will, in addition, within ten (10) days of its recaipt of an invoice
particularizing the Landlord's costs and expenses for extra cleaning, security, maintenance, or
legal costs assaclated with activities of the type described above, pay to the Landlord the full
amount of that Invoice together with an administration fee of fifteen percent (15%) of the amount
invoiced. ’ - ’

4] comply with reasonable requests of the Landlord for conservation of energy.
Section 9.04 Waste Management

The Tenant will comply with all Applicable Laws peraining to waste management and reduction in
connection with the Premises and the Tenant's conduct of business. The Tenant will also co-operate with
the Landlord by providing any documents and other information and doing whatever else is reasonably
raquested by the Landiord in order to reduce and manage waste. If responsibility for any waste related
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matters is imposed by Applicable Laws, ‘on both parties to the Lease andfor third parties, the Landlord
may glve nolice to the Tenant particularizing the responsibilities which the Tenant will assums.

Section 9.05 Radius Clause

The Tenant will not engage In nor will it permit any Person under its contro! or affiliated with it, whether as
pariner,- shareholder, lender, employee or otherwise, to engage, directly or Indirectly, in a business
operlatmg under the same name as the Tenant’s business in the Premises, or under a similar name,
within any building or bullding complex, any part of which is within a radius of thrae {3) kllemetres from
any point on the perimeter of the Shopping Centre. This restriction does not apply, however, to any
business or store of the Tenant that Is in operation under the same name as the Tenant's business in the
Premises, or under a simllar name, within that radius at the Commencement Date so long as the size of
that business or gtore is not Increasad., - ant-b Rari—the-Landlord-may-roquira

_Section 9.06 Pest Control

In order to maintaln satisfactory and uniform pest control throughout the Shopping Ceritre, the Tenant
shall engage for the Premises at its sole cost and expense such pest extermination contractor as may be
acceptable to the Landlord, acting reasonably, and at such intervals as the Landlord requires. The
Tenant shall ensure that its pest extermination contractor applies with all Applicable Laws governing the
use of pesticides or ather substances. [f the Landlard, acting reasonably, determines that the Tenant's
pest extermination centractor is not performing its duties effectively and in compliance with all Applicable
Laws, then the Landlord may, without nolice, engage is own pest extarmination confractor on the
Tenant's behalf without incurring any Rability in respect thereof and the Tenant will pay to the Landlord the
cost of the Landlord's pest extermination coniractor together with an administration fee of fifteen percent
(15%}) of the total cost, - : : )

Section9.07 Environmental

(a) if the Landlord provides garbage disposal facilities or collection services then the Tenant will use
i them only for the disposal of solld waste that is not a Hazardous Substance and can lawfully be
transporied to, and dumped at, the closest landfill site without surcharges or penalties. The
Tenant will use the sewers only to dispose of liquid waste that is not a Hazardous Substance and
may be lawfully discharged into the municipal sewer. .

(b} Unless any Applicable Law provides to the confrary, all wastes (including wasie which is a
' Hazardous Substance) will be disposed of by the Tenant at its expense at least once every three
(3) months (or more often if the Landlord requires if) using the Landlord's designated hauler or
remover, or if there Is none, using a properly licensed service. If Applicable Laws require the
Tenant to keep waste at the Shopping Centre for more than three (3) months or the period
required by the Landlord, then the Tenant shall store it at its sole expense in a manner and in a.
location specified by the Landlord and which complies with all Applicable Laws. .

{c) The Tenant will comply with all Apﬁlicable— Laws pertaining to waste reduction in connection with
the Premises and the Tenant’s conduct of business, Without limiting this requirement, the Tenant

will:
()] . perform all waste audits and waste reduction Work plans;
(i implement all waste reduction work plans; and

(1iiy provide to the Landiord, within ten (10) days of the Landlord’s request in each case,
copies of all evidence that the Landlord requires conceming compliance. The Tenant
will also do whatever else is reasonably requested by the Landlord in connection with
any waste audiis, waste reports, and waste reduction work plans that the Landlord
propares. To the extent responsibility in connection with any waste related matters is
imposed by Applicable Laws so as to appear to overlap or duplicate responsibliities
among the Landlord, the Management Company, the Tenant, or any other party, the
Landlord may allocate responsibility to the Tenant in whole or in part by notice to the
Tenant particularizing the respensibllities which the Tenant will assume.

{d} The Tenant will not, authorize, cause or pemmit to be brought on or into the Premises, or the
Shopping Centre, any Hazardous Substance. -

(e} The Tenant will not authorize, cause, or permit to be discharged any Hazardous Substance. The
Landlord may perform &n audit of all discharges (whether they are permitted or not). Where a
prohibited discharge occurs, the Tenant will immediately notify the Landlord and all authorities
having jurisdiction (the "Authorities”} and the Tenant will immediately clean up the discharge and
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restore the environment affected by the discharge to the satisfaction of the Authorities and the .
Landiord. The Tenant will further provide the Landlord with a ceriificate from the Tenant's duly
qualified consulting engineer and the Authorities indicated that the clean-up and restoration has
occurred in accordance with all Applicable Laws. For the purpose of liability the Tenant and not
the Landiord Is the owner of all Hazardous Substances that the Tenant authorizes, causes, or
permits {6 be discharged. : :

(f - If the Tenant fails to promplly clean up the discharge and to restore the environment or if, in the
Landlerd’s reasonable opinion, the Tenant is not competent to do so, the Landlord may, upon
notice to the Tenant, carry out the whole or any part of the clean-up and restoration and the
Tenant will pay to the Landlord ali costs Incurred by the Landlord in so doing together with an
administration fee of fifteen percent (15%) of such costs. . :

{0} The Tenant will fully comply with the orders of all Authorities concerning pollution control and .
environmentat clean-ups of the Promises or the Shopping Centre and if the Landlord is required
by the Authorities to do anything in refation to an environmental problem caused by the Tenant,
the Tenant will, upon receipt of notice from the Landlord, carry out the order at the Tenant's
expense. If the Tenant fails or refuses to promptly and fully camry out an order o If, In the
Landlord’s reasonable opinion, the Tenant is not compatent to carry out the order, the Landlord
‘may, upon notice to the Tenant, carry out the whole or any part of the order and the Tenant will
pay to the Landlord all costs incurred by the Landlord in so doing, together with an administration
fee of fifteen percent (15%) of such costs. . . .

{h) The Tenant will perform or cause to be performed at its cost, in accordance with the Landlord’s
directions, any tests, and inspections that any environmental audit recommends or that any
Authority requests or requires in connection with the Premises or the Tenant's conduct of
business in the Shopping Centre and will provide whatever reports the Landlord reasonably
requires. The Landlord may, howaver, on written notice to the Tenant require that the tests,
inspections and reports be performed by the Landlord's consultant at the Tenant’s expensa.

{0 The Tenant will take ali proactive and preventative sleps tﬁat may be imposed or recommended
under any of the Applicable Laws or that a tenant would take in order to minimize risk pertalning
to Hazardous Substances or any of the other matters referred to in Sections 9.06 and 9.07.

(i) The Tenant agrees to complete the environmental questionnaire attached to this Lease as
Schedule “G” and to forthwith edvise the Landlord, in writing, of any changes in its activities that
may alter the information provided in the questionnaire. ’

Section 9.08  Speclal iIndemnlty

Without limiting the Landlord’s ofher rights ahd remedies under this Lease or at law, including but not
imited to all or any of Section 10.08, 14.01, Article XV (Including but not limited to Sections 16.06 and
16.09), if the Tenant fails promptly and expeditiously to complete all or any of the obligations provided-for
in any of Sections 9.06 or 9.07, the Landlord will be entitled, upon five (5) days’ written notice {or, in the
case of emergencies, on such a shorter notice as is reasonable) to enter upon the Premises and do
whatever was required to be done by the Tenant and its costs of doing so will be pald by the Tenant,
together with an adminfstration fee of fifteen percent (15%) of those costs. The Tenant will also indemnify
the Released Persons and save them harmless from every foss, cost, claim, expense, penalty, fine and
liabllity whether imposed by an Applicable Law, or otherwise arising from or in any way related to
Hazardous Substances, Applicable Laws {Including but not limited to envirenmental legisiation, and waste
reduction legislation and workplace health and safety legisiation, whether Provinclal or otherwise) that
relate to or affect the Premises, the Tenant's use of the Premises or the Tenant's conduct of business in
the Shopping Centre. In particular, without limiting what Is set out above, the Tenant will indemnify the
Released Persons and save them harmless in respect of any breach, of any Applicable Law or of any of
the obligations set out in the Sections mentioned above.

, " ARTICLE X
INSURANGCE AND INDEMNITY

Sectlon 10.01 Tenant's Insurance

{a) The Tenant will maintain the insurance described below throughout the Term and any period
when it is in possession of the Premises, and each policy of that Insurance will name, as
insureds, the Tenant, the Landlord, the Owners and the Mortgagee as their respective interests
may appear. The Insurance which the Tenant Is required to maintain is as follows:

(i) all risks {including flood and earthquake) property insurance in an amount equal te the

* full replacement cost, Insuring (1) all property owned by the Tenant, or for whlch the

Tenant is legally liable, or installed by or on behalf of the Tenant, and located wnhllr) the

Shapping Centre including, but not limited to, fittings, installations, alteratlons, additions,

- partitions, and all other lemsehold improvements, and (2) the Tenant’s inventory,
furniture and movable equipment; . ] . :
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i) broad form boiler and machinery insurance on a blanket repair and roplacemant basis
with limits for each accident in an amount of at least the replacement cost of all
leasehotd improvements and of all boilers, pressure vessels, air-conditioning equipment

- and miscellanecus electrical apparatus owned or operated by the Tenant or by others
(except for the Landlord) on behalf of the Tenant in the Premises, or relating to, or
serving the Premises;

(iii} business interruption insurance in an amount that will reimburse the Tenant for loss of
eamings atributable to all perils insured against under Sections 10.01(a){l} and
10.01(a)(ii), and other perils commonly insured against by prudent tenants, or
attributable to prevention of access to the Premises or the Shopping Centre as a result
of those perils; ’ :

(iv) public liability and property damage insurance including personal injury liability,
contraciual liabillty, non-owned automoblle llability, esmployers liability, and owners’ and
contractors’ prolective insurance coverage, with respect fo the Premises and the

. Tenant’s use of the Common Elements, with coverage including the activites and .
operations conducted by the Tenant and any other Person on the Premises and by the
Tenant and any other Person performing work on behalf of the Tenant and those for
whom the Tenant Is In law responsible, In any other part of the Shopping Centre. These
poficies will (1) be written on a comprehensive basis with inclusive limits of at least Five
Million Dollars ($5,000,000.00) per occurrence for bedily injury for any one or more
Persons, or property damage, (but the Landlord, acting reasonably, or-the Morigagee,
may require higher Iimits from time to time), and (2) contain a severabliity of interests
¢lause and cross llability clauses; ‘

{v) tenant’s legal liability insurance for the full replacement cost of the Premises;

{vi} standard owners’ form automoblle insurance providing third party liability insurance with
) One Million Dollars ($1,000,000.00) inclusive limits, and accident benefits insurance,
covering a[l_ licensed vehlcles owned or operated by or on behalf of the Tenant; and

{(vi)  any other form of insurance ‘and with whatever higher fimits the Tenant, the Landlord,
acting reasonably, or the Mortgagee requires fram time to time, in form, in amounts and
for risks against which a prudent tenant would insure.

{b) The policies specified under Sections 10.01(a){i), 10.01(a){ll) and 10.01{a)ii} will contain the
Morigagee's standard mortgage clause and a waiver of subrogation rights which the Tenant's
insurers may have against the Landlord, the Owners, the Mortgagese, the Management Company
and those for whom all of them are In law responsible, cr a permitied prior release clausé
achieving the same effect, in either case whether or not the damage Is caused by their act,
omission or negligence.

(c) All poiicies will (i) be taken out with insurers acceptable to the Landlord; (i) be in & form
satisfactory to the Landlord; {ili) contain reasonable deductibles; (iv) be non-contributing with, and
will apply enly as primary and not excess to any other insurance avallable to all and any of the
Landlord, the Owners, and the Mortgages; (v} nof be invalidated with respect to the interests of alf
and any of the Landlord, the Owners, and the Mortgages by reason of any breach or viclation of
warranlies, representations, declarations or condilions contained in the policles; and (vi} contain
an undertaking by the insurers fo notify the Landlord, the Owners and the Mortgagee [n writing
not less than thirty (30) days before any material change, cancellation, or termination,

(d) The Tenant will deliver cerlificates of insurance (or other proof as reasonably required by the
Landlord} on the Commencement Date and thereafter each year on the anniversary of ihe
Commencement Date, on the Landlord's standard form, or other reasonably comparable form
acceptable to the Landlord, duly executed by the Tenant's insurers evidencing that the required
insurance is In force. No acceptance or approval of any insurance certificate by the Landlord
derogates from or diminishes the Landlord’s rights under this Lease. -

Section 10,02 Increase in Insurance Premfums

The Tenant will comply promplly with the loss prevention recommendations of the Landlord's insurer
pertaining to the Premises or the Shopping Centre, If the occcupancy of the Premises, the conduct of
business in the Premises, or anything done or omitted by the Tenant results in an increase In premiums
for the insurance carried by the Landlord with respect to the Shopping Centre, the Tenant will pay the
increase to the Landlord immediately on demand. In determining whether the Tenant Is responsible for
increased premlums and the amount for which the Tenant is responsible, a schedule issued by the
organizafion that computes the insurance rate on the Shopping Centre showing the components of the
rate will be conclusive evidence of the items that make up the rate.
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Section 10.03 Cancellation of Insurance

The Tenant will not do or permit anything to be done that results in the cancellation or threatened
cancellation or the reduction or threatened reduction of coverage under any insurance policy on the
Shopping Centre or any part of it.

Section 10.04 Loss or Damage

None of the Released Persons is liable for death or injury arising from any accurrence in, upan, at, or
relating to the Shopping Centre or damage to property of the Tenant or of others located on the Premises
or elsewhere, nor will they be responsible for loss of or damage to, or loss of use of property of the
Tenant .or others from any cause, whether or not It results from the negligence or misconduct of a
Released Person. Without {limiting the general intent of the previous sentence, no Released Person is
liable for injury or damage to Persons or property resulting from fire, explosion, falling plaster, steam, gas,
electricity, water, rain, flcod, snow or leaks from or onto any part of the Premises or the Shopping Centre
or from pipes, apptiances, plumbing works, roof or subsurface of any floor or ¢slling, or frem the street or
any other place, or by dampness, the existence of any Hazardous Substances in any part of the
Shopping Centre or resulting by any other cause and no Released Person Is liable for damage caused by
other tenants or Persons in the Shopping Centre or by occupants of property adjacent to the Shopping
Centre, or the public, or caused by construction or by any private, public, or quasi-public work.

Section 10.05 Landlord’s Insurance

The Landlord will maintain, throughout the Term, in those reasonable amounts, and with those
reasonable deductiblas that a prudent owner of a shopping centre similar to the Shopping Centre would
maintain, having regard to size, age and location, (a) all risks Insurance on the Shopping Centre
{excluding the foundations and excavations) and the machinery, bollers and eguipment contalned in it
and owned by the Landlord or the Owners (except property that the Tenant and other tenants are
required to Insure); (b) public liablity and property damage Insurance with respect to the Landlord's
operations In the Shopping Centre; and (¢} whatever ofher forms of insurance the Landlord, the Owners,
or the Mortgagea reasonably consider advisable. This Section does not relieve the Tenant from llability
arising from or contributed to by its negligence or its misconduct; no insurable interest is conferred on the
Tenant under any policies of insurance carrled by the Landlord; and the Tenant has no right to recesive
proceeds of any of those policies.

Section 10.06 Indemnification of the Landlord

Despite anything else In this Lease, the Tenant will indemnify the Released Persons and save them
harmiess from all loss (including loss of Rent payable by the Tenant under fhis Lease), claims, actions,
damages, liabllity and expenses in connection with loss of life, personal Injury, damage to property or any
other loss or injury arising from this Lease, or any occurmrence in, on, or at the Premises, or from the
occupancy or use by the Tenant of the Premises, or any part of them, or occasloned wholly or In part by
an act or omission of the Tenant or by anyone permitted to be on the Premises by the Tenant. However,
the Tenant is not required to indemnify the Released Persons or save them harmless from loss, claims,
actions, damages, liability or expenses when they arlse directly from the negligence of the Released
Person. . .

: " ARTICLE Xl . .
MAINTENANCE, REPAIRS AND ALTERATIONS

Saction 11.01 Malntenance and Repairs by the Tenant

Subject to Article-XIl, the Tenant will keep the Premises and all improvements In or on them in first class
condition. This obligation Includes, but is not IImited to, repainting and redecorating at reasongble
intervals, making repairs and replacements to plate glass, store fronts, signs (interior and exten_or).
mouldings, doors, hardwars, partitions, wails, fixtures, lighting and plumbing fixtures, wiring, p!pmg.
cellings and floors In the Premises and malntaining, repairing and replacing all operating equipment in the
Pramises unless It forms part of the Common Elements. The Tenant will, at its expense, as and when
required by the Landlord, or the Landlord will, at the Landlord's option and at the expense of the Tenant,
remove from the Premises any Hazardous Substances which may be in, or incorporated by the Tenant
into any part of the Premises all without limitation to the Tenant's obligations set out in Section 9.07. At
the expiry or termination of this Lease, the Tenant will, (a) leave the Premises In the same condition as it
was required to keep them in during the Term, (b) deliver all keys for the Premises to the Landlord at the
place then fixed for the payment of Rent, (c) give to the Landlord the combinations of any locks, safes,
and vaults in the Premises, and (d) comply with Sections 11.06(b) and 11.08. The Tenant's covenants set
out in this Section 11.01 shall not be in ligu of, but shall be In addition to, and shall not release or act as a
waiver of the obligations and covenants of the Tenant contained elsewhare in this Lease.

Soction 11.02 Approval of the Tenant's Alterations

(a) The Tenant will not undertake or permit any Tenant's Work without the Landlord's prior written
approval, which approvai will not be unreasonably withheld, If the Tenant's Work will equal or
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exceed the then current standard for the Shopping Centre, the Tenant obtains the consents,
parmits and other governmental approvals that are required, and the Tenant provides to the
Landlord reasonable assurances that it will comply with Section 11.02(b}.

(b) All Tenant's Work will be performed, by competent workmen whose labour union affillations are
compatible with others employed by the Landlord and its contractors, in a good and workmanlike
manner, In accordance with the plans and specifications approved by the Landlord, and in
accordance with the Landlord’s reasonable requirements.

{c) The Landlord may require that any Tenant’s Work be performed by the Landlord at the Tenant's

cost if it affects the structure of the Premises, the Gommon Elements, or any part of the Shopping

Centre outside the Premises, On completion of the Tenant's Work, the Tenant will pay to the

Landicrd, on demand, the Landlord's costs in¢luding, without limitation, architectural and

engineering consultants’ fees plus an administration fee of fiftean percent (15%}) of the total costs.

Section 11.03 Maintenance and Repairs by the Landiord

Subject to Aricle XII, the Landlord wili maintain and repair or cause to be maintained and repaired the
Common Elements as would a prudent owner of a similar shopping centre, having regard to size, age and
location: but the cost {except for the cost of repairing or replacing inherent structural defects or
weaknesses) will be included in Operating Expenses under Seclion 6.03. The cbligations of the Landlord
under this Section 11.03 do not include (a) any occurrence which is not covered by insurance which the
Landlord is required o maintain under this Lease or the cost of repair or restoration which exceeds the
proceeds of such insurance actually recelved by the Landlord; (b) damage or destruction or expropriation
as set out In Article XIt, In clrcumstances where the Lease will terminate; and {c) damage or Injury caused
by or resulting from any negligence, fault, omission, want of skill, act or misconduct of the Tenant, its
officers, agents, servants, employess, contractors, Invitess or licensees or Persons for whom fhe Tenant
Is responsible in law or over whom the Tenant may reascnably be expected to exercise control,

Section 11.04 Repair Where the Tenant s at Fault

If the Shopping Centre or any part of It requires repair, replacement or alteration, (a) because of the
negligence, fault, omission, act or misconduct.of the Tenant or its directors, officers, agents, employees,
contractors, licensees or invitees, (b) due to the requirements of any Applicable Laws relating to the
Tenant's conduct of business, or (¢) as a resuit of the Tenant damaging the heating apparatus, water
pipes, drainage pipes or other equipment or faciliies or parts of the Shopping Centre, the cost of the
repairs, replacements or alterations plus a sum equal to fifteen percent (15%) of the cost for the
Landiord’s overhead will be paid by the Tenant to the Landlord on demand,

Section 11.05 Tenant Not to Overload

The Tenant will not Install equipment that overloads the capacity of a ulility, electrical, or mechanical
facllity in the Premises and will not, (a) bring imo the Premises any utility, electrical, or mechanical facility
or service of which the Landlord does not approve, or (b) bring upon the Premises anything that might
damage them or overload the floors.

Section 11.06 Removal and Restoration by the Tenant

All leagshold impravements or fixtures of any Kind (other than trade fixtures) installed by or on behalf of
the Tenant are the property of the Landlord on affixation or installation, without compensation to the
Tenant. The Tenant will not remove. any leasehold improvements or fixtures of any kind (including trade
fixiures) from the Premises at any time except that, .~ :

(a) the Tenant may during the Term in the normal course of Its business and on cbtaining the prior
wriften consent of the Landlord, remove its trade fixtures if they have become excess for the
Tenant's purposes, or if the Tenant substitutes new and similar trade fixtures; and

(b) the Tenant will, at the expiry or earller termination of this Lease, remove at its own expense s
trade fixtures and those of its leasehold improvements that the Landlord requires be removed.
The Tenant will at its own expense repair any demage caused fo the Premisas or the Shopping
Cenfre by such removal, If the Tenant does not remove its trade fixtures on the expiry.or earlier
termination of this Lease, they will, at the Landlord’s option, become the property of the Landlord,
The Tenant's trade fixtures do not include, (i) heating, ventilating and air-conditioning systems,
faclliies, and equipment in or serving the Premises; (i) floor covering that is affixed; (i} light
fixtures; (iv) the storefront or doors; (v) internal stairways, escalators or elevators; or (vi) anything
that would not normally be consldered a frade fixture, all of which are considered as leasehold
improvements, :

Section 11.07 Tenant to Discharge all Llens

The Tenant will ensure that no construction or other lien, and no charge, mortgage, sscurllly inten'ast,
fleating charge, debenturse, or ather encumbrance {each, an “Encumbrance”} is registered or filed against
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{a) the Shopping Centre or any part of it, or () the Landlord’s interest in the Shopping Centre or any part
of it, or (¢) the Tenant's interast [n the Premises, by any Person claiming by, through, under, or agalnst
the Tenant or its contractors or subcontractors. If the Tenant defaults under this Section the Landlord
may, in addition to its remedies contained in Article XVi of this Leass, discharge the Encumbrance by
. paying the amount claimed to be due into court, and the amount paid, as well as the costs and expenses
(including solicitor's fees on a solicitor and client basls) incurred as the result of the registration or filing of
thedEncurr:jbr'ance, in¢luding the discharge of the Encumbrance, will ba paid by the Tenant to the Landlord
on demand. . -

Section 11.08 Signs and Advertising

The Tenant will not display any sign, picture, notice, lettering, decoration, awning or canopy (the "Sign”}

- on the exterior of the Premises without the prior written approval of the Landlord. If the Landford, acfing
!'easonably, oblects to a Sign in the Interfor of the Premises that is visible from the exterior, the Tenant will
immediately remove it, failing which the Landiord may enter upon the Premises, without notice, and
remove it on the Tenant's behalf, at the Tenant's’ expense, without incurring any liability in respect
thereof, The Tenant will erect and maintain one or more identification Signs (which the Tenant will own) of
a type or types In a location or locations specified in writing by the Landlord and in accordance with the
Landlord's requirements for tha Shopping Cenfre. The Landlord may require that any such Sign be

. lluminated. Any such Sign will remain the property of the Tanant, will be maintained by the Tenant at the
Tenant's expense and the Tenant will pay for the electricity consumed by such Sign. At the expiration of
the Term or sariier termination of this Lease, the Tenant will remove any such Sign at the Tenant's
expense and will immediately repair all damage caused by any such removal. B

‘ ARTICLE Xit
DAMAGE AND DESTRUCTION AND EXPROPRIATION

Section 12.01 Interpretation of Article Xl

In this Article:

(a) “Damage” means damage (including but not limited to, smoke and water damage and damage
that amounts to destruction) that (i) for the purpose of Section 12.02 results from a peril against
which the Landlord Is required to Insure under Section 10.05 or agalnst which the Landlord
otherwise insures, and (i) for the purpose of Section 12.03 results from any cause, and
“Damaged” has a corresponding meaning;

(b} “Expropriated” means expropriated by a govermmental authority, or transferred, conveyed, or
dedicated in contemplation of a threatened expropriation, and “Expropriation” has a
corresponding meaning; and :

{c) “1sahle™ means usable by the Tenant for the purpose contemplated by this Lease.
Section 12.02 Damage fo the Premises

Subject to Section 12.03, If tha Premises are Damaged, the Landlord will promptly repair or reconstruct
the Premises to the extent of the Landlord’s Work. If part or all of the Premises Is not Usable because of
the Damage, Minimum Rent (but not Additional Rent a-Rerseniage-Rent) will abate In the proportion that
the GLA of that part of the Premises which is not Usable as certified by the Architect [s to the GLA of the
whole of the Premises, from the date of the Damage until the earlier of, (a) the date when the whole aof the
Premises is Usable again or, (D) thirty (30) days after substantial completion of the Landlord’s Work.
When the Landlord notfifies the Tenant that it has completed enough of the Landlord’s Wark to enable the
Tenant to start the Tenant's Work, the Tenant will complete the Tenant's Work and recpen the whole of
the Premises for business as soon as possible but in any case within thirty (30) days after the Landlord’s
notice. No capital allowance, inducemant to lease, or other payment that was made to the Tenant at the
time of, or in connection with the origihal construction of the Premises ar the Tenant's improvements
thereto will be payable by the Landlord to the Tenant, Fhe-computation-of-kares Ren ba-based

6 - ar-tha-sadog-oltho-abatement-sel-aut-abover Notwithstanding
the foregoing, the Tenant will not be entitied o any abatement of Minimum Rent if the Damage resulted
from or was occasloned by any act, faull, misconduct, negligence, omission or want of skill of the Tenaqt,
its officers, servants, employees, contractors, invitees or licenseas, or by. Person for whom the Tenant is
responsible at law or over whom the Tenant may be reasonably considered to exerclse control. :

Section 12.03 Damage to or Exproprlatlori of the'ShoppIng Centre
(a) Despite anything else in this Lease, it

0] more than thirty-five percent (35%) of the GLA of the Shopping Cenlre is Damaged or
Expropriated, whether or not the Premises are Damaged or Expropriated;
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(i) more than thiy-five percent (35%) of the fioor area of the Common Elements

" (excluding the area of parklng facilities) or more than fifteen percent (1 5%) of the area

of the parking facillties is Damaged or Expropriated, whether or not ihe Premises are
Damaged or Expropriated, or

(il @ Rentable Premises with a GLA of more than thirty thousand {30,000} square feet is
Damaged or Expropriaied and Is not Usable for more than one hundred and eighty
{180) days for the purpose contemplated by its lease,
the Landlord may, by written notice to the Tenant within ninety (90) days after the Damage or
Expropriation, terminate this Lease, effective thirty (30) days after the notice, and all Rent wil
abate as of the effeclive date of the termination. The Tenant will have no claim, action, right of
action or any other demand against the Landlord as a result of or arising from any such early
termination of this Lease. In exercising its termination right as set out above, the Landiord agrees
to act in a bona fide manner and not in a manner discriminating solely as against the Tenant.

(b) I there Is Damage or Expropriation to the extent described in Section 12.03(a) and the Landlord
does not terminate this Laase, the Landlord will promptly rebuild or repair or cause to be rebuiit or
repaired the Shopping Centre to the extent of the Landlord’s obligations under the leases for
Rentable Premises that are In force at the time but the Landlord may use plans and specifications
and working drawings that are different in content from those used In the originat construction of
the Shopping Centre or any pait of it and the rebuilt or repaired Shopping Centre may be different
in configuration, size or design from the Shopping Centre before the Damage or Expropriation.

{c) The Landlord and the Tenant will co-operate with each other if there is an Expropriation of all or
part of the Premises or the Shopping Centre so that each may receive the maximum award that it
is entitled fo at law. To the extent, however, that a part of the Shopping Cenire, other than the
Pramises, is Expropriated, the full proceeds that are paid or awarded as a result will belong solely
to the Landlord, and the Tenant will assign to the Landlord any rights that it may have or acquire
in respect of the proceeds or awards anhd will execute the documents that the Landlord
reasonably requires in order fo give effect o this Intention, Whether or not the Lease is
terminated, the Tenant will have no claim, action, right of action or any other demand against the ‘
Landlord as a result or arising from the Expropriation of all or any part of the Shopping Centre.

(d) A certificate issued by the Architect will bind the parties concerning any of the matters that need
. to be determined under this Article. :

Section 12.04 Uninsured Damage or bamags in the Last Two Years

If: there Is damage to or destruction of the Premises and (i} such damage or destruction is uninsured
damage, or (i) such damage or destruction occurs within the last two years of the Term and either the
Tenant has no remaining rights to renew this Lease or, having the right to renew this Lease fails to do so
within fifteen (15) days after receipt of the sald notice, then the Landlord, at its option fo be exercised by
written notice given to the Tenant within thirty (30) days after the later of the date of such damage or
destruction and the date upon which theé Landlord is noiified by the Tenant of such damage or
destruction, may terminate this Lease whereupon the Tenant shall immedlately surrender possession of
the Premises and Minimum Rent and all other payments for which the Tenant is liable under this Lease
shall be apportioned to the effective date of such termination. If this Lease s not terminated as aforesaid,
the partles shall repair as provided in Section 12.02 and there shall be no abatement of any Rent unless
the damage or destruction is Damage and then only to the extent expressly provided in Section 12.02
above,

ARTICLE XIII

ASSIGNMENT
Section 13,04 Consent Requlfed' )
{a) In this Article “Transfer” ineans, (i} an. asslgnment, sale, conveyance, sublease, disposition, or

licensing of this Lease or the Premises, or any part of them, or any interest In this Lease (whether
or not by operation of law) or In a partnership that is a Tenant under this Lease, (i} a morigage,
charge, jisn or debenture {floating or ctherwise} or other encumbrance of this Lease or the
Premises or any part of them or of any Interest In this Leasa or of a partnership or partnership
Interest where the parinership Is a Tenant under this Lease, (iil) a parting with or sharing of
possession of all or part of the Premlses, and (iv) a transfer or issue by sale, assignment,
bequesi, inheritance, operation of law or other disposition, or by subscription of all or part of the
corperaie shares of the Tenant or an “Affillate” of the Tenant which results in a change in the
effective voting control of the Tenant, “Transferor” and “Transferee” have meanings
corresponding to the definition of “Transfer” set out above, (it being understood that for a Transfer
described In Seclion 13.01(a)(iv} the Transferor Is the Person that has effective veting control
before the Transfer and the Transferee is the Person that has effective voting control after the
Transfer). — ) .
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(b}

©

()

The Tenant will not affect or permit a Transfer without the cansent of the Landlord which consent
will not be unreasonably withheld, except that despite anything in the Commercial Tenancies Act
and despite any other statute or law: . ’

{1} the Landlord may unreasonably withhold its consent to & Transfer within twenty-four
(24) months of the Commencement Date, and :

(i) wlthput limiting the groundé upon which a Transfer may be refused, in deciding whether
to give its consent to a Transfer after that twenty-four (24} month period the Landiord
may refuse to give its consent if; o

(4} llhe Tenant is in default under this Lease;

(2) covenants, restrictions, or commitments given by the Landlord to other tenants in
the Shapping Centre or to Mortgagees, the Owners or other parties, pravent or
inhiblt the Landlord from giving its consent to the Transfer;

(3) the Transferee, (A) does not have a good credit rating and a net worth sufficient,
in the Landlord’s reasonable opinion, to finance the business to be oparated In
the Premises, or (B) has a history of defaults under commarclal leases either by
the Transferee or by companies or parinerships in which the Transferee was a
_principal shareholder or partner at the fime of the defaults or (C} is not suitable io
the Landlord on the basis of the proposed Tenant's business and characteristics

" in accordance with its financlal capability, its business history, experience and
ability to operate the business required to be operated undar this Lease;

4) the Transferee is in default under any lease with the Landlord or with the landlord
_ of any other property managed by the Management Company;

(G} the length of time remaining In the Term of this Lease Is lgss than eighteen {18)
months; - - . . : .

(8) the Transferes pays or gives to the Transferor money or other value that is
reasonably attributable to the desirabillfy of the location of the Premises or to
leasehold improvements that are owned by the Landlord or for which the
Landiord has paid in whole or in part;

{7) ~ the Transfer is a mortgage, charge, debenture (floating or otherwise) of, or in
respect of, this Lease or the Premises or any part of them; ’

(8) the Landlord does not recelve sufficient information from the Tenant or the
Transferee o enable it to make a determination conceming the matters set out
above or does not recelve its fees under Seclion 13.02(i); and :

(i) the Landlord shall not be liable for any claims or actions by or any damages, liablliies,
losses or expenses of the Tenant or any proposed Transferse arising out of the
Landlord unreasonably withholding its consent to any Transfer and the Tenant's only
recourse shall be to bring an application for a declaration that the Landiord shall grant

_Its consent o such Transfer.

Section 13.01(b) does not apply to (i) a Transfer that occurs on the death of the Transferor, (i) a
Transfer described in Section 13.01(a){lv) which occurs when the sole Tenant in ogcupation of

. the Premises is a corporation (a “Public Corporation”} whose shares are traded and lsted on a

stock exchange in Canada or the United States, or (iii) a Transfer that occurs when (1) the sole
Tenant in occupation of the Premises Is a “subsidiary hody corporate” (as that term 1s defined on
the date of this Lease under the Canada Business Corporations Act, R.S.C. 1985, ¢.C-44) of a
Public Corporation and (2) it is the shares of the Public Corporation and not of the Tenant that are
transferred or issued. : . s

The Landlord will have a period of thirty (30) days following receipt of sufficlent nformation to
make a determination concerning the matters set forth in Section 13.01 {b) to notify the Tenant in
writing that the Landlord sither (I} gives or refuses to giva Its consent to the proposed Transter, or
(ii) elects to terminate this Lease, but the Landiord’s failure to respond within that thirty (30} day
period will not be construed as a consent by the Landlord nor will it entitie the Tenant to
damages. if the Landlord elects to ferminate this Lease, it shall stipulate in Its notice the
termination date of this Lease, which date shall be not less than ninety (90} days following
delivery of such notice. If the Landlord elects to terminate this Lease, the Teneant shall notify the
Landlord within ten (10) days thereafter of the Tenants intention either to refraln from such
Transfer or to accept the termination of this Lease. If the Tenant falls to deliver such notice within
such ten (10} days or notifles the Landlord that its accepts the Landlord's termination, this Lease
will be terminated on the date of termination stipulated by the Landlord in its notice of election to
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o {d} the Transferor, unless the Transferee is & sub-tenant of the Tenant, will retaln no rights under this

terminate. If the Tenant notifles the Landlord within ten (10) days that it intends to refrain fram
such Transfer, then the Landlord’s alaction to terminate this L.ease shall become void.

Sectlon 13.02 Terms and Conditlans Relating to Transfers
The following terms and condiilons apply in respect of a Transfer:

(a) the consent by the Landlord is not a waivér of the requirement for consent to subsequent
Transfers; - . - o

{b) no acceptance by the Landlord of Rent or other payments by a Transferee is, {) a walver of the
requirement for the Landlord o consent to the Transfer, (i) the acceptance of the Transferse as
Tenant, or (i} a release of the Tenant from its obligations under this Leasa;

{c) the Landlord may apply amounts colleéted from the Transferee to any unpaid Rent;

Lease in respect of chligations to be performed by the Landlord or in respect of the use or
ocoupation of the Premises after the Transfer;

{e) the Transferee will executs an agreement directly with the Landlord agreeing to be bound by this
Lease as if the Transferee had originally executad this Lease as Tenant, but the Transferor wil
remain joinlly and severally responsible with the Transferse for the fulfiiment of all obligations to
be performed after the Transfér by the Transferee Including the punctual payment of Rent under
this Lease (as may be modified by the application of Section 13.02(g)) during the remainder of
the Term and any renswal or extension thereof and, if required by the Landlord, the Transferor
will execute an indemnity agreement on the Landlord’s standard form, to give full force and effect
to the foregoing. This obligation of the Transferor will survive any termination, repudiation,
disaffirmation, disclaimer or surrendar {except with the consent of the Landlord) of this Lease by
any trustes in bankruptey or by a court representative;

0] in the case of a subleass, the Transferse shall waive any rights it may have under any tegat or
equitable rule of taw or under the Commercial Tenancias Act {Ontario), as amended from time to
time, or any other applicable legislation, to apply to a court or to otherwise elect to {i) retain the
unexpired Term of this Lease or the unexpired sublease term, (if) obtain any right to enter into
any lease or other agreement directly with the Landlord for the Premises or the subleased
prermises, or (iii) otherwise remain in possession of any portion of the subleased premises or the
Premises, in any case where this Lease is terminated, surrendered or otherwise cancelled,
including a disclaimer of this Lease by a trustee in bankruptcy of the Tenant. The Tenant and the
Transferee shall promptly execute any agresment required by the Landlord to give effect lo the
foregoing terms; )

(9} at the Landlord’s option, the Minimum Rent will be increased as of the date of the Transfer by an
amount (the “Excess Amount”) equal o the-graaterof:

{) ‘the Current Minlmum Rent muttiplied by the percentage increase in the C.P.l, from tha
month in which the Commencement Date occurs to the month in whigh the Transfer
oCours.,

If it is stated In Sectlon 4.02 or an addendum to that Section that the annual Minimum Rent is o
increase at specifiad times, the Excess Amount will be added to the increased Minimurn Rent;

{n) for the purpose of calgulating Rereentago-Rent-er Additional Rent, at the Landlord’s optlon the
Rental Year current on the day before the Transfer wil! end on that day, and a new Rental Year
will start on the day of the Transfer, and end on the day on whieh that current Rental Year would
have ended if it had not been shortened; ‘

0] any documents relating to a Transfer or the Landlord’s consent will be prepared by the Landlord
or its solicitors and all of the legal costs and processing fees of the Landiord will be paid to the
Landlord by the Tenant on demand;

)] in the event of any Transfer which is a sublelting of the Premlses by the Tenant by virtue of which
the Tenant receives a rent in the form of cash, goods or services from the Transferee which is
greater than the Rent payable hereunder to the Landlord, the Tenant will pay any such excess fo -
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the Landiord in addition fo all Rent payable under this Lease, and such excess rent shall be
deemed to be further Additional Rent; and

(k) if the Transferee pays or gives to the Transferor money or other value that is reasonably
atiributable fo the desirability of the location of the Premises or to leasehold improvements that
are owned by the Landlord or for which the Landiord has paid in whale or in part, then at the
Landlord’s option, the Transferor will pay to the Landlord such money or other value in addition to
all Rent payable under this Lease and such amounts shall be deemed to be further Additional
Rent. o R . T

Section 13.03 No Advertising of the Promises

" The Tenant will not offer or advertise the whole or any part of the Premises or this Lease for the purpose
of a Transfer and will not permit & broker or other Persons to do so unfess the complete text and format of
any such. advertisement or offer Is first approved in writing by the Landlord. Without in any way limiting
the Landlord's right to refuse any text or format on other grounds, any text or format proposed by the
Tenant shall not contain any reference to the rental rate payable under this Lease.

Section 13.04 Sales and Other Dispositions by the Landlord

If the Landlord sells, ar otherwise transfers or disposes of the Shopping Centre or any part of it, or If the
Landlord assigns this Leasa or any interest of the Landlord under i, then to the extent that the purchaser,
transferee agrees with the Landlord to assume the Landlord’s obligations under this Lease, the Landlord
will be released from those obligations.

ARTICLE XIV _
ACCESS AND ALTERATIONS

Section 14.01 Right of Entry -

{a) The Landlord and its representatives shall have the right to enter the Premises at reasonable
times after twenty-four (24) hours notice (but If the Landlord determines there is an emergency,
no notice is required} {i) to examine them, (li} to make repairs, alterations, improvements or
additions to the Premises or the Shopping Centre or adjacent property, (iif) to conduct an
environmental audit of the Premises or. any part of the Shopping Centre, or (iv) carry out any of its
rights or obligations under this Lease. This right extends to (and is not limited to) the pipes,
conduits, wiring, ducts, columns and other installations in the Premises. Rent wilt not abafe or be
reduced while the repalrs, alterations, improvements or additions are being made and the
Landlord is not liable far any damage, injury or death caused to any Person or to the property of
the Tenant or others located on the Premises as a resuit of the entry, regardless o_f how the
damage, injury or death is caused. The Landlord will take reasonable steps to minimize any
interruption of the Tenant’s business in exercising its right under this Section. .

{b) The Landiord may enter the Premises at reasonable times to show them fo prospective
purchasers, tenants or Martgagees. During the twelve {12) months before the explry of the Term,
the Landlord may display on the Premises “For Rent' or “For Sale” notices of reasonable size and
number and in reasonable locatlons. : :

{c) The exercise of the Landlord's rights under this Section 14.01 shall not constitute a breach of the
covenant for quiet enjoyment. :

' ARTICLE XV o
STATUS STATEMENT, SUBORDINATION AND ATTORNMENT

Section 15.01 Status Statement

Within ten {(10) days aftér sach request by the Landlord, the Tenant will deliver to the Landlord, on a form
supplied by the Landlord, a status statement or cerfificaie to any proposed Mortgagee, purchaser or
transferee of the Shepping Centre and to the Landlord, stating:

(a) that this Lease is in full force and effact, except only for any modifications that are set out in the
statement or certificate; ‘

(b} the commencement and expiry dates of the ﬁease:

(c) the date to which Rent has been paid under this Lease and the amount of any prepald Rent or
any deposits held by the Landlord; .
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(d) that the Minimum Rent,'tho-ﬂomeﬁtaga-nwﬁ and the Additional Rent are then accruing under this
Lease or the dates on which each of these will start ascring;

(e) thatl the F'rell'n ises are free from any construction deficiencies, or if there are such deficiencies, the
certificate will state the particulars;

f that there is not any uncured default on the part of the Landlord.or if there is a default, the

certificate will state the particutars;

o) whether there are any set-offs, defences or counter-claims against enforcement of the obligatioris
. to be performed by the Tenant under this Lease;

(h) - with reasonable particularity, detalls concerning the Tenant's and any Indemnifisr's financial
standing and corporate organization; and .

(i) any other information or statement that a proposed Morigagee, purchaser, or disposee may
reasonably require. . ’

Section 15.02 Subordination and Attornment

(a) This Lease is and will remain subordinate to every mortgage, charge, trust deed, financing,
refinancing or collateral financing, present or future and any renewals or extensions of them from
fime to time (each, a “Charge”) against the Premises or the Shopping Centre and the Tenant wil,
on request, sign any document requested by the Landlord io confirm the subordination of this
Lease to any Charge and lo all advences made or to be made on the security of the Charge. The
Tenant will also, if the Landlord requests it fo do so, attorn to the holder of any Charge, to the
Owners or to any purchaser or transferee of the Shopping Centre or of an ownership or equity
interest in the Shopping Centre and the Tenant will, on request, sign any document requested by
the Landlord fo confirm such attornment.. .

) If possession Is taken under, or any proceedings are brought for the foreclosure of, or if a power -
of sale is exercised resulting from a Charge, the Tenant wilt attomn to the Person that so takes
possession if that Person requests it and will recognize that Person as the Landlord under this
Lease, ‘ :

{c) The form and conient of any document confirming or effecting the subordination and aftormments
provided for in this Section 15,02 will be that required by the Landlord or the holder of the Charge
in each case, and each such decument will be delivered by tha Tenant to the Landiord within ten
(10} days after the Landlord requests it, faillng which the Landlord shall be entitied to deem an
Event of Default to have occurred and the Landlord shall be entitled to avall itself of all remedies
under Article XV1 hereof, .

ARTICLE XVI

DEFAULT
Soction 16.01 Right to Re-enter
(a) - An "Event of Default” occurs when: -
0] the Tenant defaults in the payrrie;ﬁt of Rent or Sales Taxes and fails to remedy the

default within five (5) days after written notice;

(i} the Tenant commits a breach that is capable of remedy other than a default in the
payment of Rent or Sales Taxes, and fails to remedy the breach within ten (10) days
after written notice to the Tenant specifying particulars of the breach, and requiring the
Tenant to remedy the breach (or If the breach would reasonably take more than ten (10)
days lo remady, the Tenant falls to starf remedying the breach within the ten (10) day
period, or fails to continue diligently and expeditiously to complete the remedy};

(ili) the Tenant commits a breach of this Lease that Is not capable of remedy and receives
written notice specifying particulars of the breach;

{iv} a report or stalement required from the Tenant under this Lease is false or misleading
. except for a misstatement that is the result of an inadvertent clerical error;

1\ the Tenant, or @ Person carrying on business in a part of the Premises, or an
Indemnifier becomes bankrupt or insolvent or makes application for relief from creditors
under the provisions of any statute for bankrupt or insolvent debtors, or makes any
proposal, asslgnment or arrangement with its creditors;
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{vi} a recelver or a receiver and manager is appointed for all or a part of the p'roperty of the
Tenant, or of another Person carrying on business in the Premises, or of an Indemnifier;

(vii) steps are taken or proceedlngs are [nstituted for the dissolution, winding up or other
termination of the Tenant’s or the Indemnifler's existence or for the liquidation of their
respective assets, . )

{viil)  the Tenant makes or attempts to make a bulk sale of any of its assets regardless of
where they are situated {except for a bulk sale made to a Transferee when the Transfer
has been consented to by the Landlord); '

{ix}  the Premlses are vacant or unoccupied for five (5) consecutive days or the Tenant
abandons or attempts to abandon the Premises, or selis or disposes of property of the
Tenant or removes it from the Premises so that there does not remain sufficient
property of the Tenant on the Premises free and clear of any llen, charge or other
encumbrance to satisfy the-Rent due or accruing for at least twelve (12) months;

{x) the Tenant effacts or'aftempts to effect a Transfer that is not permitted by this Lease;

- ) a writ of execution is Issued against the Tenant and remains outstanding for mere than
- ten {10} days, or this Lease or any of the Tenant's assets on the Premises are taken or-
seized under a writ of execution, assignment, pledge, charge, debeniure, or other

securify instrument; or . ’

(xf) - the Indemnity Agreement is terminated for any reason whatscever, whether by the
Indemnifier or by any other Person or by effect of law, or, alternatively, if the obligations
of the Indemnifier under the Indemnity Agreement are reduced, modified or otherwise
limited except by way of an agresment made in writing by the Landlord.

(b} Notwithstanding any Applicable Laws, upon the occurrence of any Event of Default the full
amount of the current month's and the next three (3) months' instaiments of Minimum Rent,

Sales Taxes and Additional Rent will become due and payable
and, at the option of the Landlord, this Lease shall be terminated and the full amount of the Rent
for that part of the Term that would have remained but for the termination of this Lease wil
become due and payable. If this Lease is so terminaled, the Landlord, to the extent permitted by
law, may immediately repossess the Premises and expel atl Persons from the Premises and may
remove all property from the Premises, sell or dispose of it as the Landlord considers appropriate,
or store it at the cost of the Tenant, ail without notlce, without legal proceedings, and without
lighility for loss or damage and wholly without prejudice to the rights of the Landlord to recover {j)
arrears of Rent or damages for any antecedent default by the Tenant of its obligations under this
Leass, and (ii) damages for loss of Rent suffered by reason .of this Lease having been
prematurely terminated. . :

" Section 16.02 Right to Terminate or Relot

If the Landlord does not exercise its right under Section 18.01 fo terminate this Leass, it may
navertheless relet the Premises or a part of themn for whatever term or terms {which may extend beyond
the Term) and at whatever rent and upon whatever cther terms, covenants and conditions the Landlord
considers advisable. On each such reletting, the rent received by the Landlord from the reletting will be
applied as follows: first to the payment of amounts owed to the Landlord that are not Rent or Sales Taxes;
second to the payment of any costs and expenses of the reletting including brokerage fees and solicitors
fees on a soliitor and client basis, and the costs of any alterations or repairs needed to facilltate the
reletting; third to the payment of Rent; and the residue, if any, will be held by the Landlord and applled in
payment of Rent and Sales Taxes as it becomes dus and payable. If the Rent and Sales Taxes recelved
from reletting during a month Is less than that to be paid during that month by the Tenant, the Tenant will
pay ihe deficiency, which will be calculated and pald monthly in advance on or before the first day of
every month, No repossesston of the Premises by the Landlord will be construed as an election on its part
to terminate this Lease unless a written notice of termination is given to the Tenant. if the Landlord relets
without terminating, it may afterwards elect to terminate this Lease for the previous default. if the
Landlord terminates this Lease for a default, it may recover from the Tenant damages It incurs by reason
of the defauft, Including, without limitation, the cost of recovering the Premises, legal fees on a solicitor
and client basis, and the worth at the time of the termination, of the excess, if any, of the amount of Rent
and.Sales Taxes required to be paid under this Lease for the remainder of the Term over the rental valus,
at the time, of the Premises for the remainder of the Term, all of which amounts will be due immediately
and payable by the Tenant to the Landlord. :

Sectlon 16.63 Expenses

The Tenant shall be responsible for alf of the legal costs of the Landlord assoclated with the Landlord
preparing and issulng lts notice to the Tenant under Section 16.01(a) above. If legal proceedings are
brought for recovery of possession of the Premises, for the recovery of Rent or Sales Taxes, or because
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of a default by the Tenant, the Tenant wili pay to the Landlord its expenses, including its legal fees on a
solicitor and client basls. B

Section 16.04 Waiver of Exemption from Distress

Despite the Commercial Tenancies Act, or any other Applicable Laws or any rule of law or equity, none of
the inventory, fumiture, equipment or other property that is, or was at any time, owned by the Tenant is
exempt from levy by distress for Rent.

Section 16.05 Fraudulent Removal of Goods

Removal by the Tenant of Its goods outside the ordinary course of its businass shall be deemed o be a
fraudulent act thereby snabling the Landlord to avail itself of all remedies at law including, but not limited
to, the Landlord’s rights to follow the Tenant's goods and to recover more than the value of the goods so
removed.

Saction 16.06 Landiord May Cure the Teﬁant's Default

I the Tenant defaults in the payment of money that it [s required under this Lease to pay to a third party,
the Landtord, after giving five {5} days notice in writihg to the Tenant, may pay all or part of the amount
payable. If the Tenant defaults under this Lease (except for a default in the payment of Rent or Sales
Taxes), the Landlord may, after giving reasonable notice (it belng agreed that forty-eight (48) hours Is
reasonable notice of a defauit of Section 10.01) or, without notice in the case of an emergency, perform
or cause to be performed all or part of what the Tenant failed to perform and may enter upon the
Premises and do those things that it considers necessary for that purpose. The Tenant will pay to the
Landlord on demand, the Landlord’s expenses incurred under this Article XV plus an amount equal to
fifteen pereent (15%) of those expenses for the Landlord's overhead. The Landlord will have no liabifity to
the Tenant for loss or damages resulting from its action or entry upon the Premises.

Sactlon 16.07 Application of Monay

The Landiord may impute any payn;eni made by or on behalf of the Tenant towards the payment of any
amount due and owing by the Tenant at the date of such payment regardiess of any designation or
imputation by the Tenant.

Section 16.08 Failure of the Tenant to Carry on Business

If the Tenant fails to open or reopen the Premises for business or to carry on business at all times in
accordance with this Lease, the Landiord may {a) use its remedies for the Tenant's defaull, including
obtaining an injunction or an order for specific parformance In a court of competent jurisdiction to restrain
the Tenant from defaulting under Section 9.03 and this Section 16.08 and & mandatory Injunction to
compel the Tenant to open or reopen the Premises for business to the public in accordance with this
Lease, and (b) collect {in addition to Minimum Rent, Rereertage-Rant and Additional Rent} from -the
Tenant an addltional amount calculated at a daily rate of the greater of twenty-five cents ($0.25) per
square foot of the GLA of the Premises and Two Hundred and Fifty Dollars {$250.00) for each day that
the Tenant is not open as required under this Leass, which such sum is a liquidated amount representin
the minimum damages that the Landlord is considered to have sufferad as a result of the-kardierds

i the lack of participation by the Tenant in the general synergy and
interdependence of the Rentable Premises of the Shopping Centre and is without prejudice to the
Landlord's right to recover other damages.

Section 16.09 Non-Acceptance of Surrender _

No acceptance of keys for the & Premises by the Landlord and no other act of the Landlord will be
considered as an acceptance by the Landlord of a surrender of this Lease by the Tenant. Only a written
acknowledgement or surrender agreement executed by an authorized representative of the Landlord will
be effective as an acceptance by the Landlord of a surrender of this Lease. .

Section 16.10 Remedias Generally

The remedies under this Lease are cumulative. No remedy is exclusive or dependent upon any other
remedy. Any one or more remedies may be exercised generally or In combination. The specifying or use

" of a remedy under this Lease does not limit the right to use other remedies available at law generally.

Except as ofherwise expressly contalned herein, any breach by the Landlord under this Lease can he
adequately compensated in damages and the Tenant agrees that its only remedy to enforce its rights
under this Lease is an action for damages. ' ’

T:ADats\BRS\LeaseAdmIRPROPERTIES - CURRENT\Oakvilla Town Centre INLEASES & OTHER AGREEMENTS\Groat
Glasses(OTCI»2.doc . ) ‘

L -29-




© ARTICLE XVII
- MISCELLANEOUS

Section 17.01 Rules and Regulatioﬁa

~ The Landlord, acting reasonably, may adopt rules and regulations which may differentiate between

different types of businesses. Each rule end regulation, as revised from time to fime, forms part of this
Lease as soon as the rule, regulation or revision is made known to the Tenant.  The Tenant will comply
with each rule and regulation and each revision thereof. No rule or regulation, however, will contradict the
terms, covenants and conditions of this Lease. The Landlord Is not responsible to the Tenant for the non-
cbservance of a rule or regulation by any other tenant of Rentable Premises or occupant of the Shopping
Centre or of the terms, covenants or conditions of any other lease of Rentable Premises.

Section 17.02 7 Qverholding - No Tacit Renewal
if the Tenant remains in possesslon of the Premises after the end of the Term with or without the consent

of the Landlord but has not executed and delivered a new loase, there shall be no taclt renewal of this
Lease or the Term, notwithstanding any statutory provisions or legat presumption to the confrary. The

Tenant will occupy the Premises as a Tenant from month-to-month at a monthly Minimum Rent equal to:

the total of: {a) the monthly amount of Minimum Rent for the last month of the Term; and (b) one twelfth
(1/42th} of the Additional Rent that was payable for the last Rental Year of the Term;
af-tho-highost-amountof Rorsontago-Rent-thet-wag-payable-fartho-las Ronts -and_theTenantwi!I
comply with the same terms, covenants and condifions as are in this L.ease as far as they apply to @
monthly tenancy including the payment of Rent. .

Section 17.03 Successors \
The rights and obligations under this Lease extend to and bind the successors and assigns of the
Landlord and, if Section 13.01 1s complied with, the heirs, executors, administrators and permitted
successors and permitted assigns of the Tenant. If there is more than one tenant, or more than one
Person comprising the Tenant, each is bound jointly and severally by this Lease.,

Section 17.04 Tenant Partnershlp

If the Tenant is a partnership each Person whe Is a member of the partnership, and each Persoen who
becomes a member of a successor of the partniership, ls fiable Jointly and severally as Tenant under this
Lease and will continue to be lable after that Person ceases to be a member of the partnership or a
successor of the partnership and after the parinership ceases to exist.

Section 17.05° Waiver

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

Section 17.08 Accord and Satisfaction

Payment by the Tenant or receipt by the Landiord of less than the required manthly payment of Minimum
Rent is on account of the earliest stipulated Minimum Rent. An endorsement or staternent on a cheque or
letter accompanying a cheque or payment as Rent Is not an acknowledgment of full payment or an
accord and satisfaction, and the Landlord may accept and cash the cheque or payment without prejudice
ta Its right to recover the balance of the Rent or pursue its other remedies.

Section 17.07 Brokerage Commission

Sinee the Landlord has not employed or retained a broker for this Lease or anything related to it, the:

Tenant will indemnify and hold the Landlord harmless from claims for commisslon with respect to this
Lease or any matter related fo it

Section 17.08 Force Majeure

Despite anything contained in this Lease to the contrary, if the Landlord or the Tenant is, in good faith,
delayed or prevented from dolng anything required by this Lease because of a strike, labour trouble,
inability to pet materials or services, power failure, Tesfrictive govermnmental laws or regulations, riots,
insurrection, sabotage, rebellion, war, act of God, or any other similar reason, that is not the fault qf the
party delayed, the doing of the thing is excused for the period of the datay and the party delayed will do
what was delayed or pravented within the appropriate period after the delay. The preceding sentence
does not excuse the Tenant from payment of Rent or the Landlord from payment of amounts that it is
required to pay, in the amounts and at the times specified In this Lease.
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Saction 17.09 Notices

Notices, demands, requests or other instruments under this Lease will be delivered or sent by reglistered
mail postage prepaid and addressed (a) if to the Landlord, at c/o Bentall Retail Services LP, 330 Front
Street West, 12th Floor, Toronte, Ontario, M5V 387, Aftention: Vice President Operations, Eastern
Reglon with a copy to the Shopping Gentre Manager, or fo such other Person at any other address that
the Landlord designates by writien notice, and (b) If to the Tenant, at the Premises, or, at the Landlord's
opt!on, fo the Tenant's head office at 1550 Upper James, Unit 10, Hamilton, Ontario, L9B 2L6. A
not]ce. demand, request or consent wili be considered to have besn given or made on the day that it Is
delivered or, received by registered mall. Either party may notify the other in writing of a change of
address and the address specified In the notice will be considered the address of the party for the giving
of notices under this Lease. If the postal service is Interrupted or substantially delayed, any notice,
demand, request or other instrument will only be delivered in person. A notice given by or fo one Tenant
is & notice by or to all of the Persons who are the Tenant under this Lease. Notwithstanding any law to
the contrary, no electronic communications of notices, demands, requests or other instruments under this
Lease will be considered as logally effective.

Section 17.10 Registration

The Tenant will not register or permit the registration of this Lease or any assignment or sublease or other
document evidencing an Interest of the Tenant or anyone claiming-through or under the Tenant In this
Lease or the Premises except that, subject to the Tenant paying the Landlord's costs and expenses, the
Tenant may register a notice of lease which describes the parties, the Term, and contains the other
minimum information required under the-applicable legislation, but the nolice of lease or caveat must be
in form satisfactory o the Lendiord, acting reasonably. The Landlerd may, at the Landlord's expense,
require the Tenant to execute promptly whatever document the Landlord requires for registration on the
title to the Shopping Centre or any part of it In connection with this Leass.

Section 17,11 No Partnership

Nothing contained in this Lease or as a result of any acts of the parfies hereto will be desmed to create
any relationship between the parties other than that of Landlerd, Tenani and, If applicable, indemnifier,

Section 17.1_2 Quiet Enjoyment

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

Section 17,13 Retail Sales Tax

The Tenant consents to the Ontaric Minisiry of Finance releasing to the Landlord, at the Landlord's
requast from time fo time, any information on its file relating fo the Tenant’s retail sales tax status,
liabilittes and assessments including the issuance of a cerificate pursuant to Section 22 of the Refalf
Sales Tax Act (Ontario).

Section 17.14 Non-Liabillty

Under this Lease, Sun Life Assurance Company of Canada is the sole party that has obligations to the
Tenant hereunder and no recourse shall be had to any shareholder, partner, director, officer, employee,
agent or representalive of Sun Life Assurance Company of Canada or te any of thelr assignees or to any
such person's personal property'and none of such persons shall have any personal liabliity hereunder.

Section 17.15 Deposit.

(a) Accompanying this Lease Is a cheque in the sum of eight thousand five hundred and thirty-
three dollars and twenty-five cents ($8,533.25), recelpt of which Is hereby acknowledged by
the Landlord, and which amount shall be applied by the Landlord towards the payment of the first
and last months’ Minimum Rent due and payable by the Tenant under this Lease and to be
returned to the Tenant without interest or deduction In the event that this Lease is not
accepted by the Landlord. Until applied as aforesald, the deposit shall be held by the
Landlord without liability or interest as security for the faithful performance by the Tenant of all of
the terms, covenants and conditions of thls Lease by the Tenant to be kept, observed and
performed. .
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{b) If at any time during the Term the Rent or other sums payable by the Tenant to the Landlord
hereunder are overdue and unpaid or if the Tenant fails to keep and perform any of the terms,
covenants and conditions of this Lease to be kapt, ohserved and performed by the Tenant, then,
the Landlord, at its option, may, In addition to any and all other rights and remedies provided for
in this Lease ‘or by law, eppropriate and apply the entire amount of the deposit retained for
application towards the last month’s Minimum Rent or so much thereof as is necessary {o
compensate the Landlord far loss or damage sustained or suffered by the Landlord due to such
breach on the part of the Tenant. If the entire amount of the deposit retalned for application
towards the last month’s Minimum Rent, as provided above, or any portion thereof, is
approprizted and applled by the Landlord for payment of overdue Rent or other sums due and
payable to the Landlord by the Tenant hersunder, then the Tenant shall, upon written demand,

_ forthwith remit to the Landlord the amount required to reimburse it for the amounts so
‘applied, and the Tenant's fallure to do so w]thln five (5) days after receipt of such demand
constitutes a breach of this Lease.

(c) The Landlord wiil not be required to pay interast to the Tenant on any of the amounts paid
to the Landlord or retalned by it under this Sectlon. The Landlord may deliver the
aforesald deposit to any purchaser of the Landlord's interest in the Shopping Centre or
any part thereof, whereupon tha Landlord will immediately be discharged from any further
liability with respect to the deposit. The Tenant wlil not assign or encumber its interest in
the deposit except In connection with a permitted Transfer, in which case the Tenant's

" Interest in the daposit will be deemed to have been assigned to the permitted Transteree
as of the date of the Transfar

Section 17.16 Planning Act

This Lease is entered into subject to the provisions of and compliance with the provisions of all applicable
legislation dealing with planning restrictions. If the Term, including any extensicns or renewals thereof,
shall be expressed to extend for a period of excess of the maximum period for which a lease may be
granted without the consent of the body having jurisdiction pursuant to such legislation ("Maximum
Peried™), then until any necessary consent to this Lease is obtained pursuant to the provisions of the
applicable legislation, the Term together with any rights of extension or renewal pursuant to this Lease
shall be conclusively deemed fo extend for the Maximum Period less one (1) day from the
Commencement Date; any application required to obtain any necessary consent pursuant to the
applicable legislation shall be prosecuted by Tenant and Tenant shall be solely responsible for all costs of
such application and all costs, levies and charges of any kind whataver which shall be charged or
imposad as a result of the application for consent pursuant to ihe applicahle legislation and to obtain such
documents in respect of any application for consent pursuant to the applicable legislation and to ebtain
such consent. Tenant shall provide to Landlord coples of all applications, correspondence and other
documents in respect of any application for consent pursuant to such legistatlon and shall keep Landlord
informed of alt maiters relating to the prosecution of such application. Notwithstanding the faregoing, the
Landiord shall have the right, at Its option, to apply for any such consent and if Landlord does so, the
Tenant shall bear the full cost thereof and shall be responsible for all costs, levies and other charges
charged or imposed as a result of such application or in order 1o obtain such consent. .
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Section 17.17 Indemnifier

The Indemnifier agrees to execute an Indemnity Agreement In the form attached to this Lease as
Appendlx “A”. ’

N WITNESS WHEREOF, the Landlord and the Tenant have signed and sealed this Lease. -

BENTALL RETAIL SERVICES LIMITED PARTNERSHIP
(by its General Parinar, BENTALL RETAIL SERVICES
G.P. LTD.) as Authorizaed Agant for

SUN LIFE ASSURANCE COMPANY OF CANADA

{Landlord}
Per: A %\L&/

i} cr'iz Signature

"Per;

Authdgjzed Signature

" IWe have authority to bind the corporation,

§.H.8. Ol
_ (Tenant) _
Per:
Authorized Signature
Per:
Authorized Signature

© * 1MWe have authority to bind the corporation.

(Indemnifier)

BRUGE BERGEZ
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SCHEDULE “A" . LEGAL DESCRIPTION

Part of Lots 17 and 18, Concession #2, Oakvﬂle. Reglonal Municipality of Halton, being designated as
Parts 3 and 4, Plan 20R-5959, except Part 5, Plan 20R-8249 and Part 4, Plan 20R-8740,
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SCHEDULE “B” - FLOOR PLAN

VT

Dorval Dr.

Norih Service Rd.

The purpose of this plen Is to identify the approximate location of the Premises In the Shopping Gentre
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~ SCHEDULE "C" - CONSTRUCTION OF THE PREMISES - LANDLORD'S & TENANT'S WORK

I. LANDLORD'S WORK

Section 1.01 Landlord’s Work Prior to Commencement Date

Only those items enumerated below as Landlord's Work will be provided by and at the expense of the
Landlord. All other work required for the Premises including those items enumerated below as Tenant's Work
will be provided by and installed by the Tenant, or at the aption of the Landlord, by the Landlord, but, in either
case, at the sole cost and expense of the Tenant.

The Landlord is not required to provide any material or to do any work to or in respect of the Premises, except
the work and materials listed n this Schedule "C" (the "Landlord's Work™) and the Landlord’s Work willl be
performed in accerdance wlith the Landlord's choice of materlals.

Landlord and Tenant shall approve plans and obtdin estimates and approve the cost of the Landlord's
Work prior to the commencement of the Landlord's Work. The cost of Landlord’s Work shall not exceed
§$81,000.00, plus goods and services tax, (the “Cap”). Any amounts over the Cap as a result of Tenant
modifications to the agresd-to scope of work shall be at the expense of the Tenant.

{®

0]

(c)

{d)

(e)

Building

A building shell enclosed with an exterlor of generalty masonry andior one hour flre-rated demising walls,
finished roof and a steel rear exit door, If applicable, to the minimum requirements of the applicable
bullding codes. The rear door localion shall be designated and lecated by the Landlord.

Interior Finishes

Floors shall be a single plane suitable to take the Tenant's floor covering and with a live load capacity of
100 pounids per square foot, -

Party walls shall be of drywall on metal studs {excapt where structural conditions dictate, the Landlord may,
at its option, erect block walls). Rear walls may be exposed unpainted masonry. Premises may contain
piumbing and heating and ventilating ducts.

Plumbing

Rough-in plumbing for one water line and ane under floor slab waste line to base building location,
Landlord shall provide roof or wall opaning-for tollet exhaust fan atlocation to be determined by Landiord,

Sprinkler

if required by sny applicable bullding codes, the Landlord will install the sprinkler main and branchlines,
drops and heads sized to suit the standard kayout in accordance with the size andfor configuration of the
Premises at the expense of the Aryraodificatione-roquired-do-aili-the—Fenants-intedpraioms

Heali nd Alr Conditionl

A roof-mounted gas-fired heating/slectric cooling packaged unit(s) will be installed in a location as
determined by the Landlord. The cooling capaclly of the unit wil be sized at approximately 400 sq.ft.fton.
The associated air distribution ductwork to be provided by Landlord. Any increase in the size/capacity ?f
the heating, ventilating and air-conditioning ("HVAGC") unit necessary to suil the Tenant's requirements will
be performed by the Landlord's forces at the Landlord's expense. Thermostat wili be provided by the
Landlord ready for the Tanant's Installation. Where design and/or space considerations warrant, the unit
may be shared with adjacant rentable premises in which case operating costs will be pro-rated accordingly.
A through-roof duct connection will be provided for Tenant's washroom exhaust fan above the roughed-in
washroom location noted in subparagraph (c} above.

Electrical

A 800 volt, 3 phase, 3 wire electrical service to a disconnect switch with an electrical splitter trough shall be
supplied and installed on or near the rear wall of the Premises with the size of service to accommodate a
conhected load Including heating and air conditioning aquipment of eleven {11) watts per square-foat of the
floor area of the Premises, except as mentloned in subparagraph () above. Branch wiring only to the
haating and air conditioning eguipment. Metering by the local utility at Tenant's expense.
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{g) . Store Front

Landlord shall provide standard doub!e glazaed store front with smgie entrance door, the location of which
shall be subject lo agreement between the Landlord and the Tenant, both parties acting reasonably, and
subject to structure limitations.

(h) Telephone
A 1" empty condult will be terminated on the rear wall of the Premises. -
{i} Fire Alarm |

Where applicable by buitding codes for base building construcmon a pull station will be wall mounted to the
rear servica door. ) ‘

(i} demising walls (excll]ding storefront), LinflriiS'hed , in materials to be chosen by the Landlord,

(k) service door, if required by law, In a location designated by the Landlord;

() subfloor; '

(m} Enedll'naén electrical service, terminating st a point at the penrneter of ﬂ'le Premises determined by the
andlor .

{n) point of connection to the sprinkler main of the Shopping Centre;
(0) water and sewage connection and fixtures for a single. two-piece washroom; sink and furring machine and

(p) natural gas connecton, if applicable, at the Landfprd'sdeslgnated polnt within the Premlses.

Sectlen 1.02 Landiord's Work in Case of Daniage to the Premiges

! -an 3 aleda H |r| the eventnf Damage
to the Prem:ses the Landlords Work shall consist only of thosa Items llstad beluw that may have been
provided and Enstalled by the Landlord at the Landlord's expense prior f¢ the Commencement Date of the
Lease; .

(a} demising walls {excluding storefront), unfinished, In materials to be chosen by the Landlord;
(b} service door, if required by law, in a Jocation designated by the Landlord;
{c) subfloor; ' ’

{d) one main electrical service, terminat]ng at a point at the perimeter of the Premises deiermmed by the
Landiord;

{e} point of connection to tha sprinkler maln of the Shopping Cenfre;
(1} water and sewage connection for a single two-plece washroom; and
{g) natural gas connection, if applicable, at the Landlord's designated point within the Premises,

" ll. TENANT'S WORK

Section 2.01 Tenant's Work

The Tenant shall pravide at fts sole expense the items enumerated below and will also provide all other work
required for the finishing of the Premises for their Intended use (all in accordance with the Tenant’s drawings
and spacifications as approved by the Landlord), and as required by the Landlerd's design criteria for the
Shopping Centre which shall also form part of this Schedule “C",

(a) Store Front & Signs
{i) Store Front - Any changes to standard store front shall be subject to Landlord's design approval.

(iiy Signs - Al signs shall conform to Landlord's sign criteria and be subject to Landlord's apprpval, u:'hich
approval may be arbitrarily withheld. The Tenant acknowledges that all sides of the Premises will be
subject to the Landlord’s slgnage criterla for the Shopping Centrs.

Seaction 2.02 Equipment Supplied or Work Performed by Landlord

The Landlord may, at its optlon, but after giving nofice to the Tenant (except in case of real or apprehended
emergency) supply any equlpment and perform any work forming part of the Tenant's Work, at the Tenant's
expense. Any equlpment or work other than that stipulated as the Landlord's Work which is supplied or
parformed by the Landlord for or at the request of the Tenant, or any excess or additional cost in the Landlord's
Work occasioned by the Tenant's requirements or revisions to such requirements, will be paid for by the
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Tenant. The cost of the equipment or work will include (in addition to direct fabour, materlal and appficable
taxes} architecfural, engineering and coniractors' fees, any costs to the Landlord which are athibutable to
changes requested by the Tenant after approval of the Tenant's plans, drawings and specifications by the
Landlord, and an overhead charge for the Landlord's supervision equal to fifteen percent (16%) of the
aggregate cost of the equipment and work,

Section 2.03 Restrictions

{a) FLOOR LOADS - The Tenant will not Impose upon any floor area a greater load than the designed live
load capaclity for the Shopping Centre of one hundred (100) pounds per square foot uniformly distributed.

(b} SUSPENDED LOADS - No suspended loads are pém‘iltted other than the nommal celling and lighting loads
from the underside of any floor, roof or ceiling structures or assemblies of the Shopping Cenire. No
suspended loads will be permitted from the roof, steel deck, ducts, pipes or conduits.

{c) SHOPPING CENTRE STRUCTURE, ROOF AND SYSTEMS - The Tenant, its confractors, and their
employaes and agents will not {i) enter onto the roof of the Shopping Centra or make any opening in the
roof; (il} drili or cut openings for conduit or pipe sleeves, or chases for ducts or equipment in the floars,
colurnns, walls, ceflings, roof or structurs of the Shopplng Centre; (iii) vary or alter in any manner
whatsoever any plumbing, electrical or mechanical systems of the Shopping Cenfre or any of their
compenents, whether or not located within the Premises. Any such work required by the Tenant, if
approved by the Landlord, will be performed by the Landlord at the Tenant's expense, or if the Landlord
permits it, by the Tenant under the supervision of the Landlord's representatives. - ’

Section 2.04 Removal of Equipment and Improvements

Any requlrémenl for the Tenant to provide equipment, carry out work or complete Improvements also raquires
the Tenant to remove any existing corresponding equipment and improvemants, unless the Landlord directs-
otherwise.

1. LANDLORD'S REQUIREMENTS FOR TENANT'S WORK

' Section 3.01 Requirements Priorto Commencement of Tenant's Work

{c) Tenants Insurance - Before entering on the Premises for any purposs, the Tenant will provide the I_.andlord
with & certificate of Insurance on the Landlord's standard form, duly executed by the Tenant's insurers,
evidencing that the insurance reguired fo be placed by the Tenant pursuant to the Lease |s in force.

Tenant's_Coniractors - The Tenant will employ a general contractor who will be responsible for all
construction within the Fremises, including the contracting and co-ordination of all trades. All work on orIn
respect of the Premises will be performed by competent workers whose labour union affitiations are
compatible with others employed by the Landiord and its confractors, and In a good and workmanlike
manner. .

{d

L=

{e} Workers' Compensation Clearances - The Tenant will provide to the Landlord, prior to commencing any
work on or in respect of the Premises, a current clearance cerfificate issued pursuant to the workers'
compensation act or simitar legisiation of the Province of Ontarlo in respect of the contractor and every
sub-contractor which the Tenant praposes to employ or to permit to do work in respect of the Premises,
and the Tenant will not permit any contractor or sub-cantractor to do work in respect of the Premises
except for those for which the clearance certificate has been provided.
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&0 FReRLaer-guas-gavarmmenial-authors ih-jurisdiction-overany-matierApphsable-bawsr Should
the T«_anant fail to obtain any required consent, permit, licensa, Inspection or certificate, the Landliord ey
but will Ret be obligated to obtain it on behalf of the Tenant, except for signage permits and drawings
which will be the responsibility of the Tenant at Its own expense. .

Sectlon 3.02 Requirements With Respect fo Pérformance of Tenant's Work

{a)

(k)

©

(d

—

{e

—

{n

Compilance with Laws, Insurers' and Landlord's Requiraments - All Tenant's Work must comply with all

Applicable Laws, building codes, permits and approvals for the work and with the requirements of the
Landlord's insurers and the Landlord. 1f the Tenant is In default of this obligation and does not cure the
default within the tirpe pericd required by the authoriy, the Landlord's insurers or the Landlord, the
Landicrd may, but will not be obligated to, cure the default, and all charges and costs incurrad by ihe
Landlord will be paid to the Landlord by the Tenant, together with an administrative fes equal io fifteen
percent (15%) of those charges and costs,

Compliance with Tenant's Plans, Drawings and §'g‘ ecifications - The Tenant will, after salisfying all the

requiraments of Section 3.01, complets the Tenant's Wark in a good and workmanllke manner, using new
materials, to the Landlord's satisfaction and in conformity with the plans, drawings and specifications
approved by the Landlord. Mediocre or inferior materials or workmanship will be replaced by the Tenant at
its expense by materials or workmanship of high quality, to the Landiord's satisfaction. One set of the
plans, drawings and spacifications with the Landiord's consent endorsed on them will remain on the
Premises al all imes during completion of the Tenant's Work, ’

Compliance with Landlord's Requirements - The Tenant, lis contractors, and their employess and agents
will: (I} abide by all safety regulations; (i) provide adequate fire protection Including, without limitation, fire
sextinguishers; (iil} dellver and store materlals and tools as directed by the Landlord; (iv) stop lmmediately, if
requested by the Landlord, any work which, in the opinion of the Landiord, by reason of public hazard,
noise or otherwise, is likely to affect the normal operation of the Shopping Centre or any part of it; (v) be
responsible for pick-up and disposal of its garbage at its expense, unless the Landlord provides facilities or
designates a commercial service for the pick-up of garbage instead of, or in- addition, to the service
provided by the local municipality, in which case the Tenant will use such faciliies or commercial service at
its expense; and {vi) abide by all other reasonable requirements of the Landlord.

Oceupational Health and Safety - The Tenant will ensure that a comprehansive and rigorous health and
safety program to protect workers is implamented for the performance of the Tenant's Work. The Tenant
will indemnify each of the Landlord, Morlgagees and Owners of the Shopping Centre (the “Released
Person”) in respect of all claims, infractions, prosecutions, alfeged Infractions, losses, costs and expenses
and any fines or proceedings relating to fines or other offenses under all occupational health and safety
and similar legistation that might ba brought, imposed against, or suffered by Released Persons or any of

“them in connection with the performance of the Tenant's Work. 1n addition, the Tenant will do, at least the

follawing: (i) ensure that all legal obligations imposed on constructors or on other persons supervising,
completing or co-ordinating the Tenant's Work are properly performed, that all directions given by any
governmental or other regulatory Inspactor are praperly performed and that necessary access is provided
to those inspectors; {ii) where the Applicable Laws provide for designations of separate projects, co-
operate with the Landlord In having the Tenant's Work deslgnated as a separate project so that the
Landlord does not incur obligations as a constructor or similar cbligations in connection with the
performance of the Tenant's Work; (Iii) comply wiih any recommendations of the Landlord with respect to
health and safety requirements; (iv) employ only contractors and require confractors to employ only sub-
contractors that have good health and safety records, and provide evidence satisfactory to the Landlord
conceming their health and safety records; and (v) provide to the Landlord whatever rights of access,
inspection, and whatever information and documents the Landlord requires In order to ensure that the
Tenant's obligations under this Section are complied with. ) .

Hoarding ~ The Landiord may Install storefront hoarding suitable for the Shopping Centre, at the Tenant's
cost. If permitted by tha Landlord, the Tenant may install such storsfrant hoarding at its sxpense and In
accordance with the Landlord's criteria. ]

Testing of Tenanf's Systems - The Tenant will test all plumbing, gas, fire protection and slactrical systems
within five days of thair Installation and give two days prior written notics to the Landiord that such test wilt
be performed. The Landlord may be present in the Premises when such test is parformed. The Tenant
will be responsible for any damage caused as a result of the performance of such test. The Tenant will
provide the Landlord with a copy of the test results and final certificate(s) of approval.

Section 3.03 Requirements After Performance of Tenant's Work

(@

Tenant's Declaration - The Tenant wilf provide to the Landlord, within sixty (60) days of completion of the
Tenant's Work, a stalutory declaration (the "Declaration®): (i) stating that the Tenant's Work has been
petformed in accordance with all of the provisions of this Schedule and that all deficiencies (if any) which
the Landlord has brought to the Tenant's attention have been comected; (ii) stating that there are no
construction, builders, mechanlcs', workers, workers' compensation or other liens andfor encumbrances
affecting the Premises or the Shopping Centre with respect to work, services or materlals relating to the
Tenant's Work and that all accounts for such work, services and malerials have been paid in full; (ifl} listing
each contractor and sub-contractor who performed work or supplied services or materials In connection
with the Tenant's Work; (iv) confirming the date upon which the last such work was performed and services
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and matarials were supplied; and (v) confirming as correct an itemized list showing the actual cost of all
improvements including, without limitation, sprinklers, washrooms, or any other special facifities,

{b

-

Finat Workers' Compensation Clearances - The Tenant will also provide to the Landlord, within sixty (60)
days of completion of the Tenant’s Work, a clearance certificate issugd under the workers' compensation
act or similar legislation of the Province of Ontarlo in respect of each contractor and sub-contractor listed
oh the Declaration.

(c} Ocoupangy Penmit - The Tenant will obtain and provide to the Landiord a copy of alt occupangcy and other
- penmits required by any authority having jurisdiction, to permit the Tenant tc open for Business.

{c

—

As-Bullt Drawings — The Tenant will deliver to thé'Landlord one set of as-built drawings within sixty (60)
days following the Commencement Date. : .

V. TENANT'S EXPENSES ‘ ’ .

All amounts payable by the Tenant pursuant to this Schedute will be pald to the Landlord as Addlilonal Rent
forthwith on demand, and failure by the Tenant to pay any amount payable pursuant to this Schedule shall
entitte the Landlord, In addition to its other rights and remedles at law and under the Leage, to retain any
amounts paid by the Tenant to the Landlerd and to retaln for its use, without payment for it, any work forming
part of the Tenant's Work which has been commenced within the Premises, without prejudice to the Landlord's
rights to claim and prove additional damages from the Tenant.
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SCHEDULE “D" - RULES AND REGULATIONS

1. The Tenant will;

®) kesp the inside and outside of éll‘glass in the doors and windows of the Premises clean;
(] keep all exterior storefront surfaces of the Premises clean; -

() replace promptiy, at lts expense, any cracked or broken window ghass of the Premises;

@ maintain the Premises at its expense, in a clean, orderly and sanitary condition and free of
insects, rodents, vermin and other pests;

(e) keep any garbage, trash, rubbish or refuse in ratproof containers within the interlor of the
Premises until removed;

@ remove garbage, trash, rubbish and refuse at its expense on a regular basis as presciibed by the
Landlord and f the Tenant uses perishabla articles or generates wet garbage, the Tenant shall
provide refrigerated storage facllities suifable to the Landlord:

() keep all mechanical apparaius free of vibration and noise which may be fransmitted beyond the
Premises, and ’

{h) cause its employees, agents, and coniractofs to park only in the parts of the Common Elements,
if any, designated by the Landlord as employse parking.

2. The Tenant will not;

(a) commit or permit wasle upon or damage to the Premises or any nuisance or other act that
disturbs the quiet enjoyment of other fenants or occupants of the Shopping Centre;

(*)] do anything that may damage the Shopping Centre or permit odours, vapours, steam, water,
vibrations, noises or other undesirable effects to come from the Premises; :

(c) place or maintain any merchandise or other arlicles in any vestibule or entry of the Pramises, on
the adjacent footwalks or elsewhere on the exterior of the Premises or the Common Elements;

{d@) permit accur_nulations of garbage, trash, rubblsh or other refuse within or outside the Premises;

(e) distribute handblls or other advertlélng matter to Persons In the Shopping Centre other than in
the Premises; :

(f) . pesmit the parking of delivery vehicles so as to interfere with the use of any driveway, walkway,
parking facilties, mall or other area of the Shoppling Centre;

()  receive, ship, load or unload arficles of any kind including merchandise supplies, materials,
debris, garbage, trash, refuse and other chatiels except through service access facllities
designated from time to fime by the Landlord;

(h) use the plumbing facilities for any other purposes than those for which they are construcied;

() use any part of the Premises for lodging, sleeping or any lllegal purposes;

G} cause or permit any machines selling merchandise, rendering services or providing, however
operated, enteriainment to be present on the Premises unless consented to in advance in writing
by the Landlord; :

(k) ~ solicit business and display merchandise except in the Premises, nor do or permit anything to be

dene in or on the Common Elements or the Shopping Centre that hinders or interrupts the flow of
traffic to, in and from the Shopping Centre or obstructs the free movement of Parsons In, to or
from the Shopping Centre;

) permit on the Premises any transmitting device or erect an aerial on any exterior walls of the
Premisas or any of the Common Elements, or use fravelling or flashing lights, slgns or tetavision
or other audio-visual or mechanical devices that can be seen outside of the Premises, or
loudspeakers, television, phonographs, radios or other audio-visual or mechanical devices that
can be heard outside of the Premises; or
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{m) allow or cause to be done any act in or about the Common Eisments or the Shopping Cenfre
which in the Landlord's opinion hinders or interrupts the Shopping Centre’s flow of traffic or in any
way obstructs the free movement of parties doing business in the Shopping Centre.
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SCHEDULE “E” - PRE-AUTHORIZED PAYMENT PLAN AUTHORIZATION

NAME OF OWNER OR OF HEAD OFFICE ACCOUNT RECEIVABLE NUMBER

NAME AND NUMBER OF STORE . DATE OF LEASE MONTHL\.’ CHARGES
ADDRESS OF STORE ‘ - DATE OF LAST PAYMEN“T
HEAD OFFICE ADDRESS . ‘ : . BANK ACCOUNT NUMBER
"TRANSITORY NUMBER : | ] . BANK & BRANCH

NAME SHOWN IN BANK RECORDS

SIGNATURE OF TREASURER

REQUEST FOR PARTICIPATION IN THE PRE-AUTHORIZED PAYMENT i’LAN

| hereby authorize : _ {hereinafter called the “Company”) and/or finsert

name of Landlord’s Bark] fo debit my account at the financial inslitutton designated hereunder, in

accordafnce with the AUTHORIZATION TC PAY shown below, for the purpose of paying the sums due In
virtue of _

_Please enclose a specimen cheque from your bank, your “Calsse Populalre” or a trust company.
AUTHORIZATION TO PAY
NAME CF BANK
BRANCH AND ADDRESS

I_hereby request you and give you authorization to pay and debit my account at your branch or at any
other branch of your Institution where my account may be transferred, all cheques drawn on your
institution in my name and payable to the order
of thai will be presented to you for payment or
any sums specified on any magnelic tape or any other - compuler tape for remlttance to
or [insert name of Landlord's Bank].

In conslderation of your services for the purposes heracf, it is agreed that your handling of each cheque
and/or computer tape and your rights with regard to these cheques shall be the same as if they had been
signed personally by me, requesting you and giving you authorization to pay sums and fo credit such
sums to the said beneficiary by debiting them o my account and any default in payment shall not give
rise to any respensibility on your part regardless of the loss or damage Incurred.

If the financial institution mentioned above is not a bank to which the ban'king Laws of Canada apply, the
word “cheque” as it is used in the present authorization shalt include any "order” which would be defined
as a cheque in Article 165 of the Law on letters of exchange {Canada).

Any delivery to you of the present authorization shall constitute delivery by the undersigned,

T R |1\~ SO BBY O corvereerssesreenresres 200 crneens

(The signature must conform to that whlch appears on the S|gnature records of the financial institution
concerned),

Authorized Signature
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SCHEDULE “F" - EXCLUSIVE USES OF OTHER TENANTS

TOWN SHOES LIMITED
UNIT P2060 -

Sectlon 13 - The Landlord agrees that other than for the Tgnant and elther {but not both) a shoe operation
called "Shoe Terminal” or a shoe store not selling products simllar to those offered by the Tenant in price,
or by brand name or shoes as offered by the Tenant prior to signing, the Landlord will not lease,.oifer
to leasae, consent to assignment or subletting, or otherwise allow anyone to occupy, any premises
in the Shopping Centre who may sell footwear. -

PEeSE:itei anything contained in the Lease, Including but not Iin:lited to the clause set oﬁt under the heading
xclusive™ :

(a) The Landlord is not prohibited subject to what is stated below, in Section 13(b), from allowing
Winners Apparel Lid. or any assignee or .sub-tenant of the expanded Wirners store (the
“Winners Store™}, to sell footwear where selling footwear is ancillary to the principal business
operated in the premises. -

(b) Should the Winners Store be occupied by an occupant or tenant other than:

—

{ Winners Apparel Lid.;

{ii) any business afflliated with Winners Apparel Ltd.;

{1} any business organization resulting from the consolidation or merger of Winners Apparel
Ltd. with any other business organizations;

{iv) any business organization which, alone or together with an affiliated business
organization of Winner Apparel Ltd. shall acquire all or substantially all of the store
operations of Winners Apparel Ltd.,

which, in each of the cases set out clauses (i), (i), (il}) and {iv) ebove operates the Winners Store
as an apparel store, then, not more than ten parcent (10%) of the floor area of the Winners Store
may be used for the sale of footwear. For the purpose of this section, occupation by the sub-
tenant, licensee or concessionaire that, In the normat caurse of the operation of an apparel store
occupies space within the store, will be considered as an occupation by Winners Apparel Ltd. or
by one of the business organizations described above in clauses (i), (i}, or (iv).

A business organizations shall be deemed to be affillated with any corporation (1) if such
business organizations controls such corporation either directly by ownership of a majority of its
voting stock or, if publicly held, of such minority thereof as to give it substantiat controf of such
corparation, or indirecily by ownership of a majority of the voting stock of another business
corporation so controlling such corporation, or (2) if such business organization Is so controlled by
another business organization controlling such corporation or (3) if such business arganization
and such corporailon are substantially controlled by the samae stockholder(s) and/or thelr familiés.

{c) The Landlord is not prohibited from allowing occupants of the Shopping Centre to sell “Athletic

Footwear" where the sale of “Athletic Footwear” is ancillary to the principal buslness (which principal
_business would be other than the sale of Athletic Footwear) operated In such occupant’s premises.

Athlafic Footwear means footwear designed for use in sporls, such as, by way of example {and not

limited to), soccer shoes, ternis shoes, walking and running shoes. Skates, ski boots, skis and
. snowshoas are not considered footwear. -

MAILBOXES ETC. (HAWKINS MAILBOXES MBEC COMMUNICATIONS)
UNIT P3010 L

Provided the Tenant has performed and observed all the covenants on its part to be performed and
observed In the Leass in a matarial matter, and s not In default thereunder the Landlord covenants and
agrees that throughout the Term of the Lease and any renewal, thereof it will not accupy or use or suffer
or permit to be occupied or used, any premises or other space (other than the Leased Premises) in the
Shopping Centre, as presently. existing or extended, expanded or, altered from time to time, for the
primary use of mailbox rentals, parcel shipping, packaging supplies and services, key duplicating,
western union, printing, copy services, passport photos and film processing fax for profit,
electronic filing or fax returns and rolated services.

Notwithstanding anything containad in this Lease to the contrary, in the event that the Landiord has
granted the Tenant an exclusive covenant in this Lease, then in such event, the exclusive covenant
granted to the Tenant shall only apply to the premises in the building (s) existing in the Shopping Centre
as of the Lease Commencement date. The Intent of the foregoing being that any exclusive covenant
granted to the Tenan! herein shaill not apply to any future expansions or additions to the building(s)
axisting in the Shopping Centre as of the Lease Commencement Date.
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JENNY CRAIG WEIGHT LOSS CENTRES (CANADA)
UNIT P3030

So Iong as the Tenant has duly and regularly performed the covenants on its part to be performed under
the Lease, has remained In possession of the Leased Premises, znd Is carrying on the primary business
of a Weight Loss Centre, the Landlord shali not lease space in the Shopping Cenfre to any other waight
loss centre. Provided, however, that the foregoing covenant shall not apply to prevent the leasing of
premises in the Shopping Centre by the Landlord to a physician who, as an anciftary part of his or her
practice, provides nutrition counseliing and/or diet supervision, '

FIRST CHOIGE HAIRCUTTERS LTD.
UNIT P4080

The Landlord shall not occupy or use, nor suffer to permit to be occupled or used, any premises (other
than the Leased Premises) in the Shopping Centre, as it exists at the present time and from time 1o time,
in whole or in part for the purpose of the operations of a halreutting store with the exception of the
premises presently occupied by Hy & Zels. ‘

MICHAEL'S OF CANADA INC.
UNIT P2030

Neither Landlord nor any entity confrolled by Landlord shall use or lease or permit the use, leasing or
- subleasing of or sell any space in or portion of the Centre during the Lease Term, fo any “craft store";
“frame store”; a store devoting more than five percent {(5%) floor space to seliing artificial flowers,
artificial floral arrangements, wedding or party goods; or any store similar to Tenant In operation
or merchandising.

HAMILTON AUTOMORILE CLUB ING.
UNIT P4030

Provided the Tenant has performed and observed dll the covenants on its part to be performed and
observed in the Lease in a material manner, and Is not in default thereunder the Landlord covenants and
agreas that throughout the Torm of the Lease and any renewal, thereof it will not occupy or use or suffer

or permit fo be occupied or used, any premises or other space (other than the Leased Premises) in the -
Shopping Centre, as presently existing of extended, expanded or altered from time to time, for the

primary use of an automobile club and the sale of automobile insurance, homeowners’ and

tenants’ Insurance and primarily for the business of a licence bureau,

The Tenant acknowledges and agrees that the aforementioned exclusivity shall not apply to finangial
institutions or real estate offices or any other tenant thal occupies space other than the ground floor area,

H.M.V, CANADA
UNIT P1040

Provided the Tenant is nol in defauit hereunder, the Landlord covenants and agrees that throughout the
Term of the Lease and any renewal, it will not occupy or use or suifer or permit to be occupled or used,
any premises or other space {other than the Leased Premises) in the Shopping Centre, excluding Hy &
Zels (so long as same continues to be occupied by Hy & Zels) to sell records, compact discs and pre-
recorded audio cassettes. .

Notwithstanding the foregoing, should Hy & Zels dacide to sell records, compact discs or pre-recorded
audio cassettes, the Landlord shall use commerclally reasonable efforts to limit Hy & Zels floor area of the
above mentioned products to a maximum of one thousand (1,000) square feet and shall diligently enforce
the restrictions on the use permitted by Hy & Zels as contained In section 8.01 of its Lease,

HY & ZELS (WAREHOUSE DRUGSTORE LTD.}
UNIT P2020 o

During the term hereof, the Landlord shall not lease any other premises for use as a pharmaceutical
dispensary in the Shopping Centre. The Landlord covenants that it shall not lease any premises o any
drug store in any shopping centre owned or controlled directly or indirectly by the Landlord within
a radius of one (1) mile from the outslde boundary of the Shopping Centre provided, however, that
this restrictive covenants shall not apply to prevent any premises leased fo a department store, |unlor
department store, or food supermarket in the Shopping Centre from being used to sell health and beauty
aids,
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E:J{ﬁ'aINGTON DRYCLEANERS (DUCK YONG MOON & JOONG KYUNG MOON}
Provided the Tenant has duly performed and observed all the covenants on its part to be performed and
observed in the Lease, and is not in default thereunder the Landlord covenants and agrees that
throughout the Term of the Lease and any renewal, it will not occupy or use or suffer or permit to be
occupied or used, any premises or other space {other than the Leased Premises) in the Shopping Centre,
:s it lts constituted at the Lease Commencement Date, for the use of a dry cleaning depot, laundry
opot. - )

BANK OF MONTREAL
UNIT P3050

The Leasee shall have exclusive 'representatior{ to the exclusion of alt other banking, deposit gathering
and lending instltutions in this development or any other enlargement thereof now, or in the future,
under the control of the Lessor except for one other Bank and one trust company.,

NATIONAL GYM CLOTHING LTD.-
UNIT P1080

The Landlord covenants and agrees thal it not has entered into and will not enter into any other
Agreement to Lease In raspact of any othar leasable space'in the Shopping Centre with any Tenant,
other than the Tenant herein, which would permit such fenant to carry on a business similar to or in
competition with the Tenant herein, it belng the Intention and expectancy of the Tenant hereln that during
the lease term herein; or any renewal of tarm theraof, the Tenant will be the only Tenant of the Shopping
Cenfre entitled to carry on the business of a retaller merchandiser of general sporting goods, with the
exception of a retail merchandiser speclalized In the sale of sail beards and related equipment,

MR. SUB (1263834 ONTARIO INC.)
UNIT P5050

Provided the Tenant has duly performed and chserved all the covenants on Ifs part to be performed and
observed in the Lease, and is not In default thereunder, the Landlord covenanis and agrees that
throughout the Term of the Lease and any renewal, i will not occupy or use or suffer or permlt to be
occupled or used, any premises or other space (other than the Leased Premises) in the Shopping Centre,
as It is constituted at the Lease Commencement Date, primarily (primarity deflned as: not to exceed ten
{10%) percent of sales}, for the use of a restaurant or eating establishment that prepares and sells
submarine sandwiches.

THE KEG RESTAURANTS LTD.
UNIT P5010

The Landlord shall not lease space to any restaurant in the Shepping Centre as now constructed or
subsequently changed or expanded that carrdes on a business similar in concept and price category to
that carried on by the Tenant at the Commencement Date of the Lease.

"ROYAL BANK OF CANADA
UNIT P5040 -

Provided the Tenant has duly and regularly performed all of the covenants on its part to be performed
under the Lease, and refnains in possession of the Leased Premises, and camries on a business therein
as a chartered bank branch as provided for in Section 7.01 of the Lease, the Landlord and the Tenant
acknowledge and agree that during the Term of this Lease, er any renewal thereof, the Landlord shall not
lease space larger in square foot area than the Lessee’s Leased Premises in the Shopping Centre or any
future expansion thersof to any other banks, or trust companies, finance companies, credit unions
or deposit gathering institutions.

MCDONALD'S RESTAURANTS OF CANADA -
UNIT F1010 ,

The Landlord agrees that during the Term hereof, it shall not, except with the written consent of tI"te
Tenant first had and obtained, directlty or indlrectly engage in, or acquire any financlal or beneficial
interast in, or grant any loase or licence to any persons, firms or corporations who engage in restaurant
food service business, whose primary business Is the sale of hamburgers and/or cheeseburgers
or any variation thereof, and/or chicken nuggets and/or chicken fingers ot any varlatlon thereof,
including without limitation, a drive-in restaurant, a restaurant operating a takaout food business,
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" the majority of other restaurants under the same name in the Province of Ontario,

or a catering business. This restriction shall apply to the Landlord's Lands. The Landlord further agrees

that it will not suffer or permit any such business referred 1o in herein 1o be carried on the Landlord's
Land_s. The foregoing restrictions and limitations shall apply to all activities of offlcers, directors,
subsidiaries, affiliated and shareholders of the Landlord: :

Notwithstanding the foregoing the Tehant_ ackndwledges and consents to the operation of a St. Hubert
B.B.Q. Restaurant on the Landlords Lands, pravided such restaurant is operated in & similar manner to

THE MASTER MECHANIC
UNIT F1100

Provided the Tenant has duly and regularly performed and observed all the covenants on its part to be
performed and observed in the Lease, and is not In default thereunder the Landlord covenants -and
agrees that throughout the Term of the Lease and any renewal, thereof it will not occupy or use or suffer
or permit o be oceupied or used, any premises or other space (other than the Leased Premises) in the
Shopping Centre, primarily for the use of general automotive repair excluding bodywork,

The Landlord covenants and agrees that it will not suffer or permit any other automotive uses In the

davglopment during the term of the Lease and renewal periods save and except for a car wash facility to
the intent that the Tenant will have exclusive rights to do all automotive repairs except for the carwash.

IMPERIAL OIL LTD.
UNIT 62200

The Landlord covenants and agrees that throﬁghou't the Term of the Lease and any renewal thereof it will

. nat oceupy or use, nor suffer or permit to be cccupied or used, any other space In the Shopping Centre

as Is described in Schedule "B” or as extended or expanded from time fo time, or other than the demised
premises, for the purpose in wholaﬁor in part of conducting the business or cparation of a gas bar.

DENTISTRY IN THE ABBY
UNIT P2080 -

Provided Tenant Is not In defauli under the terms and conditions of the Lease arising therefrom and
provided the Leased Premises are belng continuously used for the purpose described in Section 6 of the
Lease, the Landlord shall not lease any other space in the Shopping Centre building as such building
presently exists to a tenant whose primary llne of business is the operation of a family dentist office.
Should the Landlord decide fo renovate the Shopping Centre and add 5,000 thousand square fest or
greater to the leasable area, the Landlord will have the oplion of entering into a Isase agreement with
ancther dental office. This restrictive covenant shall not apply in connection with any previously executed
leases for the Centre nor in respect of any other anchor tenants spaces. The Tenant acknowledges and
agrees that the Landlord shall be permitted to lease related dental care specialists (orthodontists,
periodontist, etc.) The Landlord shall also be permitted io lease fo other medical uses such as a meadical
doctor, podiatrist, chiropractor, physiotherapist etc.

MADE IN JAPAN REALTY HOLDINGS ING.
UNIT P3020

Provided that the Required Conditions are then In effect and subject to the exlsting rights of other tenants
In the Centre and their permitted transferees, throughput the term and any extensions thereof, the
Landlord shall not lease any other premise In the Cenitre, other than the Premlses, to any other tenant
whose primary buslness Is the sale of Japanese Food. .

HENRY'S ( CRANBROOK GLEN ENTERPRIES LTD.}
UNIT P4050 . .

Providad that the Required Conditions are then in effect and subject to the existing right of other tenants
in the Centre and their permitted -transferees, throughout the term and any extensions thereof, the
Landiord shall not lease any premises in the Centre, other than the Premises, to any other tenant whose
primary business is the sale of cameras. This provision is not transferable, and the Tenant must be In
oceupation of the premises and carrying on a business in the whole of the Premises.

REITMANS (CANADA LIMITED)
UNIT P1070

The Landiord agrees not to lease any spéce or permit the operation of any space in the Devslopment for
the purposes of a billiard or poo! hall, massage parlour, video game arcade, bowlfing alley, skating rink,
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adutt book or adult video store. This restrictive covenant shall not apply to any such business existing in
the Development at the date of this Lease or to their permitted transferees.

WINNERS APPAREL LTD.
UNIT P2070

The Landlord covenants and agrees that it will not operate nor permit any tenant, assignee of a tenant, a
subtenant or occupant of premises within the Shopping Centre to operate a business similar to that of
a Kmart, Zellers, Witly Wonderful or Family Warahouse within the Shopping Centre without the prior
written consent of the Tenant which consent may be unreasonably and arbitrarily withheld. It is agreed
however that a Bi-way and Marks Work Warehouse are acceptable tenants and not excluded by the
above prohibltions. .

TOPPER’S PIZZA (MTPL HOLDINGS LIMITED)
UNIT P4060 : :

Provided the Reguired Conditions are In effect as outlined In the Lease, the Landlord covenants during
the term of the Lease or any renewal theraof that it will not lease or permit to be used any premises in the
Shopping Centre to or for the business of a restaurant or takeout food facility whose main or basic
menu item is plzza or pizza slices except existing tenants or their lawful transferees. [t is agreed
that the foregaing covenant has been granted at the insistence of the Tenant as a legitimate business
concem arising out of its investmeant In ths Premises. The Tenant shali indemnify and hold harmless the
landlord from any loss or damage suffered by the Landlord as a result of claims or proceedings pursuant
to any law prohibiting the restriction of competition if a claim should be made that such clauses is contrary
to the law and if after such notice of the clalm the Tenant insists that the Landlerd hanours the same.
Such indemnity will include any and all costs or expanses sustained by the Landlord in-connection with
any such claim of violation including legal fees on a solicitor and client basis.

SLEEP COUNTRY COﬁPORATIOhL_
UNIT P1050

Provided Tenant is not in default or has not been In default under the terms and conditions of the Lease

arising there from and provided the Leased Premises is are being continuously used for the purpose

described in section 8.01 (a) abovs, the Landlord shall not lease any other space [n the Shopping Centre

building as such building presently exists fo a tenant whose primary line of business Is the sale of

mattresses and box springs. This restrictive covenant shall not apply In connection with any previously

executed lease for the Centro nor in respect of any other anchor tenants who intends on selling
. watgrbeds. ’ '

ELECTRONICS BOUTIQUE CANADA INC.

- UNIT P1060 i

Provided that the Required Conditions are then in effect and subject to the existing rights of other tenants
in the Shopping Centre and their permitted transferees, the Landlord shall not lease or rent any premises
in the Shopping Centre (Including any expansion thereof), throughout the Term and any extensions
thereof, other than the Premises, to any other tenant whose primary business is the sale, resale,
trading In or renting of a any one or more of the following ltems; (a) video games, (b) hand -held
and phone entertainment software, {c) hardware, accessories and other products related to
categories (a) and {b), and (d) any substitutes, new formats or technologlcal evolutions thereof
{collectively, the “Exclusive tems”} unless not more than four hundred {400} square feet of surface
display area of such other tenant's space Is devoted to the retail display of such Exclusive itams.

Notwithstanding the above, this exclusivity shall not prohibit the sale by existing tenants and their
permitted fransferees in the Shopping Centre which has, pursuant to the current terms and provislons of
the said tenant's leases, the right to handle and seli certain of the Exclusive items as anclllary toa
tenant's principal use, if the display of Exclusive ltems is not more than twenty percent (209} of the
tenant's gross floor area. :

The Tenant and the Landlord agree that this right Is personal to the Tenant and applies only as long as
Elecironics Boutique Canada Inc. Is ltself in occupancy of con ducting its business in the whole of the
premises in accordance with the Terms of the Lease. ‘

The Landlord and the Tenant expressly agree that a retall tenant whose primary business .is the salg or
rental of cell phones or wireless handheld email devices such as a Blackberry, or technologies evolutions
thereof do not coniravene this exclusivity clause.
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INTERTAN CANADA LTD. (RADIOSHACK) |
P5020 -

Provided that the Required Conditions are then in effect, the Landlord will not lease any premises in the
Shopping Centre to, or suffer to permit by way of lease, sublease or assignment of lease, any premises in
the Shopping Centre, subject to the rights of existing tenants and their permitted transferees, to be
operated as a Future Shop, Best Buy or any other tenant whosa principal use Is the sale at retail
of desktop or notebook computers or televisions, radios, stereo systems, and their components
parts (the Exclusivity Condilions”) and that has a gross leasable area in excess -of Six Hundred (600}
square feet, provided that at any time the Exclusivity Conditions are not in effect, the Landlord may snter
into leases or approve subleases, assignments or changes of use affecting the Shopping Centre without
regard to the above restrictions and any rights thereby granted shall prevail over the above restrictions
even if the Exclusivity Conditions thereafter begin 1o exist again.

The Tenant recognizes-that the Landiord has given exclusivity to the existing tenant, EB Games and the
Tenant agrees that it will not contravene such excluslvity. :

PIER 1 (U.S.) IMPORTS
UNIT P2010

The Landlord shall not lease or permit to be leased or operated any other store located within the
Shopping Centre for the principal purpose of selling a general selection of mostly hand-crafted
merchandise in any of the following categories:

(8) fumiture that is intended fo be used in sunrooms, living, dining and kitchen areas and on patios; is
made of materials such as metal and hand crafled natural materials such as by way of example, rattan,
buri, willow, pine, beach, rubber and selected hardwoods with natural or painied finishes and which, in

" addition, is mainly imported from eastern countrles ("the Far East) such as by way of example, Taiwan,
Hang Kong, China, the Philippines and Indonesia; (b) decorative home fumishings imported from a wide
variety of countries and including brass, marble, and wood items as well as lamps, vases, dried silk
flowers, baskets wall decorations and numerous other decorative items most of which are hand-crafted
from natural materials; and {¢) dining and Kitchen goods primarily imported from the Far East and Europe
including items such as ceramics, dinnerware and other functional and decorative items.

PHILTHY MCNASTY’'S RESTAURANT INC,
UNIT P4010 ' -

The Tenant shall have the exclusive right to maintain and operate at its sole cost and expense throughout
the Term an outdoor patio/café In conjunction with its business on the sidewalk abutting the Leased
Premises, as ocullined in blue on Schedule “B" attache_d o the Lease,

THE KEG RESTAURANT
P5010

Provided that the Landlord shall not lease any space to any rastaurant In the Shopping Centre as now
constructed or subsequently changed or expanded that carries a business similar in concept and
price category to that carried on by the Tenant at the commencement date of Lease.
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SCHEDULE “G" - 'ENVIRONMENTAL QUESTIONNAIRE

Tenant's Nam:e: | |Prernlses: | |
Address: '
Telephone: - (416) ) | |Fax: : | |(416)

Person Responsible:

The term “Contaminanis” or "Hazardous Substances” Is more particularly defined in the Lease and refers
to any substance or thing or mixture of them which alone, or in combination, or In concentrations, are
flammable, corrosive, reactive or toxic or which might cause adverse effects or be deemed detrimental to
living things or to the environment, including, but not Hmited to, any pollutant, contaminant, texic or
hazardous substance, such as by way of example, urea formaldehyde, ashestos, polychlorinated
biphenyl, pesticides, or any other substance the removal, manufacture, preparation, generation, use,
maintenance, storage, transfer, handling or ownership of which Is subject lo applicable laws.

@

()

©

{d)

(&)

®

Describe the business activitios carrled on in the Premises and specify raw materlals used, goods
manufactured and any resulting waste materials or by-products that are generated; ‘

Will the business activities to be carried on in the Premises entail the use, generating or storing of
any Contaminanls or Hazardous Substances in any quantity? (including but not limited o
chemical products, degreasers, corrosives, flammable or combustibles, fuels, solvents, paints,
medication, oil, gas, batlerles, extinguisher, etc.}

no [O [ves |0 | (fso, descrive...)

Indicate the approximate amounts of Contaminants and Hazardous Substances which will be
used or generated, monthly or annually, in the Premises.

How do you intend to stare the Contaminants and Hazardous Substances described in ¢)?

by your business and who will be the carrier?

How wilt you dispose of the Contaminants and Hazardous Substances generated in the Premis_es_

- Will the business activities to be carrled on in the Premises require that you obtain any certificate

of authorization, permit, environmental approvals, or provide environmental data (ie NPRI or
Ontario Reg. 127) to government agencies?
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®

®

1)

(k)

No |00 Jves |0 | (If s0, give details and attach your ceriificate)

Wilf the business aclivities 1o be carried on in the Premises entail the dischargs of contaminants
and Hazardous Material in to the sewer system, water system or In fo the air?

Will pollution control equipment be required in the Premises to ensure that the discharge of
Contaminants or Hazardous Substances in to the sewer system, walter system or in the air will
comply with the Enviranmental Leglslation and Municlpal or Regional By-Laws?

No |00 |ves [ [ (fso,givedetails and list standards to be met)

Will the business aclivities to be carried en in the Premises necessitate the installation of an
underground or surface storage tank in the Premises or on the Common Feacilities?

NO ] YES 0. (If so, describe In detail the tank to be installed and material
. to be stored)

Do you intend to have a prevention training or emergency plan in place fo prevant an
environmental incident or to deat with one If It occurs?

NO O YES | [ {If 50, give detalls and attach a copy of the plan and
fralning procedure)

Does your firm have an Environmental Management Program In place?

NO | O | YES | - I (If so, give details and attach a copy of the program)
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Q) Do you have appropriate Insurance to handle Gontaminants or Hazardous Substances?

NO | ] | YES | O | {If so, give details and aftach a copy of the pollcy)

| DATE: | TENANT'S SIGNATURE:
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APPENDIX “A” - INDEMNITY AGREEMENT

THIS AGREEMENT is dated Octobar 28, 2004

BETWEEN: o
SUN LIFE ASSURANCE COMPANY OF CANADA
* {the "Landlord") '

OF THE FIRST PART
“and-.
BRUCE BERGEZ
{the _“lnde_mniﬂer")-
' OF THE SECOND PART

In order to induce the Landlord to enter into the Leass, {the “Lease”) dated October 28, 2004, and made
bstween the Landlord and S,H.S. OPTICAL LTD. as Tenant and for other good and valuable
consideration, the recelpt and sufficiency whereof Is hereby acknowledged, the Indemnifier hereby makes
the following indemnity and agreement {the "Indemnity”) with and in favour of the Landlord:

2. {(a) The Indemnifier hereby agrees with the Landlord that at all times during the Term of the
Lease and any extensions or renewals thereof or overholding by the Tenant under the
Lease, it will (i} make the due and punctual payment of all Rent, monies, charges and
other amounts of any kind whatsoever payable undsr the Lease by the Tenant whether to -
the Landlord or otherwise; (i) effect prompt and complete performance and observance
of all and singular the terms, covenants and conditions contained in the Lease on the part
of the Tenant to be kept, observed and performed; and {jii) indemnify and save harmless

-the Landiord from any loss, costs or damages arlsing out of any faifure by the Tenant and
the Indemnifier to pay the. aforesaid Rent, monies, charges and other amounts of any
kind whatsoever payable under the Lease or resulting from any failure by the Tenant and
the Indemnifier lo chserve or perform.any of the terms, covenants and conditions
contained in the Lease,

(b) The Indemnifier's covenanls and obligations set out in paragraph (a) above will not he
affected by any disaffirmance, disclaimer, repudiation, rejection, termination or
. unenforceability of the Lease or by any other event or occurrence which would have the
- effect at law of terminating any obligations of the Tenant prior to the termination of the
Lease whether pursuant to court proceedings or otherwise and no surrender of the Lease
to which the Landlord has not provided its written consent (all of which are referred to
collectively and individually in this Agreement as an “Unexpected Termination”), and the
oceurrence of any such Unexpected Termination shall not reduce the perlod of time in
which the Indemnifier's covenants and obligations hereunder appiy, which period of ime
includes, for greater certainty, that part of the Term of the Lease and any extensions or
renewals thereof which would have followed had the Unexpected Termination not
occurred, '

3, This Indemnity is absolute and unconditional and the obligations of the Indemnifier and the rights
of the Landlord under thle indemnity shall not be prejudiced, walved, released, discharged,
miligated, impaired or affected by (a) any extension of ime, indulgences or modifications which
the Landlord extends to or makes with the Tenant in respect of the performance of any of the
obligations of the Tenant (or any other obligated Person) under the Lease; (b) any waiver by or
failure of the Landlord to enforce any of the terms, covenants and conditions contained in the
Lease; (c) any Transfor of the Lease (as that term is defined in Article Xl of the Lease) by the
Tenant or by any trustee, recelver, liquidator or any other Person; (d) any consent which the
Landlord gives to any such Transfer; (e) any amendment fo the Lease or any waiver by the
Tenant of any of its rights under the Lease; (f) the expiration of the Term or {g) any Unexpectod
Termination (as that term is defined in Section 1{b) above), (h) any renewal or extension of the
Term of the Lease, Indemnifier hereby agresing that its obligations under this Indemnity shall
extend throughout the Term, as renewed or extended. The obligations of the Indemnifler are as
primary obligor and not as a guarantor of the Tenant's obligations.

4, The Indemnifier hereby expressly waives nofice of the acceptance of this Indemnity Agreement
and all notice of non-performance, non-payment or non-observance on the part of the Tenant of
the terms, covenants and conditions in the Lease. Notwithstanding the foregoing but without
prejudicing the feregoing, any notice which the Landlord desires to give to the Indemnifier shall be
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sufficiently given If delivered to the indemnifier, or, if mailed, by prepsid registered mall addressed
to the indemnifier at the Premises, ar, at the Landlord's option, at 4550 Upper James, Unit #10,

Hamilton, Ontario, L9B 21§, and every such notice is desmed to have been given upon the day
it was delivered, or if malled, seventy-two (72) hours after the date it was mailed,

Notwithstanding any law to the contrary, no electronic communications of notices, demands or
requests under this Agreement will be considered as legally effective. Despite what is stated
above, the Indemnifier acknowledges that if its address is stipulated as a post office box or rural
route number, then notice will be considered to have been sufficiently given to the Indemnifier if
detivered or sent by registered mail to the Premises or, where notice cannot be giverr in person
upon the Premises, by posting the notice upon the Premises. The Indemnifier may designate by
notice in writing a substitute address for that set forth above and thereaftsr notice shall be
divected to such substitute addrass, If two or more Persons are named as Indemnifier, such
notice given hereunder or under the Lease shall be deemed sufficiently given to all such Persons
if delivered or malled in the foregoing manner te any one of such Persons.

5. If an Event of Default has occurred under the Lease or a default under this Indemnity, the
Indemnifier waives any right to require the Landlard to (a) proceed against the Tenant or pursue
any rights or remedies against the Tenant with respect to the Lease; (b} proceed against or
exhaust any security of the Tenant held by the Landlord; or (¢) pursue any other remedy
whatsoever in the Landlord’s power. The Landlord has the right to enforce this Indemnity
regardiess of the accoptance of additicnal security from the Tenant and regardless of any release
or discharge of the Tenant by the Landlord or by others or by operation of any law,_

6. " Without limiting the generality of the foregoing, the liability of the Indemnifler under this Indemnity
is not and Is not deemed to have been waived, released, discharged, Impalred or affected by
reason of the release or discharge of the Tenant in any receivership, bankruptcy, winding-up or
other creditors” proceedings or any Unexpected Tenmination (as that term is defined in Section
1{b) above) and shall continue with respect to the perlods prior thereto and thereafter, for and
with respect to the Tenm as if an Unexpected Termination or any receivership, bankruptsy, wind-

- up or other creditors’ proceedings had not oceurred, and in furiherance hereof, the Indemnifier
agrees, upon any such Unexpected Termination or any receivership, bankruptey, wind-up or -
other creditors’ proceedings, that the Indemnifier shall, at the option of the Landlard, exerclsable
at any time after such Unexpected Termination or any recelvership, bankruptcy, wind-up or other
creditors’ proceedings, become the Tenant of the Landlord upon the same terms and conditions
as are contained in the Lease, applied mutatis mufandfs. The liability of the Indemnifier shall not
be affected by any failure of the Landlord to exercise this option, nor by any repossession of the
Premises by the Landlord provided, however, that the net payments received by the Landlord
after deducting all costs and expenses of repossessing and reletting the Premises shall be
credited from time to time by the Landlord against the indebtedness of the Indemnifier hereunder
and the Indemnifier shall pay any batance awing ta the Landlord from time to time immediately
upon demand.

7. Ne action or proceedings brought or Instituted under this Indemnity and no recovery in pursuance
thereof shall be a bar or defence to any further action or procesding which may be brought under
this Indemnity by reason of any further default or default hereunder or in the parfonnance and
observance of the terms, covenants and conditions contained in the Lease.

8. No modification of this Indemnity shall be effective un!ess it Is in writing and is executed by both
the Indemmf' ier and the Landlord . .

9. The Indemnifier shall without limiting the generality of the foregomg, be bound by this Indemnity
in the same manner as though the Indemnifier were the Tenant named in the Lease.
Notwithstanding the foregoing, or any performance in whole or In part by the Indemnifier of its
obligations hereunder or of the Tenant under the Lease, the Indemnifier shall not have any
entitlement to occupy the Premises or otherwise enjoy any of the benefits to which the Tenant is
entitted under the Lease, and the Indemnifier shall not be entitled to be subrogated to any rights
of the Landlord whatsoever.

10. If two or more individuals, corporations, partnerships or other business assoclations (or any
combination of two or more thereof) execute this Indemnity as Indemnifier, the liability of each
such individual, corporation, partnership or other business assoclation hereunder is joint and
several. In like manner, if the Indemnifier named in this Indemnity is a partnership or other
business association, the members. of which are by virtue of statutory or general law, subject to
personal liability, the liability of each such member is joint and sevaral.

11. All of the terms, covenants and conditions of this Indemnity extend to and are binding upon the
Indemnffier, his, her or its helrs, executors, administrators, successors and assigns, as the case
may be, and enure to the bsnefit of and may be enforced by the Landlord, the Gwners and any
Mortgages.
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12,
13.

14,

is.

16.
17.

18,

The expressions “Event of Defauit”, “Landiord”, “Tenant”, “Rent”, “Term", and “Premises” and
other terms or exprassions where used In this Indemnity, respectively, have the same mearning as
in the Leasea, :

The use of words in the singlu',lél'r or 'pli.lral, or with a particular gender, shall not limit the scope or
exclude the application of any provision of this Agreement to such person or persocns or
cireumstances as the context ctherwise permis.

The undersigned, as indemnifler, hereby represents and warrants to and covenants and agrees
with the Landlord that; -

(a) notwithstanding the foregoing or any performance in whole or in part by the Indemnifier of
the covenants of this Indemnity, the Indemnifler shall not, except at the option of the
Landlord, have any entitlement to occupy the Premises or ctherwise enjoy the benefits of
the Tenant under this Leass;

{p) the Indemnifler has full power and authority to enter into this Agreement and to perforlﬁ
the Indemnifier's obligations contained herein;

(c) this Agreement is valid and binding upon the Indemnifier and enforceable against the
Indemnifier in accordance with its terms; and .

(d) in entering into this Agreement, the Indemnifler, if a corporation, is not conhtravening
Section 44 of the Canade Business Corporations Act, R.S.C. 1985, c.C-44 or the
corresponding Section In the Business Corporstions Act of the Province, as the case may
be, as these Acts may be amended from time to fime, .or any stalute that replaces or
supersedes those Acts.

If & part of this Agreement or the application of it to any Person hereunder or circumstances is to

any extent held or rendered invalid, unenforceable or iliagal, that part:

{a) is independent of the remainder of this Agreement and Is severable from it, and its
invalidity, unenforceability or illegality does not affect, impair or invalidate the remainder
of this Agreement; and

(b} confinues to be applicable to and enforceable to the fullest extent permitted by law

against any Person hereunder and circumstance, except those as to which it has been
held or rendered invalid, unenforceable or illegat,

The Indemnifier agrees to ‘execute such further assurances in connection with this Agreement as
the Landlord may reasonably reguire,

This Ag'reament shall be construed I accordance with the laws of the Province in which the
Shopping Centre is located,

This Agresment Is the sole agreement between the Landlord and the indemnifier relating to the
indemnity and there are no other written or verbal agreements or representations relating thereto,
This Agreement may not be amended except in writing and signed by the Indemnifier and two
authorized representatives of the Landiord. No elecironic communications between the parties
will create or alter any legal rights or obligations of the parties.
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19, Wherever in this Indemnity referance Is made to either the Landiord or the Tenant, the reference

is deemed to apply also to ihe heirs, executors, administrafors, successors and assigns of the

Landlord and the heirs, executors, administrators, parmitted successors, and permitted assigns of
the Tenant. Any assignment by the Landlord of any of its Interests in the Lease operates
automatically as an assignment to such assignes of the benefit of this Indemnity.

IN WITNESS WHEREOF the Landlord and the Indemnifier have signed and sealed this Agreement.

SIGNED, SEALED AND DELIVERED.
in the presence of:

Glasses(OTCI)-2.doc
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)
)
)
)
)
)
)
)
)
)
)
)
)
)
).
)
)
)
)
)

BENTALL RETAIL SERVICES LIMITED -
PARTNERSHIP {by [ts General Partner,
BENTALL RETAIL SERVICES G.P.LTD.) as

Authorized Agent for
SUN LIFE ASSURANCE COMPANY OF CANADA
: {Landlord)
' Per;
‘ Authorized Signature
Per: -

Authorized Signature

1

‘We have autherity to bind the corporation.

{Indemnifier)

BRUCE BERGEZ
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INDEMNITY AGREEMENY

THIS AGREEMENT is dated October 28, 2004,
BETWEEN: '

SUN LIFE ASSURANCE COMPANY OF CANADA

(the "Landlord")
OF THE FIRST PART
~and -
BRUCE BERGEZ
{the “Indemnifier")
OF THE SECOND PART

In order to induce the Landlord to enter Into the Lease, {the "Lease”) dated October 28, 2004, and made -

between the Landlord and §.H.S. OPTICAL LTDN as Tenant and for ofher good and valuable
considera.tion. the receipt and sufficiency whereof is hereby acknowledged, the Indemnifier hereby makes
the following indemnity and agreement (the “Indemnity”) with and in favour of the Landlord:

1. {a) The Indemnifier hereby agrees with the Landlord that at all times during the Term of the
Lease and any extensions or renewals thereof or overholding by the Tenant under the
Lease, it will (i} make the due and punctual payment of all Rent, monies, charges and
other amounts of any kind whatsoever payable under the Lease by the Tenant whether to
the Landlord or otherwise; (i) effect prompt and complete perfermancs and observance
of all and singular the terms, covenants and conditions contained in the Lease on the part
of the Tenant to be kept, observed and performed; and (iif) indemnify and save harmless
the Landlord from any lass, costs or damages arising out of any failure by the Tenant and
the Indemnlifier to pay the aforesaid Rent, monies, charges and other amounts of any
kind whatscever payable under the Lease or resulting from any failure by the Tenant and
the Indemnifier to observe or perform any of the terms, covenanls and conditions
contained in {he Lease,

(b} The Indemnifier's covenants and obligations set out in paragraph () above will not be
affected by any disaffirmance, disclaimer, repudiation, rejection; termination or
unenforceability of the Lease or by any other event or occurrence which would have the
effect at law of terminating any obligations of the Tenant prior to the termination of the
Lease whether pursuant to court proceedings or otherwlse and no surrender of the Lease
to which the Landlord has not provided its written consent (all of which are referred to
collactively and individually in this Agreement as an “Unexpectad Termination™), and the
occurrence of any such Unexpected Termination shall not reduce the period of time In

_which the Indemnifier's covenants and obligations hereunder apply, which period of time
includes, for greater certainty, that part of the Term of the Lease and any extensions or
renewals thereof which would have foliowed had the Unexpected Termination not
oceurred. :

2. This Indemnity is absolute and unconditional and the obligations of the Indemnifier and the rights
of the Landicrd under this Indemnity- shall not be prejudiced, waived, released, discharged,
mitigated, impaired or affected by (a) any extension of time, indulgences or modifications which
the Landlord extends to or makes with the Tenant in respect of the perfermance of any of the
obligations of the Tenant {or any other obligated Person) under the Lease; (b} any waiver by or
fallure of the Landlord to enforce any of the terms, covenants and conditlons contained in the
Lease; {c) any Transfer of the Lease (as that term is defined In Article XIil of the Lease) by the
Tenant or by any trustee, receiver, liquidator or any other Person; (d) any consent which the
Landlord gives to any such Transfer; (¢) any amendment to the Lease or any waiver by the
Tenant of any of its rights under the Lease; {f) the expiration of the Term or {(g} any Unexpecled
Termination (as that term is defined in Section 1(b) above), (h) any renewal or extension of the
Term of the Lease, Indemnifier hereby agreeing that its obligations under this Indemnity shall
axtend throughout the Term, as renewed or extended. The obligations of the Indemnifier are as
primary obligor and not as a guarantor of the Tenant’s obligations.

3 The. Indemnifier hereby expressly waives notice of the acceptance of this Indemnity Agreement
and Il notice of nen-performance, nen-payment or non-observance on the part of the Tenant of
the terms, covenants and condltions in the Lease. . Notwithstanding the foregoing but without
prejudicing the foregeing, any notlce which the Landlord desires to give to the Indemnifier shall be
sufficiently given if delivered to the Indemnifier, or, if mailed, by prepaid ragistered mail addressed
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to the Indemnifier at the Premises, or, at the Landlord’s option, at 1550 Upper James, Unit #10,
Hamilton, Ontarlo, LOB 2L8, and every such notice is deemed to have been given upon the day
it was delivered, or if mailed, seventy-two (72) hours after the date it was mailed.
Noiwithstanding any law to the contrary, no eiectranle communications of notices, demands or
requests under this Agreement will be considered as legally effective. Despite what is stated
above, the Indemnifier acknowledges that if its address is stipulated as a post office box or rural
route number, then notice will be considered to have been sufficlently given to the Indemnifier i
delivered or sent by registered mali to the Premises or, where notice cannot be given-in person
upon the Premises, by pesting the notice upon the Premises. The Indemnifler may designate by
notice in writing a substilute address for that set forth above and thereafter notice shall be
directed fo such substitute address. if two or more Persons are named as Indemnifler, such
notice given hereunder or under the Lease shali be deemed sufflclently given to all such Persons
if delivered or malled in the foregolng manner to any one of such Persons. .

4, If an Event of Default has occurred under the Lease or a defauit under this Indemnity, the
{ndemnifier waives any right to require the Landlord to (a} proceed against the Tenant or pursue
any rights or remedies against the Tenant with respect fo the Lease; {b) proceed against or i
exhaust any securlty of the Tenant held by the Landlord; or (c) pursue any other remady
whatsoever In the Landlord’s power. The Landlord has the right fo enforce this Indemnity i
regardless of the acceptance of additional security from the Tenant and regardless of any release
or discharge of the Tenant by the Landlord or by others or by oparation of any law.

5. Without limiting the generality of the foregoing, the liability of the Indemnifier under this indemnity
is ot and is not deemed to have been waived, released, discharged, impaired or affected by
reason of the release or discharge of the Tenant in any receivership, bankruptcy, winding-up or
other creditors’ proceedings or any Unexpected Termination (as that term Is defined In Section
1(b) above} and shall continue with respect to the periods prior thereto and thereafter, for and
with respect to the Term as If an Unexpected Termination or any recsivership, bankruptcy, wind- !
up or other creditors” proceedings had not occurred, and in furtherance hereof, the Indemnifier : ’ i

" agrees, upon any such Unexpected Termination or any receivership, bankruptcy, wind-up or
other creditors’ proceedings, that the Indemnifier shall, at the option of the Landlord, exerclsable
at any ime after such Unexpected Termination or any receivership, bankruptcy, wind-up or other
creditors’ proceedings, become the Tenant of the Landlord upon the same terms and conditions
as are contained in the Lease, applied mufatis mutandis. The liability of the Indemnifier shall not
be affected by any fallure of the Landlord to exerclse this oplion, nor by any repossession of the
Premises by the Landlord provided, howaver, that the net payments received by the Landiord
after deducting all costs and expenses of repossessing and reletting the Premises shall be
credited from time to time by the Landlord agalnst the indebtedneass of the Indemnifier hereunder
and the Indemnifler shall pay any balance owing to the Landlord from time to time immediately
upon demand. : -

6. - No action or proceedings brought or instituted under this Indemnity and no recavery in pursuance
thereof shall be a bar or defence to any further action or proceeding which may be brought under
this indemnity by reason of any further default or default hereunder or in the performance and
observance of the terms, covenants and conditions contained in the Lease.

1. No modification of this Indemnity shall be effective uniess. It is in writing and Is exacuted by both ;
the Indemnifier and the Landlord. . |

8. The Indemnifter shall, without fimiting the generality of the foregoing, be bound by this indemnity
n the same manner as though the indemnifier were the Tenant named in the Lease.
Notwithstanding the foregoing, or any performance in whole or in part by the Indemnifier of its
obligations hereunder or of the Tenant under the Lease, the Indemnifler shall not have any
entilement to occupy the Pramises or otherwise enjoy any of the benefits to which the Tenant Is
entitled under the Lease, and the Indemnifier shall not be entitled to be subrogated to any rights
of the Landlord whatsoever. -

9. If two or more individuals, corporations, parinerships or ather business asscclations (or any
combination of two or mare thereof) execute this Indemnity as Indemnifier, the liabflity of each
such individuat, corporation, partnership or other business association hereunder Is Joint and |
several. In like manner, if the Indemnifier named in this tndemnity is a partnership or other -
business association, the members of which are by virtue of statutory or general law, subject to
personal liabllity, the liability of each such member is joint and several.

10. All of the terms, covenants and condltions -of this Indemnity exiend to and are binding upon the
Indemnifier, hls, her or Its helrs, exscutors, administrators, successors and assigns, as the case
may be, and enure to the benefit of and may be enforced by the Landlord, the Owners and any

Mortgagee.

1%, The exprassions “Event of Default’, “Landiord”, “Tenant”, "Ren't‘", “Term”, and “Premlsesl" and |
other terms or expressions where used in this Indemnity, respectively, have the same meaning as : :
In the Lease. i
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12,

13.

14,

15.

16.

17.

The use of words In the singular or plural, or with a particular gender, shall not limlt the scope or
exciude the application of any provision of this Agreement to such persen or persons or
circumstances as the context otherwise permits.

The undersigned, as Indemnifier, hereby represents -and warrants o and covenants and agrees
with the Landlord that:

(a) notwithstanding the foregoing or any performance in whole or In part by the Indemnifier of
the covenanis of this Indemnity, the Indemnifier shall not, except at the option of the
Landlord, have any entltlement o occupy the Premises or otherwise enjoy the benefits of
the Tenant under this Lease; .

(b} the Indemnifier has full power and authority to enter into this Agresment and fo perform
the Indemnlfier's obligations contained herein;

{c) this Agreement is valid and binding upon the Indemnifier and enforceable against the
Indemnifier in accordance with its terms; and

(d) in entering into this Agreement, the Indemnifler, if a corporation, Is not contravening
Section 44 of the Canada Business Corporations Act, R.S.C. 1985, c.C-44 or the
coresponding Sectlon in the Business Corporations Act of the Province, as the case may
be, as these Acis may be amended from time to time, or any stalute that replaces or
supersedes those Acls. )

if a part of this Agreement or the application of  to any Person hereunder or clrcumstance is to
any extent held or rendered invalid, unenforceable or illegal, that part:

(a) Is independent of the remainder of this Agreement and is severable from it, and its
invalidity, unenforceabllity or lllegality does not affect, impair or invalldate the remainder
of this Agreement; and

{b) continues to he aEpliéabIe to and- enforceable to the fullest 'exiant permitted by law

against any Person hereunder and cirgumstance, except those as te which it has been

held or rendered invalid, unenforceable or illegal.

The Indemnifler agrees to execute such furiher assurances in connection with this Agreement as
the Landlord may reasonably require.

This Agresment shall be construed in accordance with the laws of the Province in which the
Shopping Centre s located.

This Agreement is the sole agreement between the Landlord and the indemnifier relating to the
indemnity and there are no other written or verbal agreements or representations relating thereto.
This Agreement may not be amended except in writing and signed by the Indemnifier and two
authorized representatives of the Landlord. No electronic communications between the pariles
will greate or alter any legal rights or obligations of the parties. ’
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18. Wherever in this Indemnity reference is made to either the Landlord or the Tenant, the referenca
is deemed to apply also to the heirs, executors, administrators, successors and assigns of the
Landlord and the heirs, executors, administrators, pemmitted successors, and permitted assigns of
the Tenant. Any assignment by the Landlord of any of its interests in the Lease operates
automatically as an assignment to such-assignee of the benefit of this Indemnity.

IN WITNESS WHEREOF the Landlord and the Indemnifier have signed and sealed this Agreement.

SIGNED, SEALED AND DELIVERED
in the presence of:

BENTALL RETAIL SERVICES-LIMITED .
PARTNERSHIP (by its General Partnar,
BENTALL RETAIL SERVICES G.P.LTD.} as

Authorized Agent for
SUN LIFE ASSURANCE COMPANY OF CANADA
. {Landlord)
Per:
' ofized Signature
Per: [M
Auth&\ljzed Signature

I"We have authority to bind the corporation.

{Indemnifier)

\— ?
BRUCE BERGEZ '

)
)
)
)
)
)
)
)
)
}
}
)
)
)
)
}
)
)
)
)
]
)
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THIS INDENTURE made this 18" day of April, 2006, .

BETWEEN:
RIOCAN HOLDINGS ING.
(herein called the “Landiord"} :
. _ . OF THE FIRST PART
-and - "
8HS OP_TICAL LTD. -
(herein called the "Tenant)
. = OF THE SECOND PART

' SPECIAL PROVISIONS

The following are certain special provisions, which are part of, and are referred to in subsequent
provisions of this Lease. Any conflict o inconsistency between these special provisions and the
provisions contained elsewhere in this Lease will be resolved in favour of the provisions contained
elsewhere in this Lease. ‘ .

(a)‘ Shopplng Centre

Miracle Plaza, in the Town of Dundas, in the Province of Ontario, described -Iegauy in Schedule
"A" attached hereto (the "Shopping Centre") and outlined in black on the plan attached hereto as
Schedule "B*, . : )

(b}  Leased Premises (Section 2.01)

Those premises in the Shdpping Centre containing a Rentable Area of approximately one
thousand, four hundred and ten (1,410) square feet, as shown cross-hatched In black on the plan
attached as Schedule "B" hereto (the "Leased Premises”), and designated as Unit No. 7. -

{c)  Fixturing Perlod (Section 2.03)

The Fixturing Period shall be the makimum petiod of thirty (30) days, commencing on April 4,
2005 and expiring on the earlier of: (i) May 4, 2005; or {il} the day prior to the date the Tenant opens
for business to the public in any part of the Leased Premises. ' ’

In the event that Fixturlng Period has not cccurred by December 14, 2006, then this Lease shall
be nuli and vold and any depasits paid by the Tenant shall be returned to the Tenant, without interest or
honus. . . : . ‘

" (d)  Term (Section 2.03)

The term of this Lease shall be the period of ten (10) 'yéars {the "Term"), commencing on the

date {the "Commencement Date"), which is the earlier of: {i) the day immedlately following the expiry of
‘the Fixturing Period: or (I} the day the Tenant opens for businéss to the public in any part of the Leased
Premises. ‘ -

(e) Use of the Leased Premises {Section 7.01)

The Tenant will use the Leased Premises solely for the purpose of conducting the principal

business of the sale, at retall, of eyegiasses, contact lenses and assoclated items under the

advertised name "Great Glasses”.
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(®  Minimum Rent (Section 3.01)

Annual rates payable during the Term shall be based upon the following annual rates per square

.foot of the Rentable Area of the Leased Premises and are payable in accordance with the terms of this
Lease:

'Annﬁal Rate " Annual Monthly.
Years . per sguare foot Minimum Rent insfalments
1-5 $25.00 | $35,250.00 $2,937.50

6-10 $26.00 . $36,660.00  $3,055.00
" {g) - Percentage Rent (Section 3.02) - Intentlonally Deleted"

(h) ° Tax and Oparating Cost Estimates {Sections 4.02 and 6.01 respactively)

The Landlord estimates that Taxes for the 2005 Lease Year will be Eight Dollars ($8.00) per

- square foot of the Rentable Area of the Leased Prémises, and that Operating Costs for the 2005 Lease

Year will be Four Dollars and Fifty Cents ($4 50) per square foot of the Rentable Area of the Leased
Premisgs,

Notwithstanding the foregeing, the Tsnant releases the Landlord and its representatives frorn and
against any damages or liabllities caused or contributed to by the fact that the actual Taxes or the actual
Operating Costs payable in respect of the 2005 Lease Year and any subsequent Lease Year may be
higher than the estimates set out hersin. .

() . Advance Rent and Security Deposit (Section 3.08)

The sum of Five Thousand, Nine Hundred and Ninety-Two Dollars and Fiity Cents
($5,992.50), plus GST, of which the sum of Two Thousand, Nine Hundred and Thirty-Seven Dollars
and Fifty Cents ($2,837.50), plus GST, is to ba held by the Landlord, without interest, -for application on
account of one (1} month's instalment of Minimum Rent first becoming payable under this Lease, with
the balance, in the amount of Three Thousand and Fifty-Five Dollars ($3,055.00), plus GST, to be held
by the Landlord, without interest, as a secunty daposit (the "Securlty Deposﬁ") pursuant to the terms of

this Lease.

1)) Tenant's Address {Section 14.08)
286 York Road
Dundas, Ontario L9H L8

{k} Landlord's Address (Section 14.08)

" ¢fo Riocan Real Estate Investment Trust

The Exchange Tower
130 King Street West, Suite 700
Toronto, Ontaric MSX1E2
with a cohy to:
RioCan Property Services
Lawrence Square
700 Lawrence Avenue West Suite 315
Toronto, Ontario MEBA 3B4

n Indemnifier

Bruce Bergez -

{m) Indemnifier's Address

286 York Road
Dundas, Ontaric L9H GLB
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(_n) - Additlonal Provisions {Schedule "G")

1. Options fo Extend Term .
2. Minimum Rent Free Period
3. Exclusive Covenant

ARTICLE |

DEFINITIONS
100 Definitlons |
. In this Lease: . _
(i} “Additional ﬁent‘.‘ means all and any monies required to be paid by the Tenant to the

Landlord under or pursuant to the terms of this Lease, save only for Minimum Rent.

(i) “Architect® shall mean the architect from time to time named by the Landlord or at the ’

.. option of the Landlord, the Landlord's general contractor. ' Any certificate provided by the- Architect and
called for by the terms of this Lease shall be final and binding on the parties hereto.

(il "Commencement Date” means a date determined in accordance with the pravisions of
paragraph (d) of the Speclal Provisions. : ' - :

) {iv) “Common Areas" means those areas, facilities, utilities, improvements, equipment and
installations in the Shopping Centre which from time to time are not designated or intended by the
Landiord to be leased to tenants of the Shopping Centre, and those areas, facilties, utllities,
improvements, equipment and installations which serve or are for the benefit of the Shopping Centre
whether or not located in, adjacent to or near the Shopping Centre and which are designated from time to
time by the Landlord as part of the Commeon Areas. Without fimiting the generality of the foregoing,
Common Areas includes all parking areas and parking garages, all entrances and exits thereto and all
structural elements thereof, employes parking &reas, access roads, truck courts, driveways, truckways,
_delivery passages, the roof, exterior weather walls, exterior and interior siructural elements and bearing
walls in the building and improvements comprising the Shopping Centre, package pick-up stations,
loading and related areas, pedestrian sidewalks, landscaped and planted areas, bus kiosks, if any,
roadways and stops, signs, equipment and fixtures, stalrways, ramps, electrical, telephone, meter, valve,
mechanical, mail storage service and janitor- rooms and galleres, fire . prevention, security and
.communication systems, columns, pipes, electrical, plumbing, drainage, any central system for the
provision of heating, ventitating or air conditioning to leasable premiges or any enclosed Common Areas
and all ather Instaliations, equipment or services located therein or related thereto as well as the
structures housing the same. Common Areas further Include any such Interior areas, facliities, utillties,
improvements, equipment and installations, including but not limited to all open and enclosed matls,
courts and arcades, public seating and service areas, corridars, furniture, first aid and/or information
stations, auditoria, conference rooms, nurseries, childcare play areas and related kitchen and storage
facilities, escalators, elevators, public washrooms, music systems and any Food Court. ’

(v} "¢ P means the Consumer Price Index (All Items) for Canada (or any index published
in substitution for the Consumer Price Index or any ofiver replacement index reasonably designated by
_ the Landlord, if it is no longer published), published by Statistics Canada (or by any successor thereof or
any other governmental agency, including & provinclal agency). :

{vi} "Food Court' means those portions of the Common Areas designatad by the-Landiord
from time to time for use in support of the operations of any group of premises providing quick- food
service to customers of the Shopping: Gentre and includes, without limiting the generality of the foregoing,
public table and seating areas, waste collection facilities' and other areas, facilities and -equipment
intended for such use. : : .

(wii} "Gross Receipts” - Intentionally deleted. -

(vil  "GST" means goods and services taxes, value-added taxes, multi-stage taxes, businéss
transfer taxes or other similar taxes howaver they are characterized. :

(%) - “"Hazardous Substances® means any contaminant, pollutant, dangerous substance,
potentially dangerous substance, noxious substance, toxic substance, hazardous waste, flammable,
- explosive or radioactive material, urea formaldehyde foam insulation, asbestos, PCB's or any other
substances or materlals that are declared or.defined to be hazardous, toxic, contaminants or pollutants in
or pursuant to any applicable federal, provincial or municipai statute, by-law or regutation.

. {x} *Indemnifier” means a person, if any, referred to in paragréph {) of the Specigl
Provisions, who hds executed or.agreed to execute the Indemnity Agreement that is attached to this
* Lease as Appendix "A". ’

{x) “Landlord" includes the Landlord and its successors and asslgns.
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{xi)  "Lease" means this indenture of .Iease and includes any riders and schedules hereto and
shall also include any agreements entered into which have the effect of amending this indenture from
time to time. ) oo

. {xiii) "Leased Premises” means the premises leased to the Tenant as referred to and
described in paragraph (b) of the Special Provisions. Save as mentioned below, the boundaries of the
Leased Premises shall be determined by the Landlord's architect and measured from: (a} the exterior
face of all exterior walls, doors and windows; (b) the extsrior face of all interior walls, doors and windows
separating the Leased Premises from the Common Areas and facilities of the Shopping Centre, if any;
and (c} the cenire fine of all interlor walls separating the Leased Premises from adjoining leasable
premises. Such exact area shall be used for all calculations of Minimum Rent and Additional Rent. The
Leased Premises extend from the top surface of the structural subflcor to the bottom surface of the
structural ceiling. If the Leased Premises have no ceiling abutting the demising walls, but rather are open
to the celling of the Shopping Centre building, the boundaries of the Leased Premises extend from the top
surface of the structural subfloor to the height of the demising walls.

{xiv) "Lease Year" shall mean a period of time, the first Lease Year commencing on the
. Commencement Date and ending on the 31sf day of December In thé calendar year of the
- Commencement Date. Thereafter Léase Years shall consist of consecutive. perlods of twelve calendar
months ending in.each case on December 31st, save for the last Leass Year of the Term which shail
terminate upon the expiration or eariier termination of this Lease, as the case may be.

. (o) "Minimum Rent” means the annual minimum rent as set out in paragraph (f) of the
Special Provisions, payable by the Tenant pursuant to Section 3.01, . ]

(xvi) "'Mortgagee" means any mortgagee, chargee cjr hypathecary creditor (including any
trustee for bondholders) of the Shopping Centre or any part thersof. ' '

. (xvil} "Operating Costs" means the iotal cost and expense incurred in owning, operating,
maintaining, managing and administering the Shopping Centre and the Comman Areas, excluding only
the original acquisition costs and financing and mortgage charges, but specifically Including without
limiting the generality of the foregoing, alt Taxes not recovered from tenants of the Shepping Centre; any
capita! or place of ownership taxes ievied against the Landlord of any owners of the Shopping Centre on
‘account of their interast in the Shopping Centre, in an amount equitably allocated to the Shopping Centre
by the Landlord; gardening and landscaping charges; the cost and expenses. of taking out the insurance
described In Section 8.03; cleaning, snow. removal, garbage and waste coflection and disposal; a rental
* charge imposed by the Landlord, in its sole discretion, for the non-easable service areas serving the
Shopping Cenire, including any enclosed garbage, utility, transformer, electrical, telephone or storage
room or reoms, lghting, . electricity, public utiliies, lfoud speakers, public address and musical
broadcasting systems and any telephone answering seivice used in or serving the Shopping Centre, and
the cost of electricity and maintenance for any signs designated by the Landlord as part of the Cormnmen
Areas; policing, security, supervision and-traffic control; salaries and benefits of all supervisory and cther
personnel employed in connection with the Shopping Cenire and management office rent imputed to the
Shopping Centre by the Landlord;-the cost of providing additional parking ar other Common Areas for the
benefit of the Shopping Centre, whether such costs. be land rent, Taxes or other type of costs; the costs

and expanses of environmental site revisws and investigations, removal and/or clean-up of Hazardous-
Substances from the Common Areas; the cost of the rental of any equipment and signs and the cost of -

supplies used in the maintenance and operation of the Shopping Centre and the Common Areas;
accouriting and audit fees incurred in the preparation of the statements required to be prepared and
supplied by the Landlord under the terms of this Lease; heating, ventilating and air conditioning of the
Commeon Areas; all repairs and replacéments to and maintenance and operation of the Shopping Centre
and the Common Areas; depreciation or amortization of the costs, including repair and replacement, of all
maintenance and cleaning equipment, master utlity meters, and all other fixtures, equipment, and
facilites serving or comprising the Shopping Centre or the Common Areas, which are not charged fully in
the Lease Year in which they are incurred, from the earfier of the date when the cost was incurred or the

Commencement Date, at rates on the various items determined from time fo time by the Landlord in -

accordance with sound accounting principles;. interest calculated at two (2) percentage points above the
‘Prime Rate upon the undepreclated or unamortized porion of the costs feferred to above; and an
administration fee of fifteen percent (15%) of the fotal of all of the above costs, éxcluding only Taxes,

insurance and the management fee referred to in Section 5.02 hereof. Provided however if the Shopping .

Cenfre is a multi-use commercial development, the Landlord may adjust the costs set-out above andior
the Tenpant's proportionate share fraction in accordance with practices relevant to mult-use commercial
developments on a basis consistent with the benefits derived by the tenants of each companent of the
Shopping Centre and having regard to the nature of the particular costs and expénses being allocated.

{xvill) " "Percentage Rent" - intentionally deleted,
(xix) “Prime Rate” means the annual rate of interest from time to time publicly quoted by any

- Canadian chartered bank designated by the Landiord as its reference rate of interest for determining
rates of interest chargeable in Toronto on Canadian doltar demand toans to commercial customers,
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{x) "Proporticnate Share" means a fractién, the numerator of \)vhich is-the Rentable Area of
the Leased Premises and the denominator of which is the Rentable Area of the Shopping Centre.

¥ 0y "Rent” means all Minimum Rent and Additional Rent payable pursuant to the terms of this .
ease. . ; :

(xxii) "Rentable Area of the Leased Premises” means the area expressed In square feet of all
floors of the Leased Premises measured from: ' -
{i) the exterior face of all exterior walls, doors and windows; ; .
{iy . the exterior face &f all interior walls, doors and windows separaiing the Leased Premises
from Commeon Areas, if any; and - o .
A (11)] the centre line of all interior walls separating the Leased Premises from adjoining
" leasable premises. e '

The Rentable Area of the Leased Premises includes all interior space whether or not occupied by
projections, structures or columns, structural or non-structural, and if the store front of the Leased
Premises is recessed from the lease line, the area of such recess for all purposes (including, without’
 limitation, the calculation of Rent) shall be deemed fo lie within the Rentable Area of the Leased
Premises. If the Leased Premises have the benefit of the use of any comman loading areas, utility
rooms, hallways or other Common Areas {In common with other_ tenants in the Shopping Centre), the
area of tha Leased Premises shall be grossed-up to include a reasonabls pottion of such Common Areas.
Provided, however, that: : ; :

4] it the Leased Premises are a kiosk, then for the purposes of determining the fraction that
is the Tenant's Proportionate Share, the Rentable Area of the Leased Premises shall be
" multiplied by a factor of 2; and ‘
(2) if the Leased Premises are storage premises, then for the purposes of determining the
fraction that Is the Tenants Proportionate Share, the Rentable Area of the Leased
Premises shall be multiplied by a factor of ¥ .

(xxifi) "Rentable Area of the Shopping Centre” means the area in square feet of all rentable
premises in the Shopping Centre set aside for leasing by the Landlord from time to time, except for any -
store occupying an area in excess of 15,000 square feet, any theatre, klosks, gas bar, library, post office

. or other govemmental agency or office, any premises located on a floor generally designated by the
Landlord for use or occupancy by office tenants or for office purposes (whether or not such premises are
in fact used by an office tenant or for office purposes), any premises not fronting on or having access to
the enclosed mall (if any}, and any basements or mez2anines, storage areas of free-standing buildings.
Provided however that the Landlord shall credit fo Operating Costs any contributions received in respect
of such Operating Costs from the eccupants of any of the areas exclided from the Rentable Area of the

Shopping Centre in accordance with this definition. Provided further that in determining the fraction that .

is the Tenant's Proportionate Share, if the Leased Premises consists of any of the foregoing excluded
categories; the Rentable Area of that category will be included in the Rentable Area of the Shopping
Cenfe. _ , ‘

. {xxiv) "Rules and Regulations" means the rules and regulations adoptad and_prbmuigated by
the Landlord from time to time acting reasonably and in such manner as would a prudent landlord of a
reasonably similar shopping centre, including those listed on Schedule "D".

{xxv) “Shopping Centre" means the tands and premises referred to in paragraph (a) of the
Special Provisions, as such fands and premises may be altered, axpanded or reduced from time to time
and the buildings, improvements, equipment and facilities erected thereon or situate from time to time
therein. . . k

Oowd)  "Taxes" means alf duties, real property taxes, charges, assessments and payments, from
. time to fime levied, assessed or imposed upon.the Shopping Centie or any part thereof or upon the
Landlord by reason of its ownership of the Shopping Centre, by any taxing aithority. Taxes shall also

include any penalties, late payment or interest charges imposed by any municipality or other taxing
“authority as a result of the Tenanf's late payments of any taxes or Instaiments thereof.

vl *Tenant' means the party named as Tenant in this Lease.

Powvill) “Term” means the parlad referrad to in paragraph (d) of the Sp-ecigl Provisions.
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. ARTICLE
'GRANT, TERM AND INTENT

The Tenant hereby agrees to and with the Landiord to lease the Leased Premises in the
Shopping Centre on the following terms, covenants and conditions: ’ :

201 Leased Premises

In consideration of the rents, covenants and agreements hereinafter reserved and contained on
the part of the Tenant to be paid, observed and performed, the Landlord demises and leases to the

Tenant and the Tenant leases from the Landlord, the Leased Premises, The Leased Premises are -

presently designated, and contain a Rentable Area, as described in paragraph {b) of the Special
Provisions. - - - : -

202 Useof Common Aroas

The use and 'occupation'by the Ténant of the Leased Premises shall entitle the Tenant to the use -

in common with all others entitled thereto of the.Common Areas, subject however, io the terms and
conditions of this Lease and to reasonable rules and regulations for the use thereof as prescribed from
" time to time by the Landlord, :

2.03 Fixturing Period and Term - See Schedule "G" - Optibné to Extend Term
The Term of this Leésa shall-be the pericd referred to in paragraph (d} of the Special Provisions.

During the Fixturing Period referred to in paragraph () of the Speciat Provisions, the Tenant shall
work diligently {o complete all of the Tenant's Work and to install its fixtures and inventory and to open for
business within the Leased Premises. Prior fo commencing any work within the Leased Premises, the
Tenant must deliver to the Landlord a certificate confirmming that its contractor has obtained general
liability insurance in the form acceptable to the Landlord and in accordance with the Landlord’s general
requirements, naming both the Landlord and its property manager as additonal named insureds. During
the Fixturing Period, the Tenant shail be bound by all terms, covenants and conditions contained in this
Lease, save and except for those requiring the payment of Minimum Rent and Additional Rent payable
herein (save for any Addifional Rent arising by virtue of the default of the Tenant under this Lease and
save for the obligation of the Tenant to pay for all utility charges used by the Tenant or consumed In the
Leased Premises during the Fixturing Period). '

In the event the Tenant fails to take possession and to open the Leased Premises for business
fully fixtured, stocked and staffed on the Commencement Date, then the Landlord shall, in addition to any
and all remedies herein provided, have the option to terminate this Lease upon nofice to the Tenant and

to recover from the Tenant the cost of all work done by the Landlord pursuant to Schedule "C* hereof -

and/or on the Tenant's behalf, without prejudice to any of the Landicrd's rights or remedies hereunder or
at law. .

Forthwith upon the Commeneement Date being determined in accordance with the foragoing, the
Tenant shall execute an acknowledgement of same on Landlord's usual form,

2.04 MNetLeass Intent

- The Tenant acknowledges and agress that it is intended that this Lease is a completely carefree
net lease o the Landlord, except as expressly herelr set out, that the Landlord is not responsible during
the Term for.any costs, charges, expenses and outiays of any nature whatsoever arising from or relating
to the Leased Premises, or the use and occupancy thereof, or the contents thereof, or the business
carried on therein, and the Tenant shall pay all charges, impositions, costs and expenses of every nature
and kind relating to the Leased Premises except as expressly herein set out.

205 Construction of the Leased Premises

: The Landiord and the Tenant hereby agree to observe and comply with the general provisions set
forth in Schedule "C" attached hereto which sets out any Landlord's Work and Tenant's Work. .

The Landlord is not obligated to proceed with or complete the construction of the Shopping

Centre or any part thereof for any reason whatsoever as determined in its sole discretion. ¥ the Landlord

decides not 1o proceed with or complete the construction of that portion of the Shopping .Centre which

" contains the Leased Premises, the Landlord shall so notify the Tenant in wiiting and thereupon this Lease

shall terminate and .each of the parties herato shall be relieved and discharged from any and all liability

and responsibility hereunder and any deposit being held by the Landlord shall be returned fo the Tenant
without interest or deduction, so long as the Tenant is not then in defauit.
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~ ARTICLE It
. RENT AND DEPOSIT .

301 Minimum Rent - See Schedule “G™ - Minimum Rent Frea Period

The Tenant covenants and agrees to pay unto the Landlord from and after the Commencement
Date a Minimum Rent for the Leased Premises payable in equal consecutive monthly Instalments in
advance on or before the first day of each month, without any prior demand therefor and without any

* deduction, abatement or set-off whatsoever, as set out in paragraph (f) of the Special Provisions hereof.

The said Minimum Rent Is calculated on the basls of the Leased Premises having a Rentable

Area as described In paragraph {b) of the Special Provisions hereof at an annual charge per square foot
of the Rentable Area of the Leased Premises as described in paragraph {f) of the Special Provisions
hereof. Upen the delivery of an Architect's certificate establishing the Rentable Area of the Leased
Premises, the Minimum Rent shall be adjusted to give effect thereto, Co-

The Tenant shall pay alf Réh‘t calculated on a per diem basis, from the Commencement Date to
the fast day of the month in which the Commencement Date occurs, and thereafter ali Rent payments
. shall be made on the first day of each month throughout the Term unless otherwise specified herein.

302 Percentage Rent - Intentionally Deletad .
3.03  Reports by Tenant - Intentionally Deleted
3.04 Tenant's Records ~ Intehtlon_a_tl!y Delsted

3.05 Right to Examine Books - Intentlonaily Deleted

3,08  Audit - Intentionaily Deleted

23.07 Rent P_ast Due

If the Tenant fails to pay, when the same is due and payable, any Minimum Rent, Additional Rent
or other amount payable by the Tenant under this Lease, such unpaid amounts shall bear interest from
the due date thereof to the date of payment, compounded monthly at the rate equal to four (4) percentage

- law.
3.08  Security Daposit

The Security Depaslt referred to in paragraph (i) of the Special Provisions shall be held by the

- Landlord throughout the Term as security for the Tenant's due performance of all its obligations
hereunder, including, without limitation, its obligation to take possession, open for business, and execute
any acknowledgements required by any morigagee(s) of the- Shopping Centre, all in accordance with the
terms of this Lease. In the event the Tenant becomes in default under the terms hereof, the Landlord
shall be antitled to retain the Security Deposit paid hereunder on account of the Landlord's liquidated

damages and not as a penalty, provided that such retention’shall be without prejudice to the Landlord's

right to seek further and ather remedies as it may be entitled to in law. This right will not be construed to
limit the Landlord's other rights under this Lease or at law or to limlt the amaunt recoverable by the
Landlord for damages in respect of breaches by the Tenant of this Lease. If the Landlord uses all or part

of the Security Deposit as provided above, the Tenant will, upen notification by the Landiord, pay to the -

Landlord the amount required fo relmburse it for the amounts so applied. The Landiord will not be
required to pay interest to the Tenant on any of the amounts paid to the Landlord or retained by it under
this Section. The Landlord may deliver the-aforesaid Security Deposit to any purchaser of the Landlord's
interest in the Shopping Centre or any part thereof, whereupon the Landlord will Immediately be
discharged from any further llability with respect to the Security Deposit. '

The Tenant will not assign or encumber its interest in the Security Def)oslt except In connection
with a permitted Transfer, in which case the Tenant's Interest in the Security Deposit will be deemed to
have been assigned to the permitted Transferee as of the data of the Transfer.

3.09 Pre-Authorized Payments/Postdated Cheques _
The Tenant shali participate in a pre-authorized payment plan whereby the Landlord will be
authorized to debit the Tenant's bank account each month or from time to time during each Lease Year in

an amount equal to the Minimum Rent and Additiona! Rent payable on a menthly basis, and, if applicable,
generally any amount payable provisionally pursuant to the provisions of this Lease on an estimated
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basis. The Tenant shall sign é form of application which ié. the same or similar to Schedule "E" to give full
force and effact to the foregoing within five (5) days of presentation.

In lisu of the pre-authorized payment plan referred fo above, the Landlord shall be entitied to

" require the Tenant to present at the beginning of each Lease Year a series of monthly post-dated

cheques for each such Lease Year for the aggregate of the monthly payments of Minimum Rent and

Additional Rent payable on a monthly basis, and, if applicable, generally any amount payable
provisionally pursuant to the provisions of this Lease on an estimated basis. -

ARTICLE IV
TAXES

401 . Taxes Payable by Landlord

) The lLandlord shall pay all Taxes which are levied, rated, charged or assessed against the

Shopping Cenlre or any part thersof subject always to the provisions of this Lease regarding payment of

Taxes by the Tenant. However, the Landiord may defer payment of any such Taxes or defer compliance

with any statute, law, by-law, regulation or ordinance In connection with the levying of any such Taxes in
- each case to the fullest extent permitted by law, so long as it diligently prosecutes any contest or appeal
- of any such Taxes. . ) : .

402 . Taxes Payable by Tenant

(i) . The Tenant shall during the Term pay, as Additional Rent, all Taxes levied, Jaid or
assessed on or against the Leased Premises. In addition to and withaut any duplication of the Taxes
levied or assessed against the Leased Premises, the Tenant shall also pay a share of all Taxes levied,
rated, charged or assessed from time to time against the Common Areas.

- (i) In the event that a separate tax bilf is issued by any lawful taxing authority, then the
Taxes payable by the Tenant in respect of the Leased Premises (and, if set out if such separate tax bill,
the Common Areas} will be determined on the basis of such separate tax bill. If there is no such separaie
tax bill, then at the Landlord's aption () the Taxes payable by the Tenant in respect of the Leased
Premises shall be calculatéd on the basis of the assessed value of the Leased Premises, and the Taxes
payabila by the Tenant in respect of the Common Areas shall be the Tenant's Proportionate Share of all

- Taxes in respect of the Common Areas, or (i) if the Landlord elects or is not able to charge on the basls
of assessed value, then the Tenant shall pbay in lieu thereof its Proportionate Share of all Taxes lavied,
rated, charged or assessed from time 1o time against the Shopping Centre, including the Common Areas.

) (iii) All Taxes shal! be paid by the Tenant to the Landiard upon receipt of an Invoice for the
Taxes from the Landlord or the taxing authority having jurisdiction, ‘

(iv} in the case of assessmenits for local improvements or betterments which are assessed or
imposed during the Term and which may by law be payable in instalments, the Tenant shall only be
obligated to pay such instalments as same fall dus during the Term, together with interest on deferred
payments, on condition that the Tenant shalf take such steps as may be prescribed by law to convert the
payment of the assessment into instaiment payments. Such payments of instalments and any interest
thereen shall be made before any fine, penalty, interest or cost may be added thereto for non-payment of
any instalment or interest thereon. Lo :

- (V) In any suit or proceeding of any kind or natire arising or growing out of the failure of the
Tenant to keep any covenant contained in this Article, the cerificate or receipt of the department, officer
or bureau charged with collection of the Taxes, showing that the tax, assessment or other charge
‘affecting the Leased Premises Is due and payable or has been paid, shall be prima facie evidence that
such tax, assessment or other charge was due and payable as a lien or charge against the Leased
Premises or that it has been paid as such by the Landiord. .

{viy The Tenant shall have the right fo contest or review by legal proceedings or in such
manner as the Tenant in its opinion shall deem advisable {which proceedings or other steps taken by the
Tenant shall be cenducted diligently at its own expense and free of expense lo the Landlord) any and alt
Taxes levied, assessed or imposed upon or against the Leased Premisss of Taxes in lieu thereof
required to be paid by the Tenant hereunder. No stch contest shall defer or suspend the Tenant's
. Obligations to pay the Taxes as herein provided pending the contest, but If by law it is necessary that such

Payment be -suspended to preserve or perfect the Tenant's contest, then the contest shall not be
_Undertaken without there being first deposited with the Landlord -2 sum of money equal to fwice the
amount of the Taxes that are the subject of the contest, to be held by the Landlord as an Inderrinity to pay

such Taxes upon conclusion of the contest and alf costs thereof that may be imposed upon the Landlord
or the Leased Pramises. ' .

{vii) The Tenant upon requesi of the Landlord will promptly exhibit to the Landlord alil paid bills
for Taxes, which bills after inspection by the Landlord shall be retumed to the Tenant,

(viii)  Any Taxes relating to a fiscal period of the taxing authority, a part of which is within the )
Term and & part of which s prior to the cammencement of the Term or subsequent to the expiration or -
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earfier termination of the Term, shall, whether or not such Taxes shall be assessed, levied, imposed or
become a lien upon the Leased Premises, or shall bacome payable during the Term, ba apportioned and
adjusted between the Landlord and the Tenant as of the date of commencement, expiration or
termination of the Term, as the case may be.

(ix) if the Tenant designates that Taxes go to support separate schools, the Tenant shall pay
the difference, if any, between the rate for separate and public schools to the Landlord, fogether with any
other payment pursuant to this Sectlon 4.02. '

{x) . Notwithstanding any other provisions of this Section 4.02, the Landlord may, at its ‘option,
eslimate the amount of Taxes payable by the Tenant during a particular Lease Year and the Tenant shall,
at the request of the Landlord, pay one-twelfth of such estimate to the Landiord together with the monthly
payment of Minimum Rent, with appropriate adjustments to be made between the Landlord and the
Tenant within one hundred and twenty (120) days after the end of each Lease Year,

4.03  GST Payable by Tenant

The Tenant shall pay to the Landlord all GST on Rent and any other GST imposed by the’

.applicable legislation on the Landlord or Tenant with respect to this Lease, In the manner and at the times
required by the applicable legislation. Such amounts are not consideration for the rental of space or the
provision by the Landiord of any service under this Lease, but shall be deemed to be Rent and the
Landlord shall have all of the same remedies for and rights of recovery of such amounts as it has for
recovery of Rent under this Lease. If a deposit is forfelted to the Landlord, or an amount becomes
payable to the Landlord due to a default or as consideration for.a modification of this Lease, and the
applicable legislation deems a part of the deposit or amount to-include GST, the deposit or amount will be
increased and the increase paid by the Tenant so that the Landlord will receive the full amount of the
forfeited deposit or other amount payable without encroachment by any deemed GST portion,

4.04 Business Taxes and Qther Taxes of Tenant

The Tenant shall pay as Additional Rent to the lawful taxing authorities or to the Landlord, as it
may direct, and shall discharge in each Lease Yéar, when the same becomes due and payable:

(2} all taxes, rates, dufles, assessments and other charges that are levied, rated, charged or

“assessed against or in respect of: () all improvements, equipment and facilities of the Tenant on or In the

Leased Premises or the Shopping Gentre or any part or parts thereof or {ll) the Landlord on account of its
ownership of or interest in the items referred to in subparagraph (i); and

{b) every tax and license fee which is levied, -rated, charged. or assessed against or in
respect of: (i) any business carried an in the Leased Premises or in respact of the use or cccupancy
thereof or any other part of the Shopping Centre by the Tenant and any subtenant, licensee, or other
occupant of the Leased Premises, or {ii} the Landlord on account of its ownership thereof or interest
therein, in respect of any business referred to in subparagraph (i); :

whether in any case any such taxes, rates, duties, asséssments or license fees are rated, charged or

assessed by any federal, provincial, municipal or other body. If there are not separate tax bills provided

for such taxes, the Landlord is enfitled to allocate them to the Tenant using the methods referred to in
subsection 4.02(ii). ‘

ARTICLE V ‘ : )
OPERATING COSTS, MANAGEMENT FEE, HVAC AND UTILITIES

5.01  Operating Costs Payable by Tenant °

(i In each Lease Yéar, the "Tenant shalt pay fo the Landlord, as Additional Rent, its

Proportionate Share of the Operating Costs incurred by the Landlord during such Lease Year, The .

Tenant acknowledges that Operating Costs may be allocated or atiributed by the Landlord directly to or
between the various components of the Shopping Centre including the retail, office and storage areas, as
- well as to the enclosed mall and the other bulidings, if any, comprising part of the Shopping Centre and
that the Landlord may adjust Operating Costs andior the Tenant's Proportionate.Share fraction in
‘accordance with practices relevant to multi-use commercial developments on a basis conslstent with the
benefils derived by the tenants of each component of the Shopping Centre and having regard fo the
nature of the particular costs and expenses being allecated,

(i) The Additional Rent to be paid under this Section 5.01 shall be paid by monthly
instalments in advance on the first day of each and every month throughout the Term in an amount to be
reasonably fixed from time fo time by the Landlord as an estimate of actual axpenses. The Landlord shall
within one hundred and twenty (120) days of the end of each Lease Year submit to the Tenant a

statement seiting out the Operating Costs and the Tenant's Proportionate Share thereof. Ta the extent .

that the Tenant's Proportionate Share is greater than the amount actually paid by it, the Tenant shali
forthwith upon receipt of the said statement pay such difference to the Landlord. In the event that the
Tenant's Proportionate Share is less than the amount actually paid, such excess payment shall at the
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.option of the Landldrd, be retained by the Landlord to be applle& to the next succeeding instalment or
instaiments of Additional Rent due or may be refunded by the Landlord fo the Tenant,

502 Management Fee

The Tenant shall pay to the Landlerd, as Additional Rent, an annual property management fae in
the amount of five percent (5%) of the total annual Minimurn Rent payable by the Tenant to the Landiord
under this Lease, at the times and in the manner described in Saction 5.01(ii), mutatis mutandis,

603  Heating, Ventllating and Air Conditioning

In the event that the Landiord elects o maintain, repair and replace the heating, ventifating and/or
air conditioning system and equipment serving the Leased Premises {which election the Landlord sliall be
entitted to make at any time throughout the Term, notwithstanding the Tenant's obligation to do so) then
the Tenant shall pay monthly in advance, as Additional Rent, the Landlord's costs and expenses of all
repairs, replacements o and maintenance and operation of the heating, ventilating and air conditioning

equipment a@nd systems which serve the Leased Premises. Such costs and expenses shall, without

limitation, include depreciation or amortization on _such equipment and faciiittes and all repairs and
- feplacements thereto, the cost of which is not charged in fall In the year in which the cost is incurred,
Jinterest or carrying charges calculated at two {2) percentage points above the Prime Rate on the
undepreciated or unamortized portion of the costs of such equipment and facilities, repairs and
replacements and an administration fee of fifteen percent (15%) of all of the foregoing costs. _If the
Leased Premises are served by a beating, ventilating and alr-conditioning system which serves more
than one premises in the Shopping Ceritre, then the Tenant shall be obligated to pay a share only of the
foregoing costs and expenses. The Tenant's share of all such costs and expenses shall be equitably
determined by the Landlord upon the advice of a qualified engineer and such costs or'expenses shall be
allocated amongst the tenants served by the said heating, ventilating and air conditioning equipment and
facilites. The foregoing costs and expenses shall exclude the cost of fuel and alectricity consumed by

the use of such eguipment to the extent only that such costs-and expenses are charged separately to and
paid by the Tenant pursuant to other provisions of this Lease.

5.04 Utlies

The Tenant shall be golely responsible for and promptly. pay all charg.es for heat, water, gas,
electricity or any otfer utility used or consumed in the Leased Premises on the basis of separate meters,

. if available. If there are no Separate meters, the Tenant shall pay: (2} all charges for heat, water, gas,

elactricity or any other utility used or consumed In the Leased Premises on the basis of an equitable
aliocation as determined by the Landlerd; (b) the Landlord's. costs of determining the Tenant's share of
the costs of all utilities including, but not limited to, professional, engineering and consulfing fees; and (c)
an administration fee of fifteen percent {16%) of the total of (a) and (b). If so required by the Landlord or

by the utility company, separate meters shall be installed in the Leased Premises at the Tenant's -

expense.

ARTICLE VI
PROMOTION FUND AND ADVERTISING

- Intentionally Deleted

ARTICLE Vil }
CONDUCT OF BUSINESS BY TENANT

7.01  Use of Leased Prqmiées - See Schedule "G" - Exclusive Covenant

The Tenant shall occupy the Leased Fremises throughout the Term and the Leased Premises
shall be continucusly, actively and diligently operated, fully fixtured, stocked and staffed on such days and
during-such hours as the Landlord determines from time to time, solely for the purpose of conducting the
business described in paragraph (e) of the Special Pravisions, and for no other purpose. The Tenant

shall satisfy itself that the zoning of the lands comprising the Shopping Centre permit the use as set out
above, . . : :

The Tenant will not use or parmit or suffer the use of the Leased Premises or any part thereof for
any ather business or purpose. In connection with the business to be conducted by the Tenant on the

. Leased Premises, the Tenant shall only use the advertised name set out in paragraph (e} of the Special

Provisions and will not change the advertised ‘name .of the business to be operated in the Leased
Pramises without the prior written censent of the Landlord.

The Tenant acknowledges that the Landlord has granted exclusive covenants to other tenants of
the Shopping Centre, and accordingly- the Tenant shall not infroduce new product lnes, -or offer naw
services to its customers without first obtaining the writen consent of the: Landlord. The Tenant
acknowledges that it wouki be reasonable for the Landlord to withhold its consent if the introduction by
the Tenant of such product line or service would compete with the business of other tenants in the
Shopping Centre or infringe on exclusive covenants already granted by the Lancdlord.
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Unless otherwise specifically set out in this Lease to the contrary, nothing contained in this Lease
shall; {i} confer upon the Tenant the exclusive right to seil or provide in the Shopping Centre any of the
products or services permitted to be sold or pravided from the Leased Premises pursuant to this Leass;
nor (i) prevent the Landlord from leasing any other premises in the Shapping Centre to any other
tenant(s) carrying on a business which is similar in whole or in part to the business permitted to be carried
on from the Leased Premises pursuant to this Lease.

7.02  Conduct and Operation of Business -
The Tenant shall occupy the Leased Prernises from and after the Commencement Date and
thereafter shall conduct continuously and actively the business set out in paragraph {e) of the Special
- Provisions, in the whole of the Leased Premises. In the conduct of the Tenant's business pursuant to this
Lease the Tenant shall: ‘ ’

(a) operate its business with due diligence and efficiency and maintain an adequate staff to
properly serve all customers; own, Install and keep in good order and condition free from liens or rights of
third parties, fixtures and equipment of first class quality; and carry at ali times such stock of goods and
_ merchandise of such size, character and quality as will produce the maximum volume of sales from the

Leased Premises consistent with good business practices; - :

(b condict its business in the Leased Premises during such hours and on such days as the
Landlord from time to time requires or permits and at no other time. However the Tenant is not required
or permiited to carry on its business during any period prohibited by any law regulating the hours of
business. If the Tenant fails to open on the Commencement Date or remain open during the days andlor
hours required by the Landiord, then in addition fo all other amounts of Rent payable under this Lease the
Tenant shall pay as Additional Rent to the Landierd upon demand as liquidated damages and not as a
penalty, an amount equal to two hundred dollars ($200.00) per day for each and every day that the
Tenant is in defauit;

i (c) keep displays of merchandise in the display windows (if any) of the Leased Premises,
and keep the display windows afid signs (if any) in the Leased Premises wellit during the hours the
Landlord designates from time to time; :

(d) stock in the Leased Premises dnly merchandise the Tenant intends to offer for retail sale
from the Leased Premises, and not use any portion of the Leased Premises for office, clarical or other
non-selling purposes except minor parts reasonably required for the Tenant's business in the Leased
Premises; . :

{e) abide by ali rules and reguiaﬂons and general policles formulated by the Land'lord from

time to time relating to the delivery of goods to the Leased Premises; .

4] not allow or cause to be commilted any waste upon or damage to the-Leased Premises
or any nuisance or other act or thing which disturbs the quiet enjoyment of any othier tenant in the
Shopping Centre or which unreasonably disturbs or interferes with or annoys any third party, or which
may damage the Shopping Centre; - : .

{g) not allow or cause to be-done any act in or about the Common Areas or the Shopping
Centre which in the Landlord's opinion hinders or interrupts the Shopping Centre's flow of traffic in any
way obstructs the free movement of pariles doing business in the Shopping Centre;

(h} not allow or cause business to be soliclted In any part of the Shopping Centre other than
the Leased Premises, nor display any merchandise oulside the Leased Premises at any time without the
- prior written consent of the Landlord; .

' (i) usé the name designéted for the Sﬁopping Centre by the Landlord from fime to time and

all insignia or other identifying names and-marks designated by the Landlord in connection with tha
advertising of the business conducted in the Leased Premises. Notwithstanding the foregoing the Tenant
will not acguire any rights In such names, marks or insignia and upon the Landlord's request ihe Tenant-
will abanden or assign to the Landlord any such rights which the Tenant may acquire by operation of law
and will promptly execute any documents required by the Landlord to give effect to this subparagraph (i);

(i} not install or allow in the Leased Premises any transmitting device nor erect any aerial on
the roof of any building forming part of the Shopping: Centre of on any exterior walls of the Leased
Premises or in any of the Common- Areas. Any such instaliation shail be subject to removal by the:
Landtord without notice at any time and such removal shal be done and all damage as a result thereof
shall be made good, in each case, at the cost of the Tenant, payable as Additional Rent on demand;

{k) not use any travelling or flashing lights or signs or any loudspeakers, television,,
phonograph, radio or other audiovisual or mechanical devices in a manner so that they can be heard or
seen outside of the Leased Premises, without the prior written consent of the Landlord. If the Tenant
uses any such equipment without receiving the prlar written consent of the Landlord, the Landlord shall
‘be entitled to remove such equipment without notice at any time and such removal shall be done and all
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darnage as a result thereof shall be made good, in each case, at the cost of the Tenant, payab!e as
Additional Rent on demand; .

(I) not instal] or allow in the Leased Premises any equipment which will exceed or overload
the capacity of any utility, electrical or mechanical facilities in the Leased Premises or of which the
Landiord has not approved. if the Tenant requires additional utility, electrical or mechanical facilities, the
Landiord may in its sole discretion if they are available elect to install them at the Tenant's expense and In
accordance with plans and specifications to be approved in advance in writing by the Landiord;

{m) not bring upon the Leased Premises any machinery, equipment, article or thing that by
reason of its weight, size or use, might in the opinion of the Landlord damage the Leased Premises of
overload the floors of the Leased Premises. Any such machinery, equipmernt, article or thing shall be
subject to removat by the Lendlord without natice at any time and such removal shall be done and ali
damage as a resuit thereof shall be made good, in each case, at the cost of the Tenant, payable as
Additional Rent on demand;

- {n) - observe and comply with all federal, provincial or municipal laws pertaining to or affecting
the Leased Premises, the Tenant's use of the Leased Premises or the conduct of any business in the
. Leased Premises, or the making of any repairs, replacements, alterations, additions, changes,
substitutions or improvements of or to the Leased Premises, and the regulations of any insurance
underwritars in respect of the Insurance maintained by the Landlord in respect of the Shopping Cenlre,
and carry cut all modifications to the Leased Premises and the Tenant's conduct of buslness in or use of
the Leased Premises which may be requtred by any such authorities.

' 7.03  Prohibited Activities

(a) The Tenant acknowledges that it Is only cne of many tenants in the Shopping Centre and
that therefore the Tenant shall conduct its business in the Leased Premises in a manmner consistent with
the best interests of the Shopping Centre as a ‘whola, . .

{b} No part of the Leased Premlses will be used for the following: (l) the sale of any of the
goads or services referred-to in Schedule "F" hereof; (ii)  sale or busiriess conduct which would viclate
any restrictive or exclusive covenant granted to a tenant or occupant of the Shopping Centre or which
wauld, in the Landlord's oplnion, interfére with or otherwise harm the business of any other tenant of the
Shopping Centre; {iii) a sale or business conduct which, because of the merchandising methods or quality
of operation likely to be used, would tend to lower the character of the Shopping Centre or any part
thereof; (iv) any practice of unethical or daceplive advertising or selling procedures; or, {v} catalogue
sales except of merchandise that the Tenant is permitted to seli “over-the counter” in or at the Leased
Premises under this Arficle Vi or paragraph (e) of the Special Provisions.

The Landlord shall have the right to cause the Tenant to discontinue and the Tenant shalt .

thereupon forthwith discontinue the sale of any ltem, merchandise, commodity or the supply of any
sarvice or the carmrying on of any business, any of which Is either prohibited by this Section 7.03, or by
Scheduie "F" attached hereto, or which the Landlord determinas is not directly related to the business set
out in paragraph (e) of the Special Provisions,

7.04 Radius Clause

The Tenant shall not itself or through any. third party under its control or in any way connected or
affiliated with it, whether as pariner, shareholder, lender, employee or otherwise, direcily or indirectly
gllow or cause any business which is the same as or similar to or In competition with the Tenant's
business in the Leased Premises to be engaged in within any building. or bullding complex, any pertien of
which is located within a radius of threa (3) kilometres from any point on the Shopping Centre, except for
: any such buslness WhICh is in operatlon and drsclosad to ihe Landlord as at the Commencement Date l-f

7.05 Hazardous Substances

The Tenant covenants and agrees to utilize the Leased Premises and operate its business in a
manner so that no part of the Leased Premises or sumounding lands are used to generate, manufacture,
refine, treat, transport, store, handle, dispose of, transfer, produce or process any Hazardous
Substances, except in stiict compilance with all applicable federal, provincial and municipal statutes, by-
laws and regulations, including, without limitation, environmental, fand use and occupational and health
" and safely laws, regulations, requirements, .permits, statutes, by-laws and regulations. Further the
Tenant hereby covenants and agrees to indemnify and save harmless the Landlord and those for whom
the Landlord is in law responsible from any and all losses, costs, claims, damages, liabilities, expenses or
injuries caused or contributed to by any Hazardous Substances which are at any time located, stored or
incorporated in any part of the Leased Premises, The Tenant hereby agrees that the Landlord or its
authorized representatives shall have the right at the Tenant's expense, payable as Additional Rént within
fifteen (15) days of receipt of ‘an invoice therefore, fo conduct such environmental site reviews and
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investigations as it may deem necessary for the purposes of ensuring compliénce with this Section 7.05
The Tenant's obligations pursuant to this Section 7.05 shall survive the expiration or earlier termination of
the Term. . : . . . .

ARTICLE Vill
FIXTURES, ALTERATIONS AND REPAIRS
AND EANDLORD'S CONTROL OF SHOPPING CENTRE

8.01 Installations by the Tenant ' , , _ -

All equipment, fixtures and improvements insfalled by the Tenant in thé Leased Premises shall be
new or completely reconditionad. The Tenant shall not make any alterations, additions or improvements
or install or cause to be installed any trade fixtures, exterior signs, floor covering, interior or exterior
lighting, plumbing fixtures, shades or awnings or make any changes to the store front without first
obtaining the Landlord’s written approval and consent. The: Tenant shall present to the Landlord plans
and specifications in form, content and such detall as the Landlord may reasonably require for such wark

at the time approval is sought. The Tenant covenants that any work that may be done in respect of the

Leased Premises by or on behalf of the Tenant shall be done in such a manner as not to conflict or
_ interfere with any work being done or about to be done by the Landlord int or about the Shopping Centre,
whether such conflict or interference shall arise in relation to tabour unions or otherwise and the Tenant
shall obtain all requisite permits, licences and inspections in respect of any such work dane by or on the
Tenant's behalf. Notwithstariding anything herein contained, the Tenant shall make no alterations,
addilions or improvements that are of a structural nature or that would lessen the value or Rentable Area
of the Leased Premises or the Shopping Centre, or would interfere with the usage of the Common Areas.

All alterations, decorations, additions and improvements made by the Tenant or made by the
Landlord on the Tenanl's behalf by agreement under this Lease shall remain the property of the Tenant
throughout the Term. Such alterations, decorations, additions and improvements shall not be removed
from the Leased Premises without prior cansent in writing from the Landlord, Upon expiration or earlier
termination of this Lease, the Tenant shall, at its sole cost, remove all trade fixtures, and, at the option of
the Landlord, remove ali such alterations, decorations, additions and improvements that have been
installed or constructed within the Léased Premises and restore the Leased Premises as provided in
Section 8.04. The Tenant shall, at Its sole cost, repair any damage that results from the removal of such
trade fixtures and alterations, decorations, additions and improvements. If the Tenant fails or is not
required by the Landlord to remove such alterations, decorations, additions and Improvements and to
restore the Leased Premises, then upon the expiration of this Lease, all such alterations, decorations,
additions and improvements shall at the option of the Landiord become the property of the Landlord or
- shall be removed by the-Landlord at the expense of the Tenant. .

8.02 Maintenance and Repair by thé Tenant

The Tenant will at all times keep the Leased Premises (including exterior entrances and all glass

and show windows) and all partitions, doors, and appurtenances thereof, and all fixtures and equipment
serving the lLeased Premises (including without limitation, lighting, heating, ventilating, and air-
conditioning equipment, pluimbing fixtures, and the electrical and mechanical systems and equipment} in
good order, first class condition and repair (including periodic painting or redecorating and préventative
maintenance as determined by the Landlord and including such repairs or replacements as are required
to keep the Leased Premises in good repair and condition), reasonable wear and tear, and damage by
fire, lightning and tempest only excepted. All aforesaid maintenance, repairs, restorations and
réplacements shall ba in quality and class equal to the original work or instaliations.

The Tenant shall, subject to Section 5,03, throughout the Term, operate, maintain, repair, replace
when necessary and regulate the heating, ventilating and air conditioning equipment within or. instailed by
or on behalf of the Tenant for the Leased Premises in such a manner as to maintain such reasonable
conditions of temperature and humidity within the Leased Premises as are determined by the Landlord or
its Architect so that no direct or indirect appropriation of the heating, ventitating or air conditiching from
the Common Aress shall occur. The Tenant shall comply with such stipulations and with afl rules and
regulations of the Landlord pertaining to the maintenance and operation of such equipment.

" B.03 Signs, Awnings, Canopies

The Tenant will not place or suffer to be placed or maintained on-any exterior daor, wall or
window of the Leased Premises any sign, awning or canopy or advertising matter or other thing of any
kind, and will not place or maintain any decoration, lettering or advertising matter on the glass of any
window or door of the Leased Prefises without first obtaining the Landlord's written approval and
consent. The Tenant further agrees to muaintain such sign, awning, canopy, decoration, lettering,
adverlising matter or other thing as may be approved in good condition and. repair at all times; and in
addition to the foregoing, the Tenant shall maintain any displays of its goads or wares which may be seen
from the exterlor of the Leased Premises in a manner which Is in keeping with the character of the
Shopping Centre of which the Leased Premises form a part and which Is designed to enhance the
business of the Tenant.
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8.04 Surrender df Leased Premises

Subject to Article X1, the Tenant will leave the | eased Premises in good repalr, reasohable wear
and tear only excepted. Without limiting the generality of the foregoing, at the expiration or earlier
termination of the Term the Tenant shall surrender the Leased Prernises in the same condition as the
Leased Premises were in upon delivery of possession thereto under this Lease, reasonable wear and
tear only excepted, and shall surrender all keys for the Leased Premises to the Landlord at the place then
fixed for the payment of Rent and shall inform the Landiord of all combinations on locks, safes and vaults,

-if any, In the Leased Premises. The Tenanf's obligations to observe or perfarm this covenant shall
survive the expiration or earlier termination of the Term of this Lease.

8.05 Tenantto Discharge all Liens

The Tenant wui ensure that no constructlon ar other ||en or charge, or notice thereof, is reglstered
or filed agalnst

(a) the Shopping Centre or any part of it;

(b) any interest in all or part of the Shoppmg Centre of the Landlord, the Mortgagee or any
owner of the Shopping Centre; or

«{c) the Tenant's interest in the Leased Premlses or any of the leasehold lmprovements in the
Leased Fremises; .

by any person claiming by, through, under or against the Tenant or its contractors or suchntractors. If
such a lien or charge or notice thereof-is registered or filed and the Tenant falls to discharge it within five
(5) days after written nofice from the Landlord, the Landlord may discharge it by paying the amount

- claimed to be due into court or directly {o the claimant and the Tenant will pay to the Landlord as
Additional Rent on demand all costs {including legal fees) incurred by the Landlord in connection
therewith, together with an administrative overhead charge of fifteen percent (15%}) thereon.

8.06 Rules and Regulations

The Tenant will comply with the Rules and Regulafions. Landlord reserves the right from time to

fime to amend or supplement the-Rules and Regulations. Notice of such amendments and supplements,
if any, shall be given fo the Tenant, and the Tenant agrees thereupon to comply with and observe all such
amendments and supplements, provided that no Rule or Regulation shall contradict any provision of ihis

Lease. The Landlord shall not be responsible to the Tenant for non-observance or violation of any of the-

provisiens of such Rules and Regulations by any other tenant of the Shopping Centre or of the terms of
any other lease of premises in the Shopping Centre and the Landlord shall be under no obligation fo
enforce any such provisions. Al Rules and Regulations shall be enforced against the Tenant in a
nondiscriminatory manner. ’

8.07 Maintenance and Repair by the Landlord

The Landiord shall, subject to the, other provisions of this Lease, maintain and repair or cause to
be meintained and repaired, the structure of the Leased Premises and the Shopping Centre, including
without limitation, the foundations, exterior weather walls, subfloor, roof, bearing walls and structural
columns and beams of the Shopping Centre. 1, however, the Landlord is required to maintain or repair
any structural portions or any cther portion of the Leased Premises or the Shopping Centre by reason of
the negligent acts or omissions of the Tenant, its employees, agents, invitees, suppliers, agents and
servants of suppliers, ficensees, concessionalres or subtenants, the Tenant shall pay on demand as
. Addilional Rent, the Landlord's cosfs for making such maintenance or repairs, together with an
administrative fee of fifteen percent (16%)-of such costs.

The Landlord shali also be entitled, at its obtion. to do the maintenance, repair and replacement,
or cause to be maintained, repaired and replaced, the heating, ventilating and air conditioning systems

and equipment serving the Leased Premises, In which case and only in which case, the Tenant shali pay

to the Landlord, as Additional Rent, the costs so incurred by the Lendlord, all in accordance with the
provisicns of Secilon 5.03.

8.08  Operatlon and Control of Shopping Centre by Landiord

The Landlord shall opearate the Shopping Centre In such manner as the Landlord determines from
time to time, and in a first ¢lass and reputable manner as would a prudent landlocd of a similar shopping
_ cenire having re_ard to size, age and location.

The Shopping Centre and the Common Areas are at all times subject to the exclusive control and
management of the Landlord. 'Without limiting the generality of the foregolng, the Landlord has the right
in its control, management and operation of the Shepping Centre and by the establishment of rules and
regulations and general policies with raspect to the operation of the Shopping Centre or any part thereof
at all times throughout the Term to construct, maintain and operate lighting facilities and heating,
ventilating and air conditioning systems; provide supervision and policing services for the Shopping
Centre; close all or any portion of the Shopping Centre to such extent as may in the opinion of the
Landlord's counse] be fegally sufficient to prevent a dedication thereof or the accrual of any rights to any
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third party or the public; grant, modify and terminate easements or other agreements pertaining to the use
and maintenance of all or any part of the Shopping Centre; obstruct or clase off ali or any part of the
Shopping Centre for the purpose of maintenance, repair or construction; employ all personnel, including
supervisory personnel and managers necessary for the operation; maintenance and control of the
Shopping Centre; use any part of the Common Areas from time to time for merchandising, display,
decorations, entertainment and structures designed for retail selling or special features -or promotional
activities; designate the areas and entrances and the times in, through and at which foading and
unloading of goods shall be carried out; controf, supervise and generally regulate the delivery or shipping
of merchandise, supplies and fixtures to and from the Leased Premises and- ofher porions of the
Shopping Centre; designate and speciy the kind of container to he used for garbage and refuse in the
manner and the times and places at which same is to be placed for collection (if the Landlord for the more
efficient and proper operation of the Shopping Centre provides or designates a comimercial service for the
pickup and disposal of refuse and garbage instead of or in addition to the service provided by the
municipality, the Tenant shall use. same at the Tenant's cost), designate areas where the Tenant and its
employees may park in the Shopping Centre and impose reasonable rules and regulations to enforce
such limits on parking; from time to time change the area, level, location, arrangement or use of the
Shopping Genlre or any part thereof, construct other buildings or improvements in the Shopping Gentre
and make changes to any part of the Shopping Centre; and do and perform such other acts in and to the
. Shopping Centre as in the use of good business judgment the Landlord determines to be advisable for
the more efficient and proper operation of the Shopping Centre.

Notwithstanding anything to the contrary, if as a result of the exercise by the Landlord of any of its

rights as set out in this Section 8.08, the Gommon Areas are diminished or altered in any manner

whatscever, the Landlord is not subject to any liability nor is the Tenant entifled ta any compensatlon or

_diminution or abatement of Rent nor is any alteration or diminution of the Common Areas deemed
constructive or actual eviction, or a breach of any covenant for quiet enjoyment contained in this Lease.

8.09 Rightto Relocate '

. The purpose of the site plan attached hereto as Schedule "B" is to show the approximate lecation
of the Leased Premises only. The Landlord reserves the right to relocate the Leased Premises In the
Shopping Centre if in the Landlord's opinion such a- relocation would be for the betterment of the
Shopping Centre having regard to the establishment of new fenancies in the Shopping Centre or having
regard to the expansion or renovation of the Shopping Centre. In the evant that the Landlord elects to
relocate the Leased Premises for any reason, then the Landlord shall pay the reasonable costs of such
relocation, including reimbursing the Tenant for its fixtures and improvements in the Leased Premises on
the basis of their undepreciated capital cost at the time of relocation provided that there shall not be any
payment required on account of goodwill, loss of profits or loss of business.

810  Landlord's Right to Enter Leased Premises

(a) It is not a re-entry or a breach of quiet enjoyment if the Landlord or its authorized
representatives enter the Leased Premises at reasonable imes to: ‘ :

h examine them; ‘ : :

(i} make permitted or required repairs, atteralions, improvements or additions-to the Leased
Premises (including the pipes, conduits, wiring, ducts, .columns and other installations in
the Leased Premises) or the Shopping Centre or adjacent property; or

(i) excavate land adjacent or subjacent to the Leased Premises;

in each case (to the extent reasonably possible in the circumstances) without unreasonably interfering
with the Tenant's business operations In the Leased Premises, and the Landlord may take material into
and on the Leased Premises for those purpeses. Rent will not abate or be reduced while the repairs,
alterations, improvements or additions are being made. The Landlord will take reasonable steps to
minimize any interruption of business resulting from any entry. ) .

(b) During the six (8) months prior to the expiration of the Term of this Lease, the Landiord
may exhibit the Leased Premises to prospective tenants or purchasers and place’ upon the Leased
‘Premises the usual notices "To Let" or "For Sale” which notices the Tenant shall permit to remaln where
placed without molestation. .

{c) if the Tenant shall not be parsonally present to open and parmit an entry into the Leased
Premises, at any time, when for any reason an entry therein shall be necessary or permissible, the
1andlord or the Landiord's agents may enter the same by a master key, or may forcibly enter the same,
without rendering the Landlord or such agents Hable therefor, and without In any manner affecting the
obiigations and covenants of this Lease.

{d)  Nothing in this Section contained, however, shall be deemed 6r construed fo impose

upon the Landiord any obligation, responsibility or liability whatsoever for the care, maintenance or repalr
of the Shopping Centre or any part thereof, except as otherwise in this Lease specifically provided.
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_ ARTICLE IX
INSURANCE AND INDEMNITY

8.01 Tenant's Insurance

(@ The Tenant shall throughout the Term, at its own cost and expense, take out and keep in
full force and effect and in the names of the Tenant, the Landlord and the Mortgagee as their respective
interests may appear, the following insurance; ) :

(i) Allfisks (including flocd and- earthquake) insurance upon property of every description

. and kind owned by the Tenant or for which the Tenant is legally liable (including, without

limitation, signs and plate glass) -and which is located within the Shopping Centre in an
amount of not less than ninety percent (90%) of the full replacement cost thereof,

(i) broad form boiler and machinery insurance on a blanket repair and replacement basis
with limits for each accident in thé amount of not less than the replacement cost of afl
keasshold improvements and of all boilers, pressure vessels, air conditioning equipment
and miscellaneous electrical apparatus owned or operated by the Tenant or by others
(other than the Landlord) on behalf of tha Tenant in the Leased Premises;

(i) business interruption Insurance in such amounts as will reimburse the Tenant for direct or
indirect loss of earnings attributable to all perils insured against by the Tenant hereunder;

v public liability and property damage insurance including personal injury liability, tenant
o legal liability, contractual Hability and owners' protective insurance coverage with respect
to the Leased Premises and the Tenant's use of the Common Areas. Such policies shalf
be written on a comprehensive basis within inclusive limits of not less than Five Million
Dollars ($5,000,000) or such higher limits as the Landlord or the Morlgagee may

. reasonably require from time {o time; .

(v) any other form of insurance as the Tenant or the Landlord or the Morigagee may
reasonably require from time to time in form, in amounts and for insurance risks against
which a prudent tenant would insure. .

{b} All policies required to be writien on behalf of the Tenant pursuant to this Section 9.01
shall contain the Mortgagee's standard mortgage clause, if required by the Mortgagee, and shall contain a
walver of any subrogation rights which the Tenant's insurers may have against the Landlord and against
those for whom thie Landlord is in law respensible, whether any such damage is caused by the act,
omission or hegligence of the Landlord or those for whom the Landlord is In law responsible.

{c} Adl policies shall be taken out with insurets acceptable to the Landlord and shali be in a
form satisfactory from time fo time to the Landlord. The Tenant agrees that certificates of insurance on
the Landlord's standard form or if required by the Landlord or the Mortgagee certified copies of each such
insurance policy will be delivered to the Landlord prior to the Tenant taking possession of the Leased
Premisas .and every year thereafter without notice. Al policies shall contajn an undertaking by the
. insurers to notify the Landlord and the Mortgagee in writing not less than thity (30) days prior to any

material change, cancellation of termination thereof. o

{d) The Tenant agrees that if the Tenant fails to take out or keep in force any such insurance
referred to in this Section 9,01, or should any such insurance not be approved by either the Landlord or
the Mortgagee and should the Tenant not rectify the situation immediately after written notice by the
Landlord to the Tenant, the Landlord has the right without assuming any obligation in connection
therewith to effect such insurance at the sole cost of the Tenant and all outlays by the Landlord shall be
immediately paid by the Tenant to the Landlord as Additional Rent without prejudice to any other rights
and remedies of the Landlord under this Lease. ’

9.02 Increase in Insurance Premium

The Tenant will not allow. or cause anything to occur in the Leased Premises which shall cause
any increase of premium for any insurance on the Leased Premises or the Shopping Centre or any part
thereof above the fate for the least hazardous type of occupancy legally permitied in the lsased
Premises. If the Tenant is in default under this Section 9,02 the Tenant shall pay any resulting additional
premium on any insurance policles taken out or maintained by the Landlord, including any additional
premium on any Tental income insurance policy that may bé carried by the Landlord. If notice of
cancellation shall be given respecting any insurance policy or f any insurance policy upon the Leased
Premises or the Shopping Centre or any part therecf shall be cancelied or refused to be renewed by an

“insurer by reason of the use or occupation of the Leased Premises or any part thereof or the acts or
omissions of the Tenant, the Tenant shall forthwith remedy or rectify such use or occupation upon request
to do so in writing by the Landlord, and if the Tenant shall fail o do so within twanty-four (24) hours of
such written request, the Landiord shall have the right to enter the Leased Premises and rectify the
situation, without liability to the Tenant for any loss or damage occasioned by such entry and rectification,
or shall be entitled to hold the Tenant fiable for any damage or Joss resulting from such cancellation or
refusal, or the Landlord may at its option determine this Lease forthwith by leaving upon the Leased
Premises notice in writing of iis intention to do so, and thereupon Rent and any other payments for which
the Tenant s liable under this Lease shall be apportioned and paid in full to the date of such
determinaiion of this Lease, and together with an amount equal to the Minimum Rent payable for a perlod
of one {1) year as liquidated damages, and the Tenant shall immediately deliver up possession of the
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Leased . Premises to the Landlord. In determining whether increased premiums are the result of the
Tenant's use of the Leased Premises, a schedule issued by the organization making the insurance rafte
on the Leased Premises, showing the various components of such rate, shall be conclusive evidence of
the several items and charges which make the fire insurance rate of the Leased Premises. Bills for such
additional premiums shall be rendered by the Landlord to the Tenant at such times as the Landlord may
elect, and shall be due from and payable by the Tenant when rendered, and-the amount therecf shall be
deemed to be and be pald as Additional Rent. . . :

9.03 - Landlord's Insurance . > - ' -

The Landlord shall at all times throughout the Term carry: (a)} insurance on the Shopping Centre
(including the footings, foundations and equipment used for the maintenance and operation of the
Shopping Centre) and the machinery,  boilers and equipment contained therein and owned by the
Landlord or for which the  Landlord has assumed responsibility; and (b) public liabiiity and property
damage insurance with respect to the Landlord's operations in the Shopping Centre, against such perils,
in such reasonable amounts and with such reasonable deductibles as would be carried by a prudent
owner of a reasohably similar shopping centre, having regard to size, age and location, as determined by
the Landiord from time to time, and shali also carry such other form or forms of insurance as the Landlord

_or the Mortgagea reasonably considers advisable including but not limited to rental income insurance.

Notwithstanding the Landlord's covenant herein and the Tenants contribution to the cost of the
Landlord's insurance premiums; (i) the Tenant is not relieved of any liability arising from or contributed to
by its negligence or its wilful acts or omissions; (il) no insurable interest or other benefit {inciuding an
implied waiver of subrogation from the Lendlord's insurers) is conferred upon' the Tenant under the
Landlord's insurance policies; and (iii) the Tenant has no right to receive proceeds from the Landlord's
insurance policies. . : : "

9.04 Loss or Damage -

The Landlord shall not be tiable for any death or injury arising from or out of any occurrence in,
upon, at or relating to the Shopping Centre, or damage to property of the Tenant or of others located on
the Leased Premises, nor shall it be rasponsible for any loss of or damage to any property of the Tenant
or others from any cause whatsogver, whether or not any such death, injury, loss or damage results from
the negiigence of the Landlord, its agents, servants or employees or other persons for whom the Landlord

- is in law responsible. Without imiting the generality of the foregoing, the Landlord shall not be liable for
any injury or damage to persons or property resulting from fire, explosion, falling plaster, steam, gas,
electricity, water, rain, flood, snow or leaks from any part of the Leased Premises or from the pipes,
appliances, plumbing works, roof or subsurface of any floer or ceillng or from the street or any other place
ar by dampness or by any other cause whatsoever. ‘The Landlord shall hot be liable for any such damage
caused by other tenants or parsons in the Shopping Centre or by occupants of adfacent property thereto,
or the public, or caused by construciion or by any private, public or quasi-public work. All property of the
Tenant kept or stored on the Leased Premises shall be so kept or stored at the risk of the Tenant only
and the Tenant shall indemnify the Landlord and save it harmless from any claims arising out of any
damages fo the same, including, without limitation, any subrogation claims by the. Tenant's insurers. In
no event shall the Landlord be liable for any injury to the Tenant, its servants, agents, amployees,
customars and invitees or for any injury or damage ta the {.eased Premisas or to any property of the
Tenant, or to any property of any other person, firm or corporation on or about the Leased Premises
caused by an interruption, suspension or failure in the supply of any utilities to the Leased Premises, or

- by any exhaust or odour emanating from any other premises or any other part of the Shopping Centre.

9,056 Indemnification of the Landiord

The Tenant will Indemnify the Landlord and save it harmless from and against any and all claims,
actions, damages, liability and expense in connection with loss of life, personal injury and/or damage to
property arising from or out of any occumence in, upon or at the Leased Premises, the occupancy or use
by the Tenant of the Leased Premises or any part thereof, or occasioned wholly or in part by any act or
omission of the Tenant, its agents, contractors, employees, servants, licensees, or concessionaires or
invitess. in case the Landlord shall, without fault on its part, be' made a parly to any fitigation commenced
by or against the Tenant, then the Tenant shall protect and hold the Landlord harmless and shall pay all

© ¢osts, expenses and solicitors’ and counsel fees on a solicitor and client basis incurred or paid by the
Landlord in connection with such litigation.

: __ARTICLEX
- DAMAGE, DESTRUCTION AND EXPROPRIATION

10.01 Total or Partial Destruction of Leased Premises

W, during the Term, the. Leased Pramises are expropriated or totally or partially destroyed or
damaged by any cause in respect of which the Landlord is insured, the following provisions shail have
effect : .

. (a) if the Leased Premises are rendered partially unfit for occupancy by the Tenant, Minimum
Rent only shall abate in part only, in the proportion that the part of the |.eased Premises rendered unfit for
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occupancy by the Tenant bears to the whole of the Leésed Premises or if the Leased Premlses are
rendered wholly unfit for occupancy by the Tenant the Rent hereby reserved shall be suspended in each
case until the Leased Premises have been rebuiit and/or repaired or restored,

{b) notwithstanding the provisions of subparagraph (a), if the Leased Premises in the opinion
of the Architect shall be Incapable of being rebuilt and/or repaired or restored with reasonable diligence
within 365 days of the happening of such destruction or damage, then either the Landlord or the Tenant
may at its option terminate this Lease by notice in writing to the other given within thirty (30) days of the
date of such destruction or damage and in the event of such nolice being so given thls Lease shall cease
and becoime null and void from the date of such destruction or damage and the Tenant siiall immediately
surrender the Leased Premises and all interest therein to the Landlord and the Rent shall be apportioned
and shall be payable by the Tenant only to the date of such destruction or damage and the Landlord may
re-enter and repossess the Leased Premises discharged of this Lease but if within the said period of thirty

(30} days neither the Tenant nor the Landlord shall give notice termmatlng this Lease as aforesaid or if

- within the said period the Landlord and the Tenant shall agree not to give such nofice then upon the
expiration of the said period of thirty (30) days or upon the Landlord and the Tenant having agreed as
aforesaid, whichever shall be the sooner, the Landlord shall with reasonable promptitude proceed to
rebulld andlur repair or restore the Leased Premises; and

3 (c) if the Leased Premises shall be capable with reasonable diligence of being rebuiit and/or
repaired or restored within 366 days of the happening of such destruction or damage'then the Landlord
;hall rebuild and/or repair or restore the Leased Premises with all speed within the aforesaid 365 days.

The certificate of the Architect shall bind the parties as to the (i) extent to which the Leased
Premises are unfit for occupancy; (I} time required to rebuild andfor repair or restore the Leased
Premises, and (iii} due compleﬂon of repau's

10.02 Total or Partial Dastructlon of Shopping Centre

In the event that fifty percent (50%) or more of the gross ﬁoor area of the Shopping Centre shall
be expropriated or damaged or destroyed by fire or other cause, noiwithstanding that.the Leased
Premises may be unaffected, the Landlord shall have the right, to be exeércised by notice in writing
deliveraed to the Tenant within sixty (60) days from and after said occurrénce, to elect fo cancel and
terminate this Lease. Upon the giving of such notice to the Tenant, the Term of this Lease shall expire
upon the third (3rd) day after such notice Is given, and the Tenant shall vacate the Leased Premises and
surrender the same to the Landlord,

10.03 Abatement of Rent

Notwlthstandmg anything herembefore contained, all abatements of Rent set out in this Article X

shall be limited to an amount equal to the amount which the Landlord collects under any rental incoms -

insurance.
10.04 . Expropriation Awa;ds

The Landlord and the Tenant will co-operate with each other if there is an expropriatlon of all or
part of the Leased Premises or the Shopping Cenire, so that each may receive the maximum award that
it is entitted fo at law. To the extent, however, that a part of the Shopping Centre, cther than the Leased
Premises, is expropriated, the full procaeds that are paid or awarded as a result, will belong solely to the
Landlord, and the Tenant will assign to the Landlord any rights that it may have or acquire in respect of
the proceeds or-awards and will execute the documents that the Landlord reasonably requires in order to
give effect to this intention.

ARTICLE XI
- STATUS STATEMENT; SUBORDINATION AND ATTORNMENT

11.01 Status Statement

Within five (5) days after request, the Tenant will sign and deliver to the Landlord or anyone with
or proposing to take an interest.in all or part of the Shopping Centre, a staius statement or certificate,
stating that this Lease is in full force and effect, any medifications to this Lease, the commencement and
expiry dates of this Lease, the date to which Rent has been paid, the amount of any prepald Rent or
deposits held by the Landlord, whether there is any existing defauit and the parﬂculars. and any cther
information reasonably recquired by the party requesting it. .

11.02 5ubordlnation and Attornment’

This'Lease is subordinate o every existing and future ground lease, mortgage, charge, trust

deed, financing, refinancing or collateral financing against the Leased Premises or the Shopping Centre
and to the instruments of, as well as the charga or lien resulting from any of them and any renewals or
extansions of or-advances under them {collectively, "encumbrances"). The Tenant will, on reguest, attorn
to and recognize as landlord the holder of any such encumbrance or any transferes or disposee of the
Shopping Centre or of an ownership or equity Interest in the Shopping Centre. The Tenant will, within five
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{6) days after request, sign and deliver any reasonably requested document cbnﬁrming the subordination
- or the attornment. The form and content of the document will be determined by the party requesting it.

11.03 Power of Attorney

The Tenant hereby ievocably appoints the Landiord as the attorney for the Tenant with full
power and authority to execute and deliver in the name of the Tenant any instruments or certificatas
required to carry out the intent of Sections 11.01 and 11.02 which the Tenant shall havefailed to sign and

- deliver within five (5) days after the date of a written request by the Landlord to execute such instruments.

11.04 Sale by Landlord

If the Landlord transfers or disposes of all o any part of the Shopping Centre or the Landlord's
interest under this Lease, then to the extent that the transferee or disposee agrees with the Landlord to
assume its obligations under this Lease, the Landlord will be released from them, except for existing
defaults as of the date of the transfer or disposition.

11.05 Financlal Information

The Tenant shall, upon request, provide the Landlord with such information as to the Tenant's or
any Indemnifier's financial standing and corporate organization as the Landlord or Morigagee may require
from time tfo time and the Tenant further authorizes the Landlord or the Mortgagee to make such credit
checks as the Landlord or Mortgagee may require. ’ .

ARTICLE XII
TRANSFERS BY TENANT

12,01 Transfer Defined

_ "Transfer" means, (i} an assignment, sale, conveyance, sublease, or other disposition of this
Laase or the Leased Premises, or any part of them or any interest in this Lease (whether by operation of
jaw or otherwise), or in a partrership that is a Tenant under this Lease, (i) a morlgage, charge or
debenture (floating or otherwise) or other encumbrance of this Lease or the Leased Premises or any part
of them, or of any interest in this Lease or of a partnership, or partnership interest, where the partnership
is a Tenant under this Leass, (i) a parting with or sharing of possession of ali or part of the Leased

Premises, and (iv) a transfer or lssue by sale, assignment, bequest, inheritance, aperation of law or other -

disposition, or by subscription of al or part of the corporate shares of the Tenant or an "affiliate” (as that
term is defined on the date of this Lease under the Canada Business Corporations Act) of the Tenant
which results in a change in the effective voting control of the Tenant. "Transferor" and "Transferee” have
meanings corresponding to the definition of "Transfer” set out above, (it being understood that for a

Transfer described in clause {lv) the Transferor Is the person that has effective voting control befcre the -

Transfer and the Transferee is the person that has effective voting controt after the Transfer).

12.02 Consent Required.

The Tenant will not allow or cause a Transfer, without the prior written consent of the Landlord in
sach instance which consent may be unreasonably withheld, notwithstanding any statutory provisicn to
the contrary, in the avent of any request for consent to a Transfer within twenty-four (24} months of the
Commencement Date or if the length of time since the previous Transfer is less than twenty-four {24)
months, and in all cther instances may not be unreasonably withheld, subject however to the provisions
of Section 12.04, Without limiting the generality of the foregaing, no Transfer shall be effective and no
consent shall be given unless the following provisions have been complied with:

0] there is no default of the obligations of the Tenant under this L.ease; o

(ii) the Tenant shall have given at least thirty (30) days’ prior written notice of the proposed
Transfer and the effective date thereof to the Landlord; . .

(iii) a duplicate original of the documents aftecling the Transter shall be given to the Landlord

o within thirty (30) days after the execution and delivery thereof,

{iv} . the Transferes, exceptin the case of a Transfer described in Section 12.01(lv}, shall have
assumed in writing with the Landlord the due and punctual performance and observance
of all the agreements, provisions, covenants and conditions hereof on the Tenant's part
to be parformed or cbserved from and after the effective date of the Transfer,

. The Tenant acknowledges that the factors goveming the granting of the Landlord's consent to
any Transfer may include, without limitation, the restrictive clauses entered into with other tenants t_)y the
Landlord, the financial background, business history and the capability of the proposed Transferea in the

Tenants line of business, and the nature of the business practices of the proposed Transferee. In

particular, consideration shall be given as to whether the proposed Transferee will operate as a "gut-rate"
bargain or discount store, or a business of an cbnoxious nature which may tend to lessen traffic or lower
‘the reputation ‘ar merchandising image of the Shopping Centre or its tenants. The consent by the
Landlord to any Transfer shall not constitute a waiver of the necessity for such consent to any subsequent
Transfer. if a Transfer lakes place, the Landlord may collect rent from the Transferee, and apply the net
amount collected to the Rent herein reserved, but no such action shall be deemed a waiver of the
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requirement to obtain consent or the acceptance of the. Transferee as tenant, or a release of the Tenant
or any Indemnifier from the further performance by the Tenan{ of covenants on the part of the Tenant
herein contained. Notwithstanding any Transfer, the Tenant shalt remain fully liable under this Lease and
shall not be released from performing any of the cobligations of the Tenant under this Lease.

Any Transfer, If consented to by the Landiord, may at the Landiord's option be documented by
the Landlord or its solicitors, and any and all legal costs and the Landlord's then-standard fee with respect
thereto or to any documents reflecting the Landlord's consent to the Transfer shall be payable by the

- Tenant on demand as Additional Rent. -

12.03 Conditions of Consent '

If the Tenant recelves consent under Secticn 12.02, it shall be subject to the following conditions;

- {a) at the Landlord's option, the annual Minimum Rent will be increased as of the effective
date of the Transfer by an amount (the "Excess Amount”} equal to-the-greaterof;

(u} the Current Minimum Rent multipfied by the percentage increase in the C.P.l. between
the month in which the Commencement Date occurs and the month !mmedlately preceding the
month in which the effective date of the Transfer ocours.

it it Is stated In paragraph (f} of the Special Provisions of this Lease that the annual Mlmmum
Rent is to increase at specified times, the Excess Amount will be added to such mcreased annual
Minimum Rent. Further, the Tenant and the Transferee shall promptly execute an agreement prepared
by the Landlord or its solicitors amending paragraph (f) of the Special Provisions in order to provide for
the payment of the revised annual Minimum Rent during the remainder of the Term and all costs with

respect thereto shali be paid by the Tenant to the Landlord as Additional Rent on demand. All of the other

terms, covenants and conditions of this Lease shall remain as herein specified;

(b) if the Tenant shalt recelve from any Transferee of this Lease, either directly or indirectly,
any consideration for the Transfer of this Lease, either in the form of cash, goods or services, the Tenant
shall forthwith pay an amount equal to such consideration to the Landlord as Additional Rent forthwith
upon receipt of same; and .

(c) In the event of any ‘i'ransfer by virtue of which the Tenant receives a rent in the form of

cash, goods or services which Is higher than the Rent payable hereunder to the Landiord for the portion
of the Leased Premises so Transferred, the Tenant shall pay any-such excess rent to the Landiord as
Additional Rent forthwith upon receipt of same.

if this Lease is disaffirmed, disclaimed, repudiated, rejected or terminated as a result of court
proceedings or otherwise, in connection with the insolvency or bankrupicy of any Transferee, then at the
Landlord's option the original Tenant named In this Lease will enter into a leas¢ (the "Remainder Period
Lease") with the Landlord, containing the same tenms and conditions as this Lease modified, however, by
increasing the Minimum Rent based on the formula in this Section 12.03 and by changing the Term of the
Remainder Period Lease so that it commences on the date of the disaffirmation, disclaimer, repudiation,
rejection or termination, and expires on the date on which this Lease would have expired had the
disaffirmation, disclaimer, rapudiation, rejection or fermination not occurred.

12.04 Landlord's Option

If. the Tenant requests that Landlord's consent to a Transfer, then notwithstanding anything in this
‘Lease or any statute or law to the contrary, the Landlord shall always have the option to cancel this lLease
by written notice given to the Tenant within sixty (60) days following recelpt by it of the Tenant's raquest
for the Landlord's consent to the Transfer, The Landlord's notice of termination shall specify the date of
termination which shall be not earller than thirty {(30) days after the date the Landlord’s notice is given,
and the Tenant shall deliver up possession of the Leased Premises to the Landlord on such date Isa\nng
same in the state of repair required pursuant to this Lease.

12.05 No Advertising of Leased Premises

The Tenant shall not print, pubiish, post, display of broadcast any notice or advertisement to the
effect that the Leased Premises are for lease or for sale or olherwise advertise the proposed sale or lease
of the whole or any part of the Leased Premises and shall not permit any broker or other party to do any
of the foregomg, unless the complete text and format of any such notice, advertisement or offer is first

. approved in writing by the Landlord, W'thout in_any way restricting or limiting the Landlord's right to
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refuse any text or farmat an other grounds, any text or format proposed by the Tenant shall not contain
any reference to the rental rate of the Leased Premises. ‘ -

ARTICLE Xilf
DEFAULT OF TENANT

13.01 Right to Re-Enter
When: ' o _ o -

' (a) the Tenant shall be in'_defauif in the payment of any Rent whether lawfully demanded or
not and such default shall continue for a period of five (5) consecutive days, or

(b} the Tenant shali be in default of any of its covenants, obligations or agreements under
this Lease or of any term or condition of this Lease {other than its covenant to pay Rent) and such default

shall continue for a periad of fifteen (15) consecutive days after written notice by the Landlord to the .
Tenant specifying with reasonable particularity the nature of such default and requiring the same to be

remedied;

then and in any of such cases the then current month's Rant, together with the Rent for the three (3)
months next ensulng shall immediately become due and payable; and at the option of the Landlord, the
Temn shall become forfeited and void, and the Landiord may without notice or any form of legal process
whatsoever forthwith re-enter upon the Leased Premises or any part thereof in the name of the whole and
repossess and enjoy the same as of its former estate, anything contained in any statute or law o the
contrary notwithstanding, prévided, however, thaf such forfelture shall be wholly without prejudice. to the
right of the Landlord to recover arrears of rent or damages for any antecedent default by the Tenant of its
covenants, obligations or agreements under this Lease or any term or condition of this Lease and
provided further that notwithstanding any such forfeiture the Landlord may subsequently recover from the
Tenant damages for loss of Rent suffered by reason of this Lease having been prematurely determined.

13.02 Right to Relet

Shouid the Landlord elect to re-enter, as herein provided, dr should it take possesalon pursuant to
legal proceedings or pursuant to any notice provided for by law, it may either terminate this Lease or it

may from time to time without terminating this Lease, make such alterations and repairs as may be .
necessary in order fo relet the Leased Premises, and relet the Leased Premises or any part thereof as

agent for the Tenant for such term or terms (which may be for a term extending beyond the Term of this
Lease) and at such rental or rentals and upon such other terms and conditions as the Landlord in its sole
discretion may deem advisable; upon each reletting ali rentals recelved by the Landlord from such
relatting shalt be applied; first, to the payment of any indebtedness other than rent due heraunder from
" the Tenant to the Landlord; second, to the repayment of any costs and expenses of such reletting,

including brokerage fees and solicltors' fees and of costs of such alterations and repairs; third, fo the

payment of Rent due and unpaid hereunder, and the residue, if any, shall be held by the Landlord and
applied In payment of future Rent as the same may become due and payable hereunder. If such Rent
recalved from such refetting during any month be less than that fo be pald during that month by the
_“Tenant hereunder, the Tenant shall pay any such deficiency to the Landlord. Such deficiency shall be
calculated and paid monthly. No such re-entry or taking possession of the Leased Premises by the
{.andlord shalj be construed as an election on its part to terminate this Lease unless a written notice of
such intention be given to the Tenant or unless the termination thereof be decreed by a court of
competent jurisdiction. Notwithstanding any such reletting without termination, the Landlord may at any
time thereafter elect to terminate this Lease for such previous breach. Should the Landlord at any time
terminate this Lease for any breach, in addition to any other remedies it may have, it may recover from
the Tenant all damagss it may incur by reason of such breach, including the cost of recovering the
Leased Premises, and Including the worth at the time of such termination of the excess, if any, of the
amount of Rent and charges equivalent to Rent reserved in this Lease for the remainder of the Tem

hereof over the then reasonable rental valie of the Leased. Premises for the remainder of the Term .

hereof, all of which amounts shall be immediately due and payable from the Tenant to the Landlord. In
determining the Rent which would be payable by the Tenant hereunder, subsequent to default, the annual
.Rent for each year of the unexpired Term shall be equal to the average annuai Minimum Rent payable by
the Tenant from the Commencement Date to the time of default or during the preceding three (3) full
calendar years, whichever period is shorter, together with all Additional Rent which would have been
payable during the calendar year in which this Lease was terminated, pro-rated over a full calendar year,
if required. ' .

* 13.03 Legal Expenses.

In case suit shall be brought for recovery of possession of the Leased Premises, for the racovery
of Rent or any other amount due under the provisions of this Lease, of because of the breach of any
‘ather covenant herein contained on the part of the Tenant to be kept or performed and a breach shali be
established, the Tenant shall pay to the Landlord all expensés incurrad therefor, including reasonable
solicitors' and counsel fees on a solicitor and his client basis. :
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13.04 Bankruptcy

The Tenant covenants and agrees that if the Term or any of the goods and chattels of the Tenant
on.the Loased Premises shall be at any time.during the Term seized or taken in execution or attachment
by any creditor of the Tenant or if a receiver, interim receiver or recelver and manager is appointed for the
assets or business of the Tenant or if the Tenant shall make any assignment for the benefit of creditors or
any bulk sale or, becoming bankrupt or insolvent, shall take the benefit of any Act now or hereafter in
force for bankruipt or insolvent debtors or if any order-shall be made for the winding up of the Tenant, or if

" the Leased Premises shall without the wiitten consent of the Landlord become and- remaln_ vacant for a
period of fifleen {15) days, or be used by any other persons than such as are entitled to use them under
the terms of this Lease, or if the Tenant shall without the written consent of the Landlord abandon or
attempt to abandon the Leased Premises or o sell or dispose of goods or chattels of the Tenant or fo

remove them or any of them from the Leased Premises so that there would not in the event of such -

abandonment, sale or disposal be sufficient goods on the Leased Premises subject to distress to satisfy
the Rent above due.or accruing due, then and In every such case the then current month's Rent and the
next ensuing three {3) monihs' Rent shall immediately become due and be paid and the Landlord may re-
- enter and take possession of the Leased Premises as though the Tenant or the servants of the Tenant or
any other occupant of the Léased Premises were helding over after the expiration of the Term and the
. Term shall, at the option of the Landlord, immediately without any notice or opportunity for cure provided
" 1o the Tenant, become forfeited and determlned, and in every one of the cases above such accelerated
. Rent shall be recoverable by the Landlord in the same manner as the Rent hereby reserved and as if
Rent were in arrears and the said option shall be deemed to have been exercised if the Landlord or its
agents given notice fo the Tenant as prowded for. herein.

© 13.05 Landlord May Perform Tenant's Covenants . -

If the Tenant shall fall to perform any of Its covenants or obligations under or in respect of this
Lease, the Landlord may from time to time at its discretion, perform or cause to be performed any of such
covanants or obligations, or any part thereof, and for such purpose may do such things upon or in respect
of the Leased Premises or any part thereof as the Landlord may consider requisite or necessary.

All expenses incurred and expenditures made by or on behalf of the Landlord under this Seciion,
together with an administrative fee equal to fifteen (15%) percent thereon, shall be forthwith paid by the
Tenant to the Landlord on demand as Additional Rent,

13.06 Waiver of Exemptions from Dist_ress
Despite the Landiord and Tenant Act, as amended, or any other applicable Act, legislation, or any

' legal or equitable rule of law: (a) none of the inventory; fumiture, equipment or other property at any time
owned by the Tenant is exempt from distress; ‘and {b) no lack of compliance with any requirernent

concemning the day of the week, time of day or night, method of entry, glving of nofice, appraising of -

goods, or anything else, will render any distress uniawful where the Tenant owes arrears of Rent at the
time of the distress ‘ .

13.07 General Security Agresment

The Tenant hereby ‘grants to the Landlord a security interest {the “Securlty Interest”) in all
inventory, fixtures, equipment, furniture and chattels of the Tenant sliuate on or about the Leased
Premises from time to time (the "Collateral") to secure the payment of all Rent payable pursuant to this
Lease and the fulfiiment of ihe other obligations of the Tenant under this Lease. The Tenant confirms
and agrees that the Security Interest is complete and valid without the necessity of any other or further
documentation in respect thereof and Is intended to constitute a security agreement as defined in the
Personal Property Securily Act, R.S.0. 1890 c.P. 10, as amended from time to fime (the "Act”). This
securily agreement is separate from and shall survive the termination, expiry, repudiation, disaffirmance
or disclaimer of this L.ease. Upon defauit by the Tenant of its obligations: pursuant to this l.ease, the
Landlord shall be entitled at its sole option {and without any obligation so to do), fo exercise any remedies
available to it as a secured party under the Aci in respect of the Collateral. The Security Interest Is given
in addition to, and not as an alternative to, and the rights and remedles afforded to the Landlord
thereunder may be exercised by the Landlord without prejudice to any of the Landlord's ather rights and
remedies under this Lease and at law including, without limitation, the Landlord's right of distress. The
Tenant covenants and agrees that all Collateral located on the Leased Premises from time to time shall
be owned by the Tenant and except in the ordinary course of the Tenant's business, the Tenant shall not
at any time without the prior written consent of the Landiord, such consent not to be unreasonably
- withheld, dispose of all or any part of the Callateral,

ARTICLE XIV
MISCELLANEOUS

14.01 Overholding

If the Tenant remains in possession of‘ the Leased Premises after the end of the Term and
without the execution and delivery of a new lease, there shall be no tacit renewal of this Lease and the

Term hereby granted, and the Tenant shall be deemed to be accupying the Leased Premises as a Tenant
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from month to month at monthiy Tent payable in advance on the first day of each monih equal ta the sum
of:

{i one and one half (1 %) times the Minimum Rent payable during the last month of the

Term; and -

pre-twealfth—o

Tomaand
(ii) one-twelth of the Additional Rent payable by the Tenant for the Lease Year immediately
preceding the last Lease Year of the Term; : ) - R

and otherwise upon the same terms and conditions as are set forth in this Lease, except as to duration of
Term; mutatis mutandis, .

14.01 Successors

This Lease .applies to the successors and assigns of the Landlord and, If Article XI! is complied
with, the heirs, executors, administrators and permitted successors and pemitted assigns of the Tenant.
If there is more than one party named as Tenant, they are jointly and severaily liable under this Lease.

; 1403 Waiver

Failure by the Landiord to require performance of any term, covenant or condition, herein
contained shall not be deemed to.be a waiver of such term, covenant or condition or of any subsequent
breach of the same or of any other term, covenant or condition herein contained. The subsequent
acceptance of Rent hersunder by the Landlord shall not be ‘deemed fo be a walver of any preceding
breach by the Tenant of any term, covenant or condition of this Lease, other than the fatlure of the Tenant
to pay the particufar rent so accepted, regardless of the Landlord's knowledge of such preceding breach
at the time of acceptance of such Rent. No covenant, term or condition of this Lease shall be deemed to
have been waived by the Landlord, unless such waiver be in writing by the Landlord.

14.04 Accord and Satisfaction

No payment by the Tenant or receipt by the Landlord of a lesser amount than the monthly Rent:

herein stipulated shall be deamed to be other than on account of the earliest stipulated Rent, nor shall

- any endorsement or stalement of any cheque or any lefter accompanying any cheque or payment as
Rent be deemed an accord and satisfaction, and the Landlord may accept such cheque or payment
without prejudice to the Landlord's right to recover the balance of such Rent or pursue any other remedy
in this Lease provided. " : :

14.05 Entire Agreement

This Lease sets forth all the covenants, promises, agreements, conditions and understandings
between the Landlord and the Tenant conceming the Leased Premises and. there are no cavenants,
promises, agreaments, conditions or representations, either oral or written, between them other than are
herein and in the sald schedules and rider, if any, set forth. Except as herein otherwise provided, no
subsequent alieration, amendment, change or addition to this Lease shall be binding upon the Landlord
or the Tenant unless reduced to writing and signed by them. .

14.06 No Partnership

The Landlord does not, In any way or for any purpose, become a partner of the Tenant in the
conduct qf its business, or otherwise, or joint venturer or a member of a joint enterprise with the Tenant.

14.07 Force Majeure

. In the event that either party hereto shall be delayed or hindered in or prevented from the
performance of any act required hereunder by reason of strikes, lock-outs, labour troubles, inability to
procure materials, failure of power, restrictive governmental.laws or regulations, riots, Insurrection, war or
other reason of a like natura not the fault of the party delayed in performing work or doing acts required
under the terms of this Lease, then performance of such act shall be excused for the perlod of the delay
and the period for the performance of any such act shall be extended for a period equivalent to the period
of such delay. Notwithstanding anything herein contained, the provisions of this Section 14.07 shall nat
operate to excuse the Tenant from the prompt payment of Minimum Rent, Additional Rent or any other
payments required. by the terms of this Lease, nor enfitle the Tenant {o compensation for any

inconvenience, nuisance or discomfort thereby occasioned. Provided however that in the foregoing

circumstances, the Rent reserved arid covenanted to be paid hereln shall not commence until the
possession of the Leased Premises is given of the Leased Premises are available for occupancy by the
Tenant, and no such fallure to give possession as aforesald shall-in any way affect the validity of this
Lease or the obligations of the Tenant hereunder, nor shall the same be construed in any way to extend
the Term of this Lease. If the building in which the Leased Premises are located Is not in course of
_construction, and the Landlord is unable to give possession of the Leased Premises on or prior to the
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Commencement Date by reason of the holding over or retention of possession of any tenants or
* cecupants or for any other reason, or if repairs, Improvements or alterations of the Leased Premises or of
the building of which the Leased Premises forms a part are not completed, no abatement or diminution of
the Rent to be pald hereunder shall be allowsd to the Tenant nor shall the validity of thls Lease be
impaired under such circumstances. Provided, however, that the Tenant shall not be liable to make any
payments of Rent until the Landlord Is able to give possession of the Leased Premises to the Tenant,

14.08 Noflices

Any notice herein provided or permitted to be given by the Tenant to the Landlord shall be
sufficiently given if mailed in Canada, registered and postage prepaid, addressed to the Landlord at the
address set out in paragraph (k) of the Special Provisions, and any notice herein provided or permitted to
be given by the Landlord to the Tenant shall be sufficiently given if mailed in Canada, registered and
postage prepaid, addressed to the Tenant at the Leased Premises or at the address set out. in
paragraph (j) of the Special Provisions. Any such nolice given as aforesaid shall be conclusively
deemed to have been given on the day on which such notice is delivered or on the third day that there is
postal delivery following the day on which such notice is malled, as the case may be. i the event of a ]
postal disruption, notice must be delivered personally or by courler o be effective. Either party may at

. any time give notice in wiiting to the other of any change of address of the party giving such notice and
* from and after the giving of such notice the address therein specified shall be deamed to be the address
of such party for the giving of notices hereunder. The word “notice” in this parag raph shall be deemed to
include any request, statement or ofher writing in this Lease provided or permitied to be given by the
Landlord to the Tenant or by the Tenant to the -Landlord. If there is more than one party named as
Tenant, notice to one shall be deemed-sufficient as notice to all.

14.09 Place for Payment of Rent

The Tenant shall pay the Rent, including all Additional Rent, at the office of the Landlord specified
in paragraph (k} of the Special Provisions, or at such place or piaces as the Landlord may designated

from time fo time by notice In writing.

14.10  Approval In Writing

Wherever the Landiord's conseni is required to be given hereunder or wherever the Landlord
must approve any act or performance by the Tenant, such consent or approval, as the case may be,-shali
be given in writing by the Landlord before same shall be deemed to be effective,

1411 Reglstration

. The Tenant shall not register this Lease without the written consent of the Landlord. However,
upon the request of either party hereto the other party shall join in the execution of a memorandum or so
called “shart form” of this Lease for the purpose of registration. Sald memerandum or short form of this
Lease shall describe the parfies, the Leased Premises and the Term and shall be prepared and
registered at the expense of the Tenant. : :

1412 Governing Law

This Lease is to be governed by and construed accordiﬁg to the laws of the Province where the
Leased Premises are located, :

1413 Captlons and Section Numbers

The céptlons. section numbers and article numbers appearing in this Lease are inserted only as a
matter of convenience and In no way define, limit, construe or describe the scope or intent of such
sections or articles or of this Lease, nar in any way affect this Lease. )

14.14 Brokerage Commlssions Co-

Any brokerage commission with respect o this lease transaction shall be bome exclusively by the
Tenant and the Tenant shall indemnify and hold harmless the Landlord from any and all claims with
respect thereto save only where the Landlord has specifically retained a broker or agent to represent it in
respect of this transaction. .

. 1415  Partial Invalidity

If any term, covenant or condition of this Lease or the application thereof to any person or
circumstance shall, to any extent, be Invalid or unenforceable, the remalnder of this Lease andfor the
application of such term, covenant or condition to persons or circumstances other than those as to which
it is held invalid or unenforceable, shall not be affected thereby and each term, covenant or condition of
this Lease shall be separately valid and enforceable to the fullest extent permitted by law.
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1416 No Option

The submission of this Lease for examination does not constitute a reservation of or option for the
Leased Premises and this Lease becomes effective as a Lease only upon execution and delivery thereof
by the Landlord and the Tenant.

1417 Time To Be of the Essence
Time shall be of the essence of thls Lease. Lo -

14.1é Quiet Enjoyment
' The Landlord covenants with the Tenant for quiet enjoyment.
14.19 Non-Liability
The Tenant acknowledges, covenants and agrees:

) {a) that the Landlord named in this Lease is the nominee on behalf of RioGan Real Estate
investment Trust (the "Trust"); and .

(D) the ob|Igat'iohs being created by this Lease and any liabilities arising In. any manner
whatsoever out of or in connection with this' Lease are not parsonally binding upon, and that resort shall
not be had to, nor shall recourse or satisfaction be sought from, the private property of any of:

(i) the unitholders of the Trust; ) '
{iny annultants under a plan of which a unitholder of the Trust acts as trustee or carrer, and
(iii) the officers, trustees, employees or agents of the Trust.

14.20 Intemet'ShoppIng Program

Upon request by the Landlord the Tenant hereby agrees to particlpate in an internet shoppmg
- pragram that may, at the option of the Landlord, be developed by the Landlord dunng ‘the Term of this
Lease.

14.21 Press Reloase

The Tenant shall not print, publish, post, display or broadcast ary notlice or advertisement
{including any press release) to the effect that the Leased Premises are under offer to lease, or have
been leased to the Tenant, or otheswise advertise the existence of this Lease or any part thereof and
shall not permit any broker or press agent or other party to do any of the foregoing, uniess the complete
text and format of any such notice, advertisement or offer is first approved in writing by the Landlord.
Without in any way restricting or |Il'nltirlg the Landlord's right to refuse any text or format on other grounds,
any text or format proposed by the Tenant shall not contain any reference to the rental rate of the Leased
Premises, nor to any other financial term of this Lease (including without limitation,: mduoements or
allowances, or the scope of Landlord's Work).
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1422 Schedules
Schedules "A","B", "C", "D", "E", "F" and "G" attached hereto form part of this Lease.
IN WITNESS WHEREQF the Landiord and the Tenant have sngned and sealed this Lease as of :
the day and year first above written,
RIOCA SINC. T
(Landlord)
onz%'a STgr(ture _ \
Per. . ' :
Authprized Signature ’ ) i
IWe have authority to bind the cerporation.
.
SHS O )
(Tenant)
Per._ = .
Authorized Signature
Pér:
Authorized Signature
B IWe have authority to bind the corporation.
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SCHEDULE "A"
LEGAL DESCRIPTION

Part of Lot 84, Concession 1 Ancaster, designated as Parts 9, 10 and 11 on Plan 62R-11982, Town of
Dundas, Regional Municipality of Hamilton-Wentworth, save and except Part of Lot 54, Concession 1~ .
Ancaster, designated as Part 1 on Plan 82R-10888, Town of Dundas, Reglonal Municipality of Hamilton- B

Wentworth, Land Registry Division of Hamilton-Wentworth (No. 62).
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SCHEDULE "B"

.PLAN OF THE SHOPPING CENTRE
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The purpose of this plan is to identify the approximate location of the Leased Premises In the Shopping
Centre. The Landlord reserves the right at any time to relocate, rearange, alter or expand any part of the
leased Premises from that shown on this plan. Any references on this plan to specific tenants are
subject to change from time to time and shall not be deemed to be any representation as to the tenants
that are within the Shopping Centre as of the date of execution of this Lease or at any time thereafter.
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SCHEDULE "C"

LANDLORD'S AND TENANT'S WORK

CONSTRUCTION OF LEASED PREMISES

Landlord's Obligation

The Landlord shall at its cost-and expense construet the Leased Premises for- the Tenant's use and
vocupancy in ‘accardance with plans and specifications prepared by the Landlord or the Architect,
incorporating in such construction all items of work described as Landlord’s Woric herein, Any work in
addition to any of the items specifically enumerated as Landlord’s Work shali be performed by the Tenant
at its own cost and expense. Any equipment or work other than those items specifically enumerated as
Landlord's Work which the Landlord Installs or constructs in the Leased Premises on the Tenant's behalf
shall be paid for by the Tenant as Additional Rent within fifteen {15) days after receipt of a bill therefor, at
cost plus fifteen percent {15%) for overhead and superwsu;m ’

»

. Tenant's Obligation

The Tenant shall at its cost and expense complete or cause the completion of all items of work described
as Tenant's Work herein prior to the Commencement Date in accordance with the plans and
specifications which have been submitted to and approved by the Landlord. All work performed by the
Tenant with respect to the Leased Premises shall:

(a) be done in accordance with the design criterfa set down by the Landlord ar its aulhorlzed
representatives with respect to thie external and intemal appearance of the Leased Premises;

(b) be dane as expeditiously as reasonably posslbte,

(c) " be done In such manner as will not interfere unreasonably with work being done by the Landlord
upon the Leased Premises of any ather portion of the Shopping Centre;

(d} be done in compliance with such reasonab!e rules and regulations as the Landlord or its agents
or contractors  may make;

{e) he camied out by competent workers Under the supervision of one or more professional

: contractor(s) and designer(s), who shal] be subject to prior written approval of the Landlord (such

approval not to be unreasonably withheld or delayed), and be subject to the reasonable
supervision of the Landlord or its agents or contractors,

1] be done only by persons whose labour union affiliations areaoceptab|e fo the unions of which the
employees of the Landlord, its contractors or subcontractors are members;

{a) be commenced only after the Tenant has delivered to the Landlord a certificate of g general liability
‘ Insurance from Its general contractor {or from. the Tenant if it s acting as its own contractor) as
contemplated in Paragraph A below; and’

(h) be done at the fisk of the Tenant,

Landlord's Work

The Tenant acknowiedges that it has éxamined the Leased Premises and accepts them in their present
state and condition, subject to the removal of any. exlstmg fixtures or chattels from the Leased Pramises.
Tenant's Work

The Tenant shali perform all constructlon required to ready the Leased Premises for the conduct of the
Tenant's business thereln, at Its sole cost and expense and in accordance with the provisions cf this
Schedule "C”.
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OTHER PROVISIONS

Performance of Tenant's Work:

The folloWing provislons are in addition to, and do not waive the provisions of any general cavenants
between the Tenant and the Landlord as may be contained in this Lease:

A, Before doing any item of Tenant's Work, (i) Tenant shall secure and demonsirats to the

" Landlord on demand, ‘all necessary permits; (i} Tenant shall defiver fo Landiord a

certificate evidencing that it has obtained conbractors’ general liabllity Insurancs in

.- accordance with the Landiord's requirements, naming both the Landlord aid its property

.manager as additional named insureds; and (jii} Tenant shall deliver at least one (1)

conlractor's quotation outlining the scope of Tenant's Work and estimated cost of the

Tenant's Work which the Tenant intends to undertake and complate in accordance with

the terms hereof. Upon-completion, Tenant shall secure all applicable certificates of
completion and occupancy. )

B. All work by the Tenant within the Leased Premises shall be completed in new materials.
Materials and workmanship shall be of a uniformly high quality and used andfor
performed in accordance with the very best standards of practice and shall not be in
contravention of any governing codes or regulations and shall be subject to the approval
of the Landlord and/or its Architect. Any damage to the Leased Premises or the
Shopping Centra caused by the Tenant or any of its employees, contractors of workmen
shall be repaired forthwith by the Landlord at the expense of the Tenant,

C. Under ne clroumstancas will the Tenant, its employees, its contractors or its contractors'
employees enter onto any roof of the Shepping Cenire or make any opening in the roof,

D. The Tenant and his contractor(s) shall not impose a greater load on any concrete fioor
than the design live load of 100 pounds per square foot uniformly distributed. No unusual
loads may be suspended from the underside of roof ,structL_Jre._

E. . Tenant shall maintain the Leased Premises in a reasonably clean and orderly manner
and shall be respansible for the cost of removing from the Shopping Centre all excess
materials, {rash and cartons resulting from Tenants Work and stocking of the Leased
Premises. Should the Tenarit fail to regularly clean up construction material, trash and
cartons, the Landlord may remove such materials and charge the costs to the Tenant.

F. The Tenant shall not allow any fiens or nolices thereof to be placed against the Leased
Premises or the Shopping Centre. Failure to discharge any liens or notices thereof within
five {5) days of notfce by the Landlord to do so, shall constitute a.default under this
Lease. . o .

Ekhaust and Odours

{a) Objectionable odours from the Leased Premises shall, at the Tenant's expense, be exhausted in
such a manner as precludes their escaping into the Mall or other rental areas, or short-circuiting
into any fresh-alr venis. The Tenant specifically acknowledges and agrees that It shall be
responsible for any costs, expenses or damages suffered oF incurred by the Landlord as a result
of claims by other tenants of the Shopping Centre relating to objectionable odours or exhaust
emanating from the Leased Premises during the completion of the Tenant's Werk or otherwise
during the Term of this Lease. The Landlord shall be entitlad to require the Tenant to suspend the
Tenant's Work on twanty-four {24) hours prior written notice in the event that the Tenant fails to
comply with its obligations centained herein,

{b) Where Tenant requests a total exhaust rate greater than 200 CFM/bay, the Tenant shall provide
a.make-up air system in accordance with Landlord's specifications, sized in the amount of the
excess and shall walve any-right fo demand of the Landlord the ambient design conditions
specified in the design package provided to the Tenant by the Landiord, if any.

{c) Tenant's air-handling equipment may not under any circumstances draw air from any enclosed
mall or exhaust into it. ‘ '

- (d) Garbage refrigaration equipment must be instélied in the Leased Premisas by the Tenant if
perishable items are handied. . : )

Complete Drawings by Tenant (as applicabla)

The Tenant'shéll subrﬁit to the Landiord complete drawings and specifications for the Leased Premises,
to be prepared by qualified designers and conforming to each of good engineering practice, the outline
drawings provided to the Tenant by the Landlord, if any, and the provisions of this Schedule "C". -
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