Such complete drawings and specifications shall show at least the following:

STORE SUBMfSSION 'REQIHREMENTS
The Tenant shall provide complete working plans aﬁd specifications in the following form:
{(a} Floor plan to scale. |
{b) - Reflecting celling to scale.‘
(e} - Store front and show window elavalion and sections to'séaie.
(d)  Store front and show window details to scale.
{8) Interior efevations to scale.
(" Interior finishing schedule.
' {9)- Sign and related lightl_ng and equipment as 'odtilned in Sign Directive. .
h . Any other special facilities or installations that affect the building.
[0 Sprinkler and ;:>ther fire prbtecﬁon devices. '
1} Undérﬂoor electrical or plu mbihg-.
{k) Electrical wiring plan. -

)] ‘Ductwork for connection to Léndlurd's air conditioning system, toilet exhaust system and any
other ventilation system required by the Tenant.

All required drawings and-specifications shail be submitted for approval within a reasonable time and In
any event within fifteen (15) days of written request for by the Landlord therefor. No Tenants Work may
_proceed prior to the Landlord's written approval, which will not be unreasonably withheld nor unduly
delayed. In the event that the completion. of the.Landlord’s Work andfor Tenant's Work Is delfayed as a -
result.of the failura by the Tenant to comply with its obligations contained herein, the Fixturing Period -
shall be reduced by the length of dalay caused or contributed to by the Tenant. .

ALL TENANT DRAWINGS MUST BE .IN TRACING OR SEPIA FORM TO FACILITATE
REPRODUCTION BY THE LANDLORD. ALL MECHANICAL DRAWINGS AND SPECIFICATIONS
SHALL BE STAMPED BY AN ENGINEER QUALIFIED TO PRACTICE IN THE PROVINCE IN WHICH
THE SHOPPING CENTRE IS LOCATED. ALL-ELECTRICAL DRAWINGS AND SPECIFICATIONS
{INCLUDING LIFE SAFETY AND FIRE SAFETY) SHALL BE STAMPED BY AN-ELECTRICIAN
QUALIFIED TO PRACTICE IN THE PROVINGE IN WHICH THE SHOPPING CENTRE 1S LOCATED.
ANY CHANGES TC THE PLANS AND SPECIFICATIONS THAT HAVE BEEN APPROVED BY THE
LANDLORD SHALL BE STAMPED BY AN ARCHITECT OR ENGINEER QUALIFIED TO PRACTICE IN
THE PROVINGE IN WHICH THE SHOPPING GENTRE IS LOCATED AND SHALL ALSO BE SUBJECT
T0 THE PRIOR WRITTEN APPROVAL OF THE LANDLORD. ANY INCREASE N THE COST OF
COMPLETING THE LANDLORD'S WORK RESULTING FROM CHANGES REQUESTED BY THE
TENANT SHALL BE TO THE ACCOUNT OF THE TENANT AND THE LANDLORD SHALL BE
REIMBURSED FOR SAME IMMEDIATELY UPON PRESENTATION OF AN INVOICE IN RESPECT
THEREQF. :
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SCHEDULE "D"
RULES AND REGULATIONS
All loading and untoading of goods stiall be done only at such times, in the areas, and through the
entrances, designated for such purposes by the Landlord.
The delivery or shipping of merchandise, supplies and fixtures to and from the Leased Premises

shall be subject to such controls as in the judgmant of the Landlord are necessary for the proper
operation of the Leased Fremises and/or the Shopping Centre.

. All garbage and refuse shall be kept in the kind of conlalners specifi ed by the Landlord and shall -

net be burned in or-about the Leased Premases

No radio, television telegraphic or telephone or similar device and no water pipe, gas pipe or
glectric wire shall be installed or connacted without obtaining in each instance the wrliten consent

of the Landlord. Al such connections -shall be installed in accordance with the Landlord's

direction and without such direcfion no bering or cutting for wires or pipes shall be permitted,

The Tenant and its einployees, suppliers and other persens not customers having business with
the Tenant, shall park their cars only in those portions of the parking area designated for that
purpose by the Landlord. Within five {5) days after taking possession of the Leased Premises the
Tenant shall furnish the Landlord with the automoblle license numbers of the Tenant and its
employees and shall thereafter notify the Landlord of any changes within five (5) days after such

. changes occur. Should the Tenant, lts employees, suppliers and other persons not customers

having business with the Tenant park vehicles in areas not allocated for that purpose,: the
Landiord shall have the right to remove the sald trespassing vehicles and the Tenant shall save
harmless the Landlord from any and all damages therefrom and the Tenant shall pay the costs of
such removal.

The plumbing facilities shall nbt be used for any other purpgse than that for which they are
intended, and no foreign substance of any kind shall be- thrown therein, and the expense of any

breakage, stoppage or damage resulting from a wolatlon of this provision shall be bome by the
Tenant.

The Tenant shall use at the cost of the Tenant such pest extermmatlon contractor as the Landlord,
may direct and at suych intervals as the Landlord-may require.

The Tenant, its employees or agents, shall not.mark, paint, dnli or in any way deface any walls,
ceilings, partitions, floors, wood, stone or iron without the written consent of the Landlord.

E)éc:ept as permitted in this Lease to which these rules and regufations are annexed, the Tenant
shall not permit any cooking in.the Leased Premises without the writtsn consent of the Landlord.

No mall, sidewalk, entry, passégeway. elevator or staircase shall be obstructed 61' used by the
Tenart, its officers, agents, servants, employees, contractors, customers, invitees or licensees for
any purpose other than ingress to and egress from the Leased Premises.

. The Tenant, its officers, agents, servants, employees, contraclors, customers, invitees or

licensees shall not bring in or take out, position, construct, install or move any safe or othar heavy
equipment or furniture without first obtaining the consent in writing of the Landlord. In giving such
consent, the Landlord shall have the right in its sole discretion, to prescribe the weight permitted
and the position thereof, and the use and design of planks, skids or platforms to distribute the

. weight thereof. All damage done to the Shopping Centre by moving or using any such safe,

heavy equipment or furniture shall be repaired at the expense of the Tenant. The moving of all

equipment and fumniture shall occur only during those hours when the Shopping Centre shall not

be open for businass ar any other time consented to by the Landlord and the persons employed

to move the same In and out of the Leased Premises shall be acceptable to the Landlord

All persons entering and leaving the building in which the Leased Prernlses are snuated at any
time other than during normal business hours shall register in the books kept by the Landlord and
the Landlord will have the right to prevent any -person from entering or leaving such building
unless provided with- a key to the premises to which such person seeks entrance or a pass in a
form fo be approved by the Landlord, Any persons without such key or passes will be subject to
the surveiliance of the employees and agents of the Landlord. The Landlord shall be under no
responsibiiity for failure to enforce this rule.

The Tenant shall not place or caise to be placed any additional locks upon any doors of the
Leased Premises withaut the approval of the Landlord and subject to any conditions imposed by

~ the Landlord.
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'No one shall use the Leased Premises for sleeping apartments or residential purposes, or for the

storage of personal effects or articles other than those required for the purposes permitted hy this
Lease to which these rules and regulations are annexed. - -

The Tenant shall permit window cleaners to clean the windows of the Leased Premises from time -

to time and at reasonable times.

Any hand frucks, carryalls or similar appliances used In any build'ing in the Shopping Centre shall
be equipped with rubber tires, side guards and such other safequards- as the Landiord shall
require. .

No animals or birds shall be brought into the Leased Premises except as permitted by this Lease
to which these rules and regulations are annexed. . . .

Except as permiited in this Lease to which these rules and regulations are annexed, the Tenant
shall not permit the delivery of any food or beverage to the Leased Premises without the approval
of the Landlord.

The Tenant shall not solicit business in the common areas or distribute any handbills or other
advertising matter in t_he common areas of in automobiles parked in the parking areas.

The Tenant shall keap the Leased Premises at a temperature sufficientty high to prevent freezing

of water in pipes and fixtures. /

The Tenant shall not keep or display any merchandise on or otherwise ebstruct the _commow

areas adjacent to the Leased Premises.

The Tenant shall not use or permit any part of the Leaséd Premises to be used in such a manner
as to cause annoying noises or vibrations or offensive odours. .

The Tenant shall keep Its display windows and signs lit in a manner_satisféctory to-the Landlord
untit 11:00 p.m. focal time, on each evening except if prevented by reasons beyond the contro! of
the Tenant or unless othérwise approved by the Landlord. ’
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'SCHEDULE "E”

PRE-AUTHORIZED PAYMENT PLAN AUTHORIZATION

HEAD GFFICE OR PROPRIETOR'S NAME __ ACCOUNT RECEIVABLE NUMBER
STORE NAME AND NUMBER DATE OF LEASE _ WMONTRLY CHARGES
STORE ADDRESS - — — DATE OF [AST PAYMENT
HEAD OFFICE ADDRESS ‘ ' - éANK AC(.>0UNT NUMBER
TRANS[T NGMEER . - - BANK AND BRANCH

NAME JN WHICH ACCOUNT STANDS IN.BAN_@ECORDS _

SIGNING QFFICER SIGNATURE

REQUEST FOR PRE-AUTHQRIZED PAYMENTS

| authorize ] (hereinafter referred to as the "Company™)
andfor : to debit the account of the undersigned
maintained with the financial Institution indicated above, monthly, in accordance with the PAYMENT
AUTHORIZATION below, for the purpose of paying monthly rentals as noted above,

- "PLEASE ENCLOSE AN UNSIGNED SAMPLE CHEQUE FROM YOUR BANK OR TRUST COMPANY"

: AUTHORIZA_'I_'ION TO HONOUR PAYMENTS .

NAME OF BANK

ADDRESS

You are hereby requested and authorized to pay and debit my/our account at your office, or at another
branch of your institution if it is transferred there; all cheques drawn on you on my behalf and made
payable to the Company or drawn on you by ; and all amounts
specified on any magnetic or computer produced paper tapes requesting you to pay the Company or

In consideration of your acting as aforesaid, it is agreed that your treatment of each cheque and/or tape
and your rights with respect to it shall te the same as if it were signed by the undersigned personally,
authorizing and requesting you to pay and credit such - amount to the sald Company or

, debiting my account and fallure to pay shall give no liability on your part,
regardiess of the loss or damage. - ‘ .

If the financial institution indicated above is not a bank in which THE BANK ACT OF CANADA applies,
"chegue” as used in this authorization shall Include an “Order” that would be a chegue within the meaning
of section. 185 in THE BILLS OF EXCHANGE ACT (CANADA). :

Any delivery of this authorization to you will constitute delivery by the undersigned, -

(The signature appearing below must be the same as the signature appearing In the signature file of the financial Institution
identified above.) co Lo :

_ DATE: 20

AUTHORIZED SIGNATURE(S)
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SCHEDULE “F"
PROHIBITED USES

The Tenant acknowledges and agrees that it-will not allow or cause the use of any part of the Leased

Fremises for any of tha foilowing businesses or activities:

1.

B o N oo

STRIP
HAAPARY

the sale of secondhand goods or surplus arficles, Insurance salvage stock, fire sale stock or
bankruptey stock; : S . o '

the sale of food or beverages;

an auctlon, bulk sale {other than a bulk sale made to an assignee or sublessee pursuant to a
permitted assignment or subletting hereunder):

liquidation sale, "going out of business" or bankruptcy sale, or warehouse sale:
any advertising'oi' sefling procedures whick ‘wauld._ or any sale or business conduct or practice

which would, because of the merchandising methods or quality of operation likely to be used, in
gither case in the Laridlord's cpinion, tend to lower the character of the Shopping Centre or harm

.or tend to harm the business or reputation of the Landlord or reflect unfavourably on the

Shapping Centre, the Landlord or other tenants in the Shopping Centre or tend -to- confuse,
deceive, mislead or be fraudulent to the public;

a mail order business or é department store, junior deﬁarﬁnant store or variety store;

a doltar stére_ or armed services surplus store; .

the sale of firecrackers or fireworks; and

a deposit taking or loaning financial institution or other organization, including, ‘without limitation, a

mortgage, insurance, investment, or trust company or credit union making loans or seliing
retirement savings plans or income $avings plans pursuant to the Income Tax Act. ‘
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SCHEDULE “G"
ADDITIONAL PROVISIONS
1. Options to Extend Term

The Tenant shall be entitled to extend the Term of this Lease for two (2) further pariods of five (5) years
each (with the first, being the "First Extension Term", commencing on the day after the expiry date of the
-originat Term, and the second, being the "Second Extension Term", commencing on the day after the
expiry date of the First Extension Term, and each an "Extension Term"}, provided that, as preconditions
to the Tenant exercising each such option, the Tenant shall;

' {a) have duly and fagular!y performed all of the covenants, terms and conditions on its part to be
performed in this Lease; . .

{b) haye given_. written noticé to the Landiord of the exercise of each option at least tweive (12)
_ months prior to the expiry of the original Term or the First Extension Term, as the case may be,

. Each Extenslon Term shall be on the same terms and conditions as set out in this Lease, save and

" . except that :

(i) there shall be no further or other.option of extension of renéwal after the Second Exfension. Term;

(i) there shall be no tenant allowance, inducement, -rent free peried or fixturing period, and no
obligation by the Landlord to perform or complete any Landlord's Work or other canstruction or
" renovations in the Leased Premises; o

(iii) the Minimum Rent shall' be in such amount as the Landlord and the Tenant may agree, based
upon the then current market rent for similar premises in the vicinity of the Shopping Centre; and

(iv) f required by the Landlord, the Tenant agrees to undertake, at its sole expanse, renovations to
. the Leased Premises as deemed necessary by the Landlord, acting reasonably, and all such
renovations by the' Tenant shall be professionally executed and shall be subject to the Landiord's

prior written consent, .

In the event that the Landiord and the Tenant are unable to agree upon the Minimum Rent to be paid by
the Tenant during the relevant Extension Term by a date which -is three hundred and sixly (360) days
prior to the expiry of the original Term, or the First Extension Term, as the case may be, then the
Minimum Rent shall be determined by a single arbitrator in accordance with the Arbitration Act of Ontario.
If submitted to arbitration in accordance with the foregoing provisions, the arbitrator's decision shall be
final and binding with no further appeal and the costs of the arbitration shall be shared equaily by the
parties unless the arbitrator determines that it is equitable to do otherwise in light of the circumstances.

For greater certainty, If the Minimum Rent has not been delermined by the commencement of the
Extension Term, the Tenant shall continua to pay Minimum Rent at the annual rate payable immediately
prior 1o the explry of the original Term, or the First Extension Term, as the case may be, unfil such
Minlmum Rent is determined, and within ten (10} days after the Minimum Rent for the Extension Term Is
determined, the Tenant shall pay te the Landlord any amocunt retroactively owing from the
commencement of such Extension Term. ‘ .

Further, if the Tenant fails to give the approprlate nofige within the time limit set out herein for extending
the qn‘ginal_Term or the First Extension Term, as the case may be, then the within option to extend the

2. Minimum Rent Free Period

Notwithstanding anything to the contrary contained in this Lease, the Tenant shall not be obligated to pay
Minimum Rent during the first month of the Term ("Minimurn Rent Free Period™ provided that during the
Minimurm Rent Free Period, the Tenant shall be bound by all of the other terms, covenants and conditions
contained in. this Lease Including, without limitation, the cbligation to pay all Additional Rent due and
payable hereunder. However, If this Lease is disclaimed pursuant to Section 65.2(1) of the Bankruptecy
and Insolvency Act, as amended or replaced from time to fime {the "Act™), then for the purposes of
Section 65.2(4) of the Act, the Tenant's obligation to pay Minimum Rent for the whole of the Minimum
I Rent Free Period will be deemed to have been reinstated effective as of the day before the effective date

of the disciaimer of this Lease, and the Minimum Rent payable under this Lease shall be deemed to be
the Minimum Rent payable under Section 3.01 of this Lease for the entire Term.
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3 Exclusive 6avenant

Provided that: (i) the Tenant is not In default under the terms of this Lease after the expiry of all applicable
cure periods; (i) the Tenant is in occupation of and operating in the whole of the Leased Premises; and
(i) the Leased Premises are being used for the purposes set out in paragraph {e) of the' Special
Pravisions of this Leass, then the Tenant shall have the exclusive right in the Shopping Centre fo sell, at
retall, ayeglasses and contact lenses as a principal business, It is agreed that the foragoing restriction: (a)
shall not prohibit the sale or rental of such items by ather tenants in the Shopping Centra on an ancillary
or incidental basis; |(b) shall not apply to any leases or offers to lease in respect of, or tenants In
possession of, premises in the Shopping Centre as of December 13, 2004; (¢) shail not -apply to any

tenants in the. Shopping Centre occupying premises of 15,000 square feet or more; and (d) shall not apply .

to any expansion of the Shopping Centra after the Commencement Date. In addition to the foregoing, the
Tenant acknowledges and confirms that the exelusive' covenant granted herein shall become null and
void and of no further force or effect upon: (1), the Tenant defaulting in the carrying out of any of its
covenants and obligations under the terms of this Lease; or (2) the Tenant assigning this Lease,
subletting or parting with possession of the Laased Premises, or otherwise vacating the Leased
Premises. It is further agreed that neither parly shall be obfiged to enforce the provisions contained in this
paragraph against any person, firm or corporation if by doing so either parly shall be in breach of any
laws, rules, regulations or enactments from time to time in force, it being the ‘understanding and
agreement of the partles hereto, that the provisions of this paragraph are not intended to apply or to be
‘enforceable to the axtent that such pravision would give rise to an offence under the Competition Act

{Canada) of any statute that may be substituted therefor or may be enacted with similar intent, as from
time to time amended. : .
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APPENDIX "A™

INDEMNITY AGREEMENT

THIS AGREEMENT is dated the 18" day of April, 2005,
-BETWEEN: '

RIGGAN HOLDINGS ING.
("Landlord")

© -and -

BRUCE BERGEZ
("Indemnifier”)

in order to induce the Landiord to sign the lease between the Landlord and SHS Optical Lid,, as
Tenant, dated April 18, 2005 (the "Lease™), the indemnifier agrees with the Landlord that;

1. Throughout the Term of the Lease and any extension or renewal, the Indemnifier will (i} promptly
pay all Rent and any other amounts payable by the Tenant under the Lease, whether to the Landlord or
anyone else; (i} promptly perform each. and every obligation of the Tenant under the Lease; and (ili}
indemnify and protect the Landlord from any losses or costs incurred by the Landlord (inciuding legal
fees) if the Tenant fails to pay tha Rant or other amounts or to perform any of its abligations under the
Lease,

2. Even if there is an Early Termination, the indemnifier will remain obligated under this Agreement

. throughout the Term and any renewals or extensions as though the Early Termination had not occurred.
An "Early Termination" means a disaffiimance, disclaimer, repudiation, rejection or termination of the
Lease (as a result of court proceaedings or otherwise), or a surrender of the Lease which the Landlord did
not accept in writing, which. accurs prior to the originally specified expiry date of the Term or renswal or
extension. f there is an Early Termination, the Indemnifier will, at the Landlord's option, become the
|_andlord's tenant on the terms of the Leass,

3. This 1ndemmty is absolute and unconditional. The Indemnifier's ohligations under this Agreement
will not be affected by (@) any modifications to the Tenant's rights or obligations Under the Lease; (b} the
fact that the Landlord does not enforce any of the terms of the Lease; (¢} any Transfer of the Lease by the
Tenant or by any trustee, receiver or liquidator; (d) any consent which the Landlord gives to any Transfer;
(e} any waiver by the Tenant of its rights under the Lease; (f) any additional security accepted by the
Landlord from the Tenant; {g} the expiry of the Term or any extension or renewal thereof; (h) the release
or discharge of the Tenant by the Landlord or in any recsivership, bankruptey, winding-up or other
creditors’ proceedings or by operation of law; or (i) iack of notice of any of the foregoing. The
Indemnifier's obligations will not be affected by -any repossession of the Leased Premises by the
Landiord, except that if the Landlord re-lets the Leased Premises then the payments received by the
Landlord (after deducting all costs and expenses of repossessing and reletting the Leased Premises) will
be credited by the Landlord against the Indemnifier's obligations under this Agreement.

4, The Landlord Is not reguired to nofify the Indemnifier that the Landlord has accepted this
Agreernent or that the Tenant has falled to perform any of its obligations under the Leass. Nevertheless, |
if the Landiord wishes to send any notice to the Indemnifier, it will deliver It or mail It by prepaid registerad
mail addressed to the Indemnifier at 286 York Road, Dundas, Ontario L9H 6L8 or, at the Landlord's
option, at the Leased Premises. Any notica will be considered to have been given on the day it was -
delivered, or if mailed, three (3) days after the date it was mailed. The Indemnifier may notify the
Landlord in wriing of a substitute address for the above address. If two or more parties are named as
Indemnifier, the Landiord may give any notice fo be given to the Indemnifier to only one of the parties,
and in doing so both of them wﬂl be considered to have been notified. ’

65 . if there is a default under the Lease or under this Agreement, the Landlord will not be required to

(a) proceed against or pursue anything against the Tenant first; (b} proceed against any security of the
Tenant held by the Landlord; or (c) pursue any other remedy whatsoever. The Indemnifier is not a mere
guarantor; the Indemnifier is primarily respansible for the Tenant's obligations under the Lease.

B. Even though the Landiord may have already taken action against the Indemnifier under this
Agreement because of a default under the Lease, and whether or not that action has succeeded or been
completed, the Landlord may take further action against the Indemnifier under this Agreement if there is
any further default under the Lease.
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7. This indemnity can only be modified in writing, signed by both the indemnifier and the Landlord.

8. It two or more parties are named as Indemniﬁér, each party is responsible for the obligations of
the Indemnifier, both indlvidually and fogethar with the others, )

9. All of the terms of this Agreement apply to the Indemnifler and to his or her heirs, executors,

~ administrators, personal lagal representatives, successors and assigns, and may be enforced by the
Landlord, its successors and assigns, and any helder of any mortgage or charge over all_or any part of
the lands on which the Leased Premises are located, This Agreement may be assigned by the Landlord
free of any equities. :

10, . The expressions "Rent", "Term", “Transfer" and "i.eased'Prer_nises" used in this Agreement have ‘
the meanings they are given in the Lease, ) ‘ :

11. This Agreement will be governed by the faws of the Provin'ce_' in which the Shopping Centre is
located, . o : ] : -

" THE LANDLORD AND INDEMNIFIER" HAVE SIGNED BELOW, to confirm the terms of this Agreement,

SIGNED, SEALED AND DELIVERED

in the presence of: ) (Landlord)
Per: ‘\ ; i :
: H hy Wed Signature
Per; ' .
v Authorized Signature :

We have authority to bifd the corpaoration.

Witness as to the signature

e e e et et el el et At Metd b S S o s s et s el S St ot gt et

~ of Bruce Bergez:

Name of Withess ‘ BRUCE BERGEZ ' {Indemnifier) .

beus T A’I\J b
Name of Witness (please print)
72D MY #, agniorond
Address of Witness
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St. Catharines, Ontario

FAIRVIEW
June 21, 2005

RETAIL LEASE

BETWEEN

FIRST CAPITAL (S§T. CATHARINES) CORPORATION

{"Landlord")

- and -

SHS OPTICAL LTD.

{""Tenant')
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THIS LEASE is dated the 16® day of June, 2005.

BETWEEN:

FIRST CAPITAL (ST. CATHARINES) CORPORATION

(the '"Landlord™)

OF THE FIRST PART,
- and —
SHS OPTICAL LTD.
(the "Tenant™)
OF THE SECOND PART.

ARTICLE 1
LEASED PREMISES, TERM AND CONSTRUCTION OF LEASED PREMISES

Section 1.0 LEASED PREMISES

The Landlord leases to the Tenant, and the Tenant leases from the Landiord, certain store premises in the
Shopping Centre which are shown outlined in red on the plan attached as Schedule nA" A certified Rentabie Area of
the Leased Premises of one thousand, five hundred and seven {1,507) square feet and-is-subjest-te-verification-by-the
Landlord.

Section 1.02 USE OF ADDITIONAL AREAS

The Tenant's use of the Leased Premises includes the non-exclusive tight of the Tenant and Persons having
business with the Tenant in common with the Landlord and all others entitled, to the use of those Common Areas and
Facilities as are required for the purpose of the Tenant's business operations.

Section §.03 GRANT AND TERM

The Tenant will, subject io this Lease, have and hold the Leased Pramises during the Term which is the peried
commencing on Augusi 20, 2005 (the nCammencement Date'y and explring August 31, 2015, The Tenant shall be
responsible for the performance of ali terms, covenants and corditions confained in the Lease on its part to be performed
during any period that the Tenant is in possession of the Leased Premises before the Cammencement Date save and
except for the payment of any Minimum Rent, Taxes, Operating Costs or the HTVAC Basic Charge (but the Tenant will
be responsibie for the cost of Utilities and for business taxes). '

Section 1.04 CONSTRUCTION OF THE LEASED PREMISES

(a) The Landiord will complete the worlk designated as the "Landlord's Work" in accordance with Schedule "B
Notwithstanding the foregoing, if requested by the Landlord’s Project Manager the Tenant shall within ten (10} days
after request, provide all information required in order to enable the Landlord to complete the Landlord's Work, and if
the Tenant delivers such information afler the expiry of the ten (10) day periad, then the thirty {30) day period set forth
in Section 1.03(b) will be reduced by the length of the delay. The Tenant shall commence the Tenant’s Work in the
Lensed Premises no later than five (5) Business Days after receipt of the Landlord's notice of substantial completion and
will thereafter continuousty and diligently proceed to complete the Tenant's Work.

(b) The Tenant will complete the work designated as the "Tenant's Work" in accordance with Schedule vpY, and
will pay, as Additional Rent, all charges specified in that Schedule. The Tenant will perform its work in a good and
workmanlike manner, in compliance with all appticable laws, by-laws, rules and other governmental requirements and
subject to the Landlord's approval of all plans, specifications and trades.
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(c) B 1f there is a dispute as io (i) the completion of the Landlord's Work, or (ii) the availability of the Leased
Prefmses for possession by the Tenant, or (iii) the Rentable Area of the Leased Premises, a certificate of the Landlord's
Project Manager or Architect will be final and binding on the parties.

{d) The Tenani will examine the Leased Premises before taking possession and unless the Tenant furnishes the
Landlord with written notice specifying any defects within {0 days after taking possession, the Tenant will be deemied to
have examined the Leased Premises and to have agreed that they are in good order, There is no promise, representation
or underiaking by or binding upon the Landiord with respect to any alteration, remedelling or redécorating of or
installation of equipment or fixtures in the Leased Premises, unless expressly set forth in this Lease.

Section 1.05 NON-COMPLETION

Notwithstanding the provisions of Section 1.03, if due to the failure of the Landlord to complete the Landlord's
Work, the Leased Premises or any part thereof are not ready for occupancy on the date set forth in Section 1.03(¢), then
the Commencement Date will be extended for a period equal to the length of the delay. During the extended period,
Rent will abate and full Rent will not commence or accrue until the date set forth in Section 1.03 (a) or {b) whichever
has first occured.  However, if & portion of the Leased Premises can be occupied, then Rent will only abate
proportionately (having regard to the portion of the Leased Premises which is uncccupiable) during the extended period,
The Tenant agrees to accept this abatement of Rent in full settlement of all claims which the Tenant might otherwise
have by reason of the Leased Premises not being ready for pceupancy on the date stipulated in Section 1.03(c). If the
Leased Premises or any part thereof are not ready for cccupancy by the expiry of 6 months from the date set out in
Section 1.03(c), then the Landlord has the option to terminate this Lease upon 15 days' written notice to the Tenant. A
certificate of the Landlord's Project Manager or Architect as to the date of substantial completion of the Landlord's
Work will be conclusive and binding on the parties.

ARTICLE N
RENT

Section 2.01 COVENANT TO PAY
The Tenant will pay Minimum Rent, Percentage Rent and Additional Rent.
Section 2.02 MINIMUM RENT

The Tenant wilt pay the following Minimum Rent to the Landlord in equal consecutive monthly instalments on
the first day of each calendar month, namely:

(a) During the period from August 20, 2005 up fo and including August 31, 2010, the annual sum of
Forty-Eight Thousand, Two Hundred and Twenty-Four Dollars (548,224,00), payable in monthly
instalments of Four Thousand and Eighteen Dollavs and Sixty-Seven Cents ($4,018.67) each, based upon
an annual rate of Thirty-Two Doliars (32.00) per squarc foot of the Reniable Area of the Leased Premises;
and

b) During the period from September 1, 2010 up to and including August 31, 2015, the annual sum
of Filiy-Two Thousand, Seven Hundred and Forty-Five Dollars ($52,745.00), payable in monthly
instalments of Four Thousand, Three Hundred and Ninety-Five Dollars and Forty-Two Cenis
($4,395.42) each, based upon an armva) rate of Thirty-Five Dollars ($35.00) per square foot of the Rentable
Area of the Leased Premises.

Section 2.03 ADVANCE RENT

The Landlord acknowledges veceipt of Ten Thousand Dollars ($10,000.00) inclusive of GST, which the
Landlord will apply on account of the Minimum Rent and GST in the ameuat of Four Thousand, Two Bundred
and Nimety-Nine Dollars and Ninety-Eight Cents ($4,299.98), payable for the fivst month of the Term, and Five
Thousand, Seven Hundred Dollars and Two Cents ($5,700.02), inclusive of GST on account of Rent payable for
the last complete calendar monih(s) of the Term.

Section 2.04 PERCENTAGE RENT

() . The Tenant will pay o the Landlord, during each Rental Year, as Percentage Rent, a sum equal to five percent
(5%y) of the Tenant's Gross Revenue, if any, for the Rental Year in excess of the Minimum Rent payabie for such
Rental Vear.

) Percentage Rent payments wil be made within 10 days after the end of each 3 calendar month period of the
Term, including the 10th day of the month following the end of the Term. The amount of each payment of Perceniage
Rent will be equal to the perceptage set out in Section 2.04(a) of the amount of the Gross Revenue at the end of the first
3 calendar month period in each Rental Year in excess of 14 of the Minimum Rent, and, with respect to all other 3
calendar month periods in that Rental Year, the percentage set out in Section 2.04(a) of the amount of the cumulative
guarterly total of the Gross Revenue for that Rental Year in excess of the Minimum Rent multiplied by a fraction
having as its numerator the number of 3 calendar month periods elapsed in that Rental Year and as its denominator the
number 4, but in each case, less all instalments of Percentage Rent paid with respect to the prior 3 calendar month
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- periods of that Rental Year. 1f the Tenant's Gross Revenue statements for any Rental Year disclose that the total

Perceptage Rent paid by the Tenant for the Rental Year exceeds or is exceeded by the total Percentage Rent required to
be paid for the Rental Year, then the Landlord will pay the excess to the Tenant {unless an audit by the Landlord is in

progress), or the Tenant will pay the deficiency to the Landlord as the case may be, in any event, within 10 days after the
TFenant's delivery of the statement. )

Scetion 2,05 GROSS REVENUE REPORTS

(@) Within 10 days after each calendar month end, the Tenant will deliver to the Landlerd a written-statement (the
t'M_onth]y Statement") signad by the Tenant which wiit (i) state that Gross Revenue as reported in the Monthly Statement
is in accordance with the definition of Gross Revenue; (i) contain a cestification by the Tenant that the Monthly
Statement is true and cotrect; (iif) be in such detail and form as the Landlord reasonably determines; and (iv) show the
amount of Gross Revenue for the preceding month, the Gross Revenue for all preceding months of the Rental Year, and
the quarterly payments made on account of Percentage Rent for the Rental Year.

.(.b) Within 60 da.ys after each I_'{ental Year end, the Tenant will deliver to the Landlord a writien statement (the
Annual Statement") signed by the chief financial officer of the Tenant, if the Tenant is a corporation, by each partner in

_ the Tenant, if the Tenant is a pavtnership, (signed by the chief financial officer of sach corporation which is a partnet),

and l?y the Te!'lam if.the Tenant is neither a corporation nov a parmership. The Annual Statement will conform with the
requirements in Sections 2.05¢a)(i), (if} and (iii) and will also show, on a month-by-month basis, the amount of Gross
Revenue during the preceding Rental Year. : '

(c) The Tenant will, within 60 days .after the Landiord’s request, deliver to the Landlord a writien statement
showing the amount of Gross Revenne during the preceding Rental Year, duly audited by an independent accountant,
whose professional opinion will, without qualification, state specifically that he has examined the report of Gross
Revenue for the preceding Rental Year, and that his examination included a general review of the Tenant's accounting
procedures and such tests of the Tenant's books and records and other supporting evidence as he or the T.andlord
considered necessary in the circumstances, and that in his opinion, his report presents fairly and accurately the Gross
Revenue of the preceding Rental Year in accordance with the provisions of this Lease and generally accepted accounting
principles applied on a basis consistent with that of the Rental Year immediately preceding (if any).

Section 2.06 OCCASIONAL STATEMENTS

The Landlord may, on infrequent occasions, require the Tenant to deliver, within one (1) week of the request, a
statement of the approximate amount of Gross Revenue on a daily basis for the week preceding the date on which the
statement is to be deliversd, These statements will be used to analyze special promotions or sales trends and not to
calculate Percentage Rent. '

Section 2.07 TENANT'S RECORDS

For the purposes of ascertaining the amount payable as Percentage Rent, the Tenant will prepare and keep on
the Leased Premises or at the Tenant's principal office in the Province in which the Shopping Cenire is located for at
least 3 years following the end of each Rental Year, all books and records which are required to satisfy the requirements,
if any, of the income and sales tax authoritics and any additional material which would normally be examined by an
independent chartered accountant pursuant to accepted auditing standards in pesforming a detailed audit of the Tenant's
sales. The Tenant will ensure that these records ars kept by all other Persons doing business from the Leased Premises.
‘The Tenant and all other Persons conducting business from the Leased Premises will use cash registers having a sealed
cumulative total and such other control features as are required and approved by the Landlord, acting reasonably.

Section 2.08 RIGHT TO EXAMINE

The Landiord's receipt or use of any Gross Revenue staterent or a Percentage Rent payment based on the
statement will not amount to the Landiord’s acceptance of the accuracy of the statement or of the Fercentage Rent
payment. The Landlord and its agenis are entitled 10 -exarnine -the Tenant's Gross Revenue books, records and
procedures during regular business hours, and are also entitled to have a Person on the Leased Premises to verify Gross
Revenue, o Lo examine accounting records and procedures.

Section 2.09 AUDIT

The Landlord and its authorized auditor or chartered accountant (the "Auditor") may at any reasonable time,
upon 48 hours' prior notice, audit the Tenant's affairs and records relating to Gross Revenue. [fthe Auditer reports that
fn his professional opinion, the Tenants records and procedures are insufficient to permit a determination of Gross
Revenue, or if the Tenant is not complying with each of the applicable provisions of Article 1, then the Tenant will
immediately after notice take all steps needed to remedy the default. [F the Tenant does not satisfy the objections
contained in the Auditor's report within 5 days, the Landlord may deliver the Tenant an estimate (which will be binding
on the Tenant) made by the Landlord of Gross Revenue for lthe period under consideration and the Tenant will
immediately pay to the Landiord any amaount shown to be owing on account of Percentage Rent.

If the Auditor reports that the Tenant is in default pursuant to the requirements of this Article 11 or that in his
professional opinion, the Tenant's vecords and procedures are not sufficient to penn it a determination of Gross Revenue,
ihie Tenant will immediately pay to the Landlord the cost of the audit in addition to the deficiency in Percentage Rent. If
the audit discloses that Gross Revenue for the peviod in question is understated by 3% or more, the Tenant will
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imimediately pay 1o the Landlord the cost of the audit plus 150% of the deficiency i i
i i n Percentage Rent,
report is finai and binding on the parties. ¢ reeniage Rent, The Avditors

-Section 2,10 TENANT'S FAILURE

1f the Tenant fai!s to dtlaliver, when required, any Monthly or Ammual Statements or any audited statements, if
requested, the Landlord, in additicn to its other rights or remedies, may, upon 5 days' notice, employ an Auditor to

. examine the Tenant's books and records and the Tenant will pay the cost of the examination together with any sums

shown to be owing on account of Percentage Rent. The Tenant will pay to the Landlord an administration fee of
$100.00 per written enquiry or other notice sent to the Tenant. -

Section 2,11 POST-DATED CHEQUES - AUTOMATIC ACCOUNT DEBIT

On or before the Commencement Date, and on or before the commencement of each anniversary of the
quqmencement Date, the Tenant will deliver to the Landlord a series of 12 posi-dated cheques representing the
M:mrpurn Rent and Additional Rent (as estimated by the Landlord) payable for the 12 calendar month period in
question. The Tenant agyees, at the Landlord’s option, in lieu of providing post-dated cheques, to permit the Landlord or
its bankers to automatically debit the Tenant's bank account on the first day of sach calendar month by an amount
vepresenting the monthly Minimuim Rent and estimated Additional Rent payable under this Lease. To give effect to this,
the Tenant will within 5 days of request sign whatever documents are required by the Landlord from time to time to
activaie and maintain the autormatic debiting procedurs including, without Yimitation, a form of application which is the
same or similar to Schedule "1" attached hereto. -

Section 2.12 RENT PAST DUE

Tf the Tenant fails to pay any Rent when due, the unpaid amounts bear interest calculated from the due date to
the date which Is the later of 30 days thereafter or the actual date of payment at an annual rate 3 percentage points above
the minimum lending rate to prime commercial borrowers current at that time charged by the Landlord's chartered bank
{which will be deemed to be Bank of Nova Scotia until such time as the Landlord advises the Tenant otherwise),
calculated and compounded monthly, n addition to interest charges as previously set out, the Tenant will pay the
Landlord a charge of $150.00 in respect of each late payment representing overhead and administration fees.

ARTICLE I
ADDITIONAL RENT
Section 3.01 TAXES PAYABLE BY THE TENANT

() The Tenant wilt pay to the Landlord, or to the Taxing authorities if the Landlord directs, all Taxes for the
Leased Premises together with ils Proportionate Share of all Taxes for the Common Areas and Facilities. If there are
separaie assessments or assessor's working papers available which indicate a separafe assessment or valuation for the
Leased Premises or if the assessor’s working papers are available to the Landlord and show a separate valuation or
apportionment of the total Shopping Centre valuation in respect of the Leased Premises, then the Tenant's Tax
oblipations with respect to the Leased-Premises will, if the Landlord elects (this right to elect shall be at the Landlord's
sole option and the method of Taxing billing may be revised from time to time by the Landlard at its sole discretion), be
as set out in the separate assessments, valuations or apportionment, and the Tenant’s Tax obligations with respect to the
Common Areas and Facilities will be payable in accordance with Section 3.04. If there are no separate assessments,
valuations or apporticnments for the Leased Premises, ov if the Landlord elects not to bill taxes as set out in the separate
assessments or apportionments, then the Tenant will pay its Proportionate Share of all Taxes levied against the Shopping
Centre. The Tenant shall not be entitled to receive a credit with respect to vacant space refunds received by the
Landlord.

(b) The Tenant will deliver to the Landlord receipts for payment of all Taxes payable by the Tenant pursuant to
Section 3.01, and if applicable, will furnish the Landlord with copies of any notices of assessment or any separate
assessments and Lax bills which are raceived by the Tenant, -

(c) The Tenant will be prohibited from contesting or appealing any Taxes for the Leased Premises or the Shopping
Centre without first obtaining the Landiord's approval, which will not be unreasonably withheld, The Landlord will be
entitled, as a condition of granting its approval, to request that the Tenant forward the Landiord reasonable security for
the contested Taxes. The Tenant will indemmily arnd hold the Landlord harmiess from any increase in Taxes relating fo
any portion of the Shopping Centre which may result directly ot indirectly out of the Tenant's appeal or contestation.

Section 3.02 BUSINESS TAXES AND RENTAL TAXES

(a) The Tenant will pay to the lawful 1axing authorities, or to the Landlord, if the Landiord directs, ali business
taxes, personal property taxes, license fees or other similar rates and assessments levied or assessed against or in relation
to the Tenant's business, assets and improvements in the Leased Premises. :

) The Tenant will, together with the Minimum Rent, pay to the Landlord, as the Landlord directs, all sales,
rental, vaiue added, goods and services or other taxes, charges or levies imposed by govermmental authorities on or in
connection with the Rent payable hereunder,
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Section 3.03 TENANT'S PROPORTIONATE SHARE OF OPERATING COSTS

The Tenant will pay, in accordance with Section 3.04, the Tenant's Proportionate Share of Operating Costs as
defined in Schedule "E*,

Section 3.04 PAYMENT OF TAXES AND OPERATING COSTS

(a). The amounts payable by the Tenant under Sections 3.01 and 3.03 may be estimated (and estimates may be
revised) by the Landlord and the Tenant agrees (o pay the Landlord the Tenant's Proportionate Share a5 estimated, in

monthly insta[ments in advance, If bills for Taxes or Operating Costs are received during the course of a Rental Year
and the costs incuvred by the Landlord according to the bills exeeed the estimated payments received to that date, then

“the Landlord can immediately bill the Tenant for its Proportionate Share of the deficiency.

[1B) Within 180 days after the end of the period for which the estimated payments have been made, the Landlord
will determine and advise the Tenant by statement of the exact amount of the Tenant's Taxes and Operating Costs
payable by the Tenant, and if necessary, an adjustment will be made (by way of a cheque equal to the difference
between the exact amount payable and the estimated payments received by the Landlord) between the parties within 15
days after the Tenant has been advised of the actual amounts. The Landlord's failure to furnish any statements within the

- time period set out herein does not limit, constitute a waiver of, or otherwise affect the Landlord's rights or the Tenant's

obligations to re-adjust on account of the Tenant's Taxes and Operating Costs.
Section 3.05 CHARGES FOR UTTLITIES

(a) The Tenant will pay to the Landlord, or as the Landlord otherwise directs, the aggregate, without duplication,
of: (i) all efeclricity, water, steam charges and ofher utility charges applicable to the Leased Premises, inciuding the
Tenant's signage (the "Utilities"); (i} the costs of any other charges levied or assessed in lieu of or in addition to
Utilities; and (iii) all costs incurred by the Landlord in determining or allocating the charge for Utilities, including,
without limitation, professional engineering and consulting fees, together with an administration fee of 15% of the cost
of the Utilities. .

(b} Charges for Utilities will be paid in equal monthly instalments in advance on the basis of estimates determined
by the Landlord or its engineers on a reasonable basis, and the parties will make the appropriate adjustments 10 days
after the Landlord or its engineers have made a final determination of Utility charges for the period in question.

(c) If there are separate meters for the Leased Premises, Utility charges will be determined on the basis of those
meters. Otherwise the Landlord or its engineers will determine in an equitable manner (with the determination being
final and binding) the Utility charges for the Leased Premises on the basis of check meters if they exist, hours of usage,
square footage, connected load and other factors conforming to good engineering practice. The Tenant will pay for the
cost of any metering which the Tenant requests the Landlord to install or which the Landlord wishes to install in the
Leased Premises or the Shopping Centve for the purpose of assisting in determining the consumption of any Utility in the
Leased Premises.

Section 3.06 RRﬁMOTlON FUND

(&) The Tenant will pay to the Landlord, as Additional Rent in each Rental Year for the purpose of the creation
and maintenance of a common find (the "Promotion Fund") for the promotion or benefit of the Shopping Centre, an
annual payment equal to the greater of (i) One Dollar and Twenty-Five Cents ($1.25) per square foot of the Rentable
Area of the Leased Premises; or {ii) One Thousand Dollars (§1,800.00), in both cases subject to a C.P.1. increase on
the Commencement Date by multiplying such amounts by a fraction which has as its numerator the C.P.1, for the first
month of the first Rental Year of the Term and as its denominator the C.P.I. for the month of December, 1998 and
thereafter, subject to C.P.1. increases on each Yanuary 1st by multiplying the annual amounts payable during the
preceding year by a fraction which has as its numerator the C.P.E. for the month of January during the then current
Rental Year and as its denominator the C.P.1. for the month of January in the immediately preceding Rental Year. The
Promotion Eund payment will be made in ¢qual monthly instalments in advance on the first day of each calendar month.

(b) MW@MM%WMWMMWW
openingof the-Shepping-Gentre-and-during the spening period of any-phase-ofan-expansion-of the-Shopping Centre-that
the-Leased-Premises-are-tocatod-in,-and-will-pay-tothe Landlerd-on-demand-a-single-payment-equal-te-the greater oft
{3)-51.00-persquare-foot of the Rentable-Area-of the Leased-Premises-er-(ii}-$1,000.00:

{c) The Promotion Fund will be used by the Landlord for the promotion or benefit of the Shopping Centre In
such a manner as the Landlerd from time to time decides. The Landlord may pay all or any part of the
Promotion Fund to the Association (described in Section 3.07) and this payment will discharge the
Landiord's obligation in respect of the amount paid. The Landlord will b entitled ta reimbursement from
the Promotion Fund for salaries, office, administrative and other expenses incurred in connection with or
allocated by the Landiord to promotional activities. [F any monies paid by the Tenant to the Landlord
under this provision are paid by the Landlord to the Association, the payment to the Association is in
payment or in part payment of any assessment by the Association upon the Tenant unless the assessment is
levied by the Association as supplementary to the Promotion Fund.
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So long as the Tenant and oceupant of the Premises is SHS Optical Ltd., and it is not in default of the terms

of the Lease, then during the Term, the Tenant shall not be required to pay the Promotion Fund payment as
contained herein,

Section 3,07 MERCHANTS' ASSOCYATION

If and when an association or corporation of tenants (the "Association™) is formed, comprising tenants of the
Shopping Centre, the Tenant will become a member of the Association, and retain jts membership in the Association
thronghout the Term and will abide by all rules, regulations, by-laws, decisions, directions, dues and assessments of the
Association, including any dues and assessments levied by the Association which are in addition to the Tenant's
Promotion Fund comtribution. The Tenant will, if required by the Landlord, join with other such tenants in an
application for Letters Patent (in accordance with the provisions of the Corporations Act (Ontario) and amendiments
thereto) incorporating the Association, MNothing in the by-laws, rufes and regulations of the Association will be In
conflict with or derogate from the provisions of this Lease or in any way affect the rights of the Landlord, and all by-

laws and regulations will at all times be subject to the prior appraval of the Landlord, The Landlord is entitled to be a
member of the Association and of its executive commiliee.

Section 3.08 ADVERTISING

The Tenant will pay to the Landlord an annual payment (the "Advertising Payment”) for each Rental Year, asa
contribution fo print campaign or other types of media campaigns designated by the Landlord for the purpose of
promating the Shopping Centre, equal to the greater of: (i) One Thousand Doliars ($1,000.80) or i) One Péllar and
Twenty-Five Cents ($1.25) per square foot of the Rentable Arca of the Leased Premises subject to increases at the
same time as the Promotion Fund by the preater of (i) annwal C.P.1. increases caleulated in acoordance with Section
3.06{n); and (i1} the annual percentage increase in the electronic, television, radio, print and other advertising media
costs within the City of St. Catharines as determined by the Landlord's prometion director. This determination will be
made in a manner that is consistent with previous years' determinations so as to ensure a fair and equitable calculation in

each case. The Advertising Payment will be made in equal monthly instalments in advance on the first day of each
calendar month,

Section 3.09 FOOD COURT COSTS — Intentionally Deleted.

ARTICLE 3V
OPERATION OF THE SHOPPING CENTRE

Section 4.01 OPERATION OF THE SHOPPING CENTRE

‘ () The Landlord will operate and maintain the Shopping Centre in a first-class manner as would a prudent

tandlord of a similar shopping centve having regard to size, age and location,

L]
(b) The Shopping Centre is at all times subject to the exclusive control, management and operation of the
Landlord. The Landlord has the right, in its contral, management and operation of the Shopping Centre or in order to
comply with governmental authorities, to at any time or times:

(i) obstruct or close off all or any part of the Shopping Centre for the purpose of maintenance, repair or
construction;

(ii) make -any velocations, rearrangement of or modifications to the site plan, the buildings and
improvements on the Shopping Centre lands or the Common Areas and Facilities;

(iiiy  ~ redevelop and expand the Shopping Centre, construct additional buildings and improvements, add
additional levels to the Shopping Centre o any part of it, and demolish parts of the Shopping Centre;

(iv) use parts of the Common Areas and Facilities for merchandising, display, decorations, entertainment
and structures, permanent or otherwise, designed for retail selling or special features or promotional activities;

(v} Tegulate, acting reasonably, all 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 f:or
pick-up and disposal of its garbage at its cost. If the Landlord provides facilities 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 facilities and commercial service at its cost;

{vi} impose or permit to be imposed reascnable charges upon any Person (including the general public)
for the use of parking facilities that may at any time be part of the Common Areas and Facilities;

(vii) change the area, level, location, airangement or use of the Shopping Centre;

(viif)  install kiosks and other mstallations, permanent or otherwise, in or on the Common Areas and
Facilities; and
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(i) diminish, alter, relocate or rearrange the Leased Premises fram that shown on Schedule "A", If the
Landlord elects to relocate the 1eased Premises from its existing location at any time after the Tenant has
opened for business, then the Landlord agrees to pay the Tenant all reascnable third party out-of pocket
moving expenses directly incurred by the Tenant in connection with the relocation or rearrangement and to
provide the Tenant with new premises in the same or similar state of condition in which e Leased Premises
were delivered by the Landlord to the Tenant on initial occupancy of the Leased Premises. The Tenant

acknowledges that the sole purpose of Schedule "A" is to show the approximate location of the Leased
Premnises. '

gc) In the exercise of its rights under this Section 4.01, the Landlord will use its best efforts to ensure that traffic
ingress and egress to and from the Leased Premises is not unreasonably interfered with,

(d) The Landlord will proceed as expeditiously as possible to complete its work and other activities so as to
minimize interference with the Tenant's business, Notwithstanding the foregoing, the Landlord is not subject to any
liability, nar is the Tenant entitled to any compensdtion or abatement of Rent as a result of the Landlord's exercise of its
Tights conferred under Section 4.01 or any other provisions of this Lease,

Section 4.02 REDEVELOPMENT

If at any time during the Tenn or any renewal the Landlord desires to renovate, alter, demolish and/or
redevelop all or any part of the Shopping Gentre (the “Redevelopment™, the Tenant agrees that if the Landlord
determines in its sole discretion that it requires vacant possession of the Leased Premises in connection therewith, then
the Landlord shall be entitled, at its option, to terminate this Lease upon written hotice to the Tenant without obligation
or liability to the Tenant. Such termination notice shall be piven at least 5ix (6) months prior to the effective date of
termination. On the effective date, (a) the Tenant shall deliver up vacant possession of the Leased Premises in
accordance with its obligations under this Lease, and (b) the Landlord shall reimburse the Tenant for the unamortized
balance of the actual hard costs incurred by the Temant in constructing its leasehold improvements at the
Commencement Date (1o the extent such costs are substantiated to the Landlord by copies of paid invoices satisfactory
to the Landlord and calculated by amortizing such costs on a straight line basis over the shorter of the initial Term or a
period of five (5) years from the Commencement Date) less the aggregate of any rental concessions conferred on the
Tenant, any allowance or inducement paid by the Landlord to the Tenant or on its behalf, and any amounts then owing
by the Tenant to the Landlord. If the Landlord does not elect to terminate this Lease in connection with 2
Redevelopment, then the Tenant shall, at Tenant's expense, upgrade and refurbish the Leased Premises, which wark
shall, at Landlord's option, include the renovation and/or replacement of the Tenant's storefront and signage, and
painting and upgrading of interior store fixtures and improvements, all in accordance with the Landlord's then current
standard design criteria for refurbishment.

ARTICLE V
USE OF THE LEASED PREMISES
Section 501  USE OF THE LEASED PREMISES *

The Tenant will use the Leased Premises solely for the purpose of conducting the business of the sale, at retail,
of preseription and non-preseription eye wear and the operation of a refractionist office for the purpose of
providing eye examinations by a duly qualified optometrist in compliance with all laws so long 2s such
refactionist office does not exceed five hundred (500) square feet of the Rentahle Area of the Leased Premises
and the Tenant will not use or permit, or suffer the use of the Leased Premises or any part of it for any other business
or purpose. If the Tenant breaches this covenant, the Landlord will, in addition to any other remedies available to it,
have the immediate right to erect a fence or other barricade across the Tenant's storefront or otherwise interfere with
access to the Leased Premises and/or to terminate this Lease and avail itself of all remedies conferred under Article
X1, TIn connection with the business to be conducted by the Tenant in the Leased Premises, the Tenant will only use
the advertised name “Great Glasses” and will not change the advertised name of the business to be operated in the
Leased Premises without the prior written consent of the Landlord.

Section 5.02 COMMENCEMENT OF BUSINESS

The Tenant agrees that upon receiving possession of the Leased Premises from the Landlord, it will with all
due diligence proceed to install afl fixtures and equipment and perform all other work as may be necessary or
appropriate in order to prepare the Leased Premises for the opening of business. 1f the Tenant does not open the Leased
Premises for the conduct of its business within 90 days after receiving possession of the Leased Premises from the
Landlord, the Landiord, in addition to all other remedies, has the option of terminating this Lease by giving the Tenant
written netice of the termination. The termination will be effective within 15 days after the date of the Landlord's notice,
unless by that date, the Tenant has opened the Leased Premises for business.

Section 5.03 CONDUCT OF BUSINESS

The Tenant will conduct its business in the Leased Premises in 2 manner consistent with the best interests of the
Shopping Centve as a whole. Without limiting the generality of the foregoing:

{a) The Tenant will not use or permit, or suffer the use of the Leased Premises or any part thereof for any
of the following businesses or activities: (i) any sale or business which, because of the merchandising methods,
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ite{n§ sold or services performed, or quality of operation likely to be used, would, in the Landlord's réasonable
opinion, tend to lower the character of the Shopping Centre; (i) any act or omission which constitutes a
nuisance, waste upon or damage to the Leased Premises or any other pertion of the Shopping Centre; or (iii)

any act or omission which in the Landlord's reasonable opinion, hinders or interrupts the fiow of traffic into,
within and from the Shopping Cenire, :

) If the Landlord determines that the use of the Leased Premises is (i) detrimentally affecting other
tenants of the Shopping Centre or their costomers and invitess, then the Landlord may, at its opfion, hire
securily personne! and the cosi of such personnel shall be paid by the Tenant to the Landiord immediately upon
presentation of an invoice and this cost will be collectible by the Landlord in the same manner as Rent and/or
(ii) creating additional maintenance in the Shopping Centre, then the Landlord may, at its option, undertake any
additional maintenance that it deems necessary and such additional costs shall be paid by the Tenart to the

Landlord immediately upon presentation of an invoice and this cost will be coliectible by the Landlord in the
same manner as Rent.

(c) No part of the Leased Premises will be used for the sale of second hand goeds or armed services
surplus articles, insurance salvage stock, fire sale stock or bankruptcy stock; the sale of fivecrackers or
fireworks; an auction, bulk sale (other than a bulk sale made to an assignee or sub-tenant under a permitted
assigmment or subletting), liquidation sale, "going out of business® or bankruptcy sale, or warehouse sale; a sale
or business conduct which, because of the merchandising methods or quality of operation likely to be used,
waould tend to Jower the character of the Shopping Centre; any practice of unethical or deceptive advertising or
selling procedures; or catalogue sales, except of merchandise that the Tenant is permitied o sell "over the
counter” in or at the Leased Premises under Section 5.01.

() The Landord wiil have the right to cause the Tenant to discontinue (and the Tenant will immediately
discontinue) any business activity which the Landlord, acting reasonably, determines is either prohibited by or
not permitted under Sections .0t and 5.03. The Tenant will: (7} at all times throughout the Term, conduct
continucusly, actively and diligently the business set oot in Section 5.01 in the whole of the Leased Premises.
- The Tenant acknowledges that its continued occupancy of the Leased Premises and the regular conduct of its 3
business therein are of the uimost importance to the Landlord in avoiding the appearance and impression i
generally created by vacant space in commercial buildings, in facilitating the leasing of vacant space in the h i
Shopping Centre, in the venewal of other leases in the Shopping Centre, and in maintaining the character and
quality of the Shopping Centre, and of the tenants in the Shopping Centre, and that the Landlord will suffer
substantial damage and irreparable harm if the Leased Premises are left vacant or are vacated by the Tenant ;
during the Term of this Lease, even in the event the Tenant continues to pay Rent as required hereunder and 5
that the Tenant is viewed by the Landlord as a key and traffic attracting tenang; (ii) install in the Leased :
Premises and keep in good order and condition, free from tiens or rights of third parties, onfy fixtures and
equipment of first-class quality; (iii) conduct its business in the Leased Premises during the hours and on the
days which the Landlord from time to time tequires or permits and at no other time, However, this will not
require the Tenant to carry on business when prolibited by any law or by-law regulating business hours or
days.

(e) If the Tenant defaults in any of its obligations under Sections 5.01, 5.02 or 5.03, then in each such
event {(and in addition to the Minimum Rent and all other amounts payable hereunder) for each day during
which the default occurs (or for each occurrence of default), the Tenant will pay to the Landlord to compensate
the Landiord for a portion of the damages suffered as a resull of the default, an amount equal to the greater of
150% of the per diem Minimum Rent payable pursuant to this Lease or Twe Hundred and Fifty Dellars
($250.00), the whole under reserve of and without prejudice to any other recourses of the Landlord, The
Tenant hereby renounces all rights to have this amount reduced, even if the obligation in question has been
performed in part. ‘

U] The Tenant shall not use or permit or suffer the use of the Leased Premises or any part thereof to
generate, refine, treat, transpost, store, handle, dispose of, produce, process or otherwise deal with any
Hazardous Substance except in strict compliance with all applicable federal, provincial or municipal laws or
regulations, including, without limitation, environmental, land use, occupational, health and safety laws,
regulations, requirements or permits, and only if it has received the prior written consent of the Landlord,
which consent may be unreasonably withheld.

Section 5.04 OBSERVANCE OF LAW

The Tenant will, at ils expense, and subject to Section 7.01{b):

{a) comply with all provisions of law including without limitation, afl statutes, regulations, by-laws,
ordimances and other requirements of municipal, provinciai, federal and other governmental bodies, agencies or
departments, which now or bereaRer periain to or affect the Leased Premises and/or the Shopping Centre or
require or govern the making of any repairs, alterations or other changes of or to (i) the Leased Premises, or (i)
the Tenants use thereof, or (iii} the Shopping Centre as a result of the Tenant's use of the Leased Premises or
any other portion of the Shopping Centre. The Tenant will not be required, in arder to comply with the
provisions of law, to correct any item of the Landlord’s Work which did not comply at the Commencement
Date; and
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(b) obtain all necessary permits, licenses and approvals relating to the use of the Leased Premiseé and the

conduc-t of business therein, including without limitation, those required under the Business Corporations Act
(Ontario) and the Investment Canada Act {Canada).

Scetion 5.05 RADIUS CLAUSE

Itis a condition precedent (o the execution of this Lease by the Landlord that the Tenant acknowledges that the
TShopping Centre draws its customers from a large geographic area and that the success of the Shopping Centre and
income of the Landlord therefrom are dependent upon the generation of gross revenue and percentage rents. Therefore,
the Terant agrees that throughout the Term and any renewals it shall not, nor shall it suffer or permit any Person under
its control or connected or affitiated with it, whether as pariner, shareholder, lender, employee ot otherwise, to engage
directly or indirectly in any business which is the same as or similar to, or in competition with, the Tenant's business in
the Leased Premises within any building or building complex, any portion of which is located within a radius of 5
kilometres from any point on the perimeter of the Shopping Cenlre, except that any business or store of the Tenant in
operation within the radius as at the Commencement Date will not be governed by this provision as long as there is no
increase in the size of that business or store.

If the Tenant breaches the foregoing covenant, the Landiord, in addition to any other remedy available to if,
shall be entitled to require that the gross revenue (calculated in the same manner as Gross Revenue) in respect of the
other business or businesses be jncluded in the computation of Gross Revenue hereunder, as though that gross revenue
had actually been mede from the Leased Premises.

ARTICLE Vi
INSURANCE AND INDEMNITY
Section 6.01 TENANT'S INSURANCE
{(a) The Tenant will, at its expense, take out (effective as of the date the Landlord delivers possession of the Leased

Premises to the Tenant) and maintain in the names of the Tenant, the Landlord and the Mortgagee as their respective
interests appear, the following insurancer

(D fire and standard extended coverage insurance including sprinkler leakages, earthquake, flood and
collapse, in an amount equal to the full replacement cost of all improvements, equipment and property of every
designation and kind in or serving the Leased Premises or for which the Tenant is legally liable, together with
standard broad form boiler and machinery insurance coverage it it applies;

(it) business interruption insurance in such amount and for such risks as would be carried by prudent
tenanis;

(i) Comprehensive General Liabitity Insurance, to include personal injury liability, contractual liability,
employers' liability, non-owned automobile lability end owners' and contractors' protective insurance
coverage, written on an occurrence basis with inclusive limits of not less than $2,000,000 for bodily injury to
any one or more Persons, or propeity damage, and such higher limits as the Landlord, acting reasonably, or the
Mortgagee requires from time fo time, and containing severability of interests and cross-fiability clauses;

{iv) plate glass insurance;
) tenant's legal liability insurance for the actual cash value of the Leased Premises including loss of use
thersof: '

(v} any other form of insurance as the Tenant or the Landlord, acting reasonably, or the Mortpagee
requires from time to time. ’

(b) The Tenant's policies will: (i} contain the Mortgagee's standard mortgage clause and contain a waiver of any
subrogation rights which the Tenant's insurers may have against the Landlord and those for whom the Landlord is in faw
responsible; (ii) be taken out with insurers reasonably acceptable to the Landlord and in a form veasonably satisfactory
to the Landlord; (iii} be non-contributing with and apply only as primary and not as excess to any other insurance
avatlable to the Landlord; (iv) not be invalidated as respects the interests of the Landlord and the Mortgagee by reason
of any breach or violation of any warranties, representations, declarations or conditions contained in the policies; and (v)
contain an undertaking by the insurers to notify the Landiord and the Mortgagee in writing not less than 30 days prior to
any maicrial change, canceilation or termination. The Tenant agrees that certificates of insurance in a form reasonably
acceplable to the Landlord, will be delivered to the Landlord as soon as practicable after the Cominencement Date.

{c) If there is damage or destruction to the leasehold improvements in the Leased Premises, the Tenant will use the
insurance proceeds for the sole purpose of repairing or restoring the leasehold improvements. If there is damage to or
destruction of the Shopping Centre entitling the Landlord to terminate this Lease under Article V111, then if the Leased
Premises have also been damaged or destrayed, the Tenant will pay the Landlord all of its insurance proceeds relating to
the leasehold improvements.
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Section 6.02 INCREASE IN INSURANCE PREMIUMS

The Tenant covenants that neither (a) the occupancy of the Leased Premises; (b) the conduct of business in the
Leased P}'emises; nor (¢) any acts or omissions of the Tenant in the Shopping Centre or the Leased Premises will cause
or result in any increase in premiums for the Landlord's insurance. If the Tenant breaches this covenant, then the Tenant
will pay the increase in premiums within 5 days after invoices for additional premiums are rendered by the Landlord.

Section 6.03 CANCELLATION OF INSURANCE

If any insurance policy in respect of the Shopping Centre is cancelled or threatened by the insurer to be
cancelled, or the coverage reduced by the insurer by reason of the use and oecupation of the Leased Premises and if the
Tenant fails 1o remedy the conditien giving rise to cancellation, threatened cancellation or reduction of coverage within
48 hours after notice by the Landlord, the Landlord may, at its option, either (a) exercise its rights of re-entry including

te:n'.ninal.iun under Article X1, or (b) at the Tenant's expense, enter upon the Leased Premises and remedy the condition
gving rise to the cancellation, threatened cancellation or reduction.

Section 6.04 LOSS OR DAMAGE

(a) The Landlord shall not be liable for any demage to property, death or injury to any Person or any other loss
whatsoever arising from or out of any occurrence in or relating 1o the Shopping Cenire or damage to property of the
Tenant or of others wherever located (collectively or separately referred to as "Darmage"), whether or not resulting from
(i} the negligence or willful act or omission of the Landlord or those for whom it is in law responsible except to the
extent set out in Section 6.04 (b}, (if) the acts or omissions of ey other tenant or eccupant of the Shopping Centre, (jii)
the exercise by the Landlord of any of its rights under this Lease, or (iv) any other causes whatsoever, inchuding without
limitation, thefi, damage by steam, water, rain, snow, backing up or malfunctioning of sewers, drains or plumbing
systems or malfunctioning of climate control or electricat systems, or (v} the existence of any Hazardous Substance
which is or has been located, stored or incorporated in or on any part of the Leased Premises. The intent of this Section
is that the Tenant (and all other Persons having business with the Tenant) is to look solely to its insurers 1o satisfy any
claim, and otherwise releases and holds the Landlord harmiless from all damages, Josses and other liabilities which may
arise on account of Damage irrespective of its cause.

(b Notwithstanding the provisions of Section 6.04 (a) or the other provisions of this Lease, the Landlord shall be
responsible to the Tenant for Damage to the extent caused or contributed to by the negligence of the Landlord or those
for whom it is in law responsible, but only to the extent that (i) the Damage is not covered by insurance which the Tenant
is obligated o maintain under Secticn 6.01, and (i) the Damage is not otherwise covered by insurance actually
maintained by the Tenant, in each case without taking ints account any deduclible or co-isurance provisions or clauses
contained in the Tenant's policy or policies.

Section 6.05 LANDLORD'S INSURANCE
(a) The Landlord shall at ali times throughout the Term carry: (i) insurance on the Shopping Centre (excluding the

foundations and excavations) and the equipment contained in or servicing the Shopping Centre against damage by fire
and extended - perils; {ii) public liability, property damage and rental loss insurance with respect to ‘the Landlord's

operations in the Shopping Centre; and (jii) other forms of insurances considered advisable by the Landlord and its

Mortgagee, in each case, in such reasonable amounts and with such reasonable deductions as would be carried by a
prudent owner of a similar shopping centre.

(b) Notwithstanding the Landlord's covenant and the Tenant's contribution 1o the cost of the Landlord's insurance
premiums, (i} the Tenant shall not be relieved of any liability arising from or conwibuted to by its negligence or its
wiliful acts or omissions, (ii) no insurable interest or other benefit shall be conferred upon the Tenant under the
Landlord's insurance policies, and (iii) the Tenamt shall have no right to receive proceeds from the Landlord's insurance
policies.

Section 6.06 INDEMNIFICATION OF THE LANDLORD

(a) The Tenant will indemnify the Landlord and save it harmless from and against all loss (including loss of Rent),
claims, actions, damages, costs, liability and expense in connection with loss of life, personal injury, damage to property
(including any portion of the Shopping Centre and its equipment, machinery, services and improvements) or any other
loss or injury whatsoever arising from or out of this Lease, or any occurrence in the Leased Premises, or the Tenant's
occupancy of the Leased Premises or the Shopping Centre, or occasioned wholly or in part by any act or omission of the
Tenant or by anyone permitted to be on the Leased Premises or the Shopping Centre by the Tenant including, without
limitation, the manufacturing, transportation, storage or disposal of any Hazardous Substance by the Tenant or any other
occupant of the Leased Premises (or any of their respective customers, suppliers, employees, agents, or other invitees)
on or in any part of the Shopping Centre, and such indemnity shall survive the expivation or sooner termination of this
Lease. 1f the Landlord, its officers, directors, employees or any asscciated or affilialed companies are without fault on
its part, made a party to any litigation commenced against the Tenant, then the Tenant will protect, indemmnify and hold
the Landlord harmless and pay all expenses and legat fees (on a solicitor and his own client basis) incurred or paid by
the Landlord or such other parties in connection with the litigation. In addition, if the Landlord, its officers, directors,
employees or associated or affilialed companies are made a party to any litigation by the Tenant, any subtenant, or any
associated or affiliated company or by its officers, directors, apents or those for whom the Tenant is in lew responsible,
and the Tenant is not ultimately successful in obtaining a Court judgment against the Landiord in ihe final instance, then
the Tenant will pay alf expenses and legal fees (on a solicitor and his own client basis) incurred by the Landlord or such
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other parties in connection with the litigation together with an amount equal to 25% of such expenses and fees on
account of the Landlord's (and such other parties) overhead and administration costs, and the Tenant confirrns that the

foregoing amount is reasonable and may be pleaded by the Landlord ar such other parties as a full estoppel to any claim
by the Tenant or otherwise.

b) The Tenant's indemnity contained in Section 6.06(a) does nat apply to any losses, claims, damages or other

liabilities to the extent caused or contributed to by the negligence of the Landlord eor those for whom it is in law
respansible, :

ARTICLE V1I
MAINTENANCE, REPAIRS AND ALTERATIONS
Section 7.01 MAINTENANCE, REPAIRS AND ALTERATIONS BY THE TENANT

(a) The Tenant will at all times, at its expense, maintain the whole of the Leased Premises including without
limitation, the storefront, doors and windows, the electricat, lighting, wiring, plumbing fixtures and equipment and the
heating, ventilating and air-conditioning systems and equipment within or exclusively serving the Leased Premises in
good order, first-class condition and repair, ns determined by the Landlord, and the Tenant will make all needed repairs
and replacements with due diligence and dispatch.

(b) The Tenant will not make any repairs, alierations, replacements, decarations or improvements (" Alterations")
to any part of the Leased Premises without first obtaining the Landlord's written approval, which will not be
unreasonably withheld. The Tenant will submit: (a) details of the proposed Alterations, including professionally
prepared drawings and specifications, and (b} evidence reasonably satisfactory to the Landlord that the Tenant has
obtained, at its expense, all necessary consents, permits, licenses and inspections ftom all applicable governmental
authorities. All Alterations will be performed; (i) at the Tenant's expense; (ii} by competent workmen whose labour
union affiliations are compatible with others employed by the Landlord and its contractors; (iii) in a good and
workmanlike manner; (iv) in accordance with the drawings and specifications approved by the Landlord, which approval
will not be unreasonably withheld; and (v) subject to the reasonable regulations, controls and inspection of the Landlord.

If, however, the proposed Alterations or any of them affect the structure of the Shopping Centre or any of the
slectrical, mechanical or ather base building systems, then the Alterations (or the appropriate portion of them) will at the
Landlord's option be performed by the Landlord, at the Tenant's expense, plus 15% of the total cost representing the
Landlord's overhead, Neither the Tenant nor its employees, agents or any other Person acting under the direction or
controd of the Tenant will be permitied on the roof of the Shopping Centre for any pwrposes, including without
limitation, for the purpose of maintaining, repairing or replacing the heating, ventilating or air-conditioning equipment
serving the Leased Premises, without the express written approval of the Landtord in each instance.

Any Alterations made by the Tenant without the prior consent of the Landlord or not made in accordance with
the drawings and specifications approved by the Landlord will, if requested by the Landlord, be promptly removed by
the Tenant at the Tenant's expense.

() At the expiration or earfier termination of the Term, the Tenant will surrender the Leased Premises to the
Landlord in as good a condition as the Tenant is required to maintain them throughout the Term. '

() If required by the Landlord or any governmental authority at any time, the Tenant shall, at its expense, remove
from the Leased Premises any Hazardous Substance which is or has been tocated, stored or incorperated in or on any
part of the Leased Premises. The foregoing obligetion to remove any such Hazardous Substance shall survive the
expiration or earlier termination of this Lease.

Section 7.02 MAINTENANCE, REPAIRS AND ALTERATIONS BY THE LANDLORD

(a) The Landlord will maintain and repair the roof, bearing walls and foundations of the Leased Premises, subject
to reasonable wear and tear. The cost of the foregoing maintenance and repairs will be included in Operating Costs.
However, if the Landlord is required, due to the business carried on by the Tenant, to make structural repairs or
replacements by reason of the application of laws, ordinances or other regulations of any governmental body, or by
reason of any act, omission or default of the Tenant or those far whom the Tenant is in law responsible, then the Tenant

will be liable for the total cost of those repairs or replacements plus 15% of the total cost representing the Landlord's
overhead.

(b} 1f the Shopping Centre or any part of it, including without limitation, the Common Areas and Facilities or any
equipment, machinery, facilities or improvements, the roof or the outside walls of the Shopping Centre or any other
structural portions require repair of become damaged or desiroyed through the negligence, carelessness o iisuse by the
Tenant or those for whom it i5 in law responsible, or by those parties in any way stopping up or damaging the heating
apparatus, water pipes, drainage pipes or other equipment or facilities, then the cost of the resulting repairs,
replacements or alterations, together with a suin equal ta 15% of the cost representing the Landlord's overhead, will be
paid by the Tenant to the Landlord immediately upon presentation of an invoice. .

{©) The Landlord and its agents shall have the right upon reasonable advance notice to enter the Leased Premises
during business heurs (except in the event of an emergency, when the Landlord can enter at any time) to {a) inspect the
Leased Premises or any part thereof for the existence of any Hazardous Substance and to conduct an environmental
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audit or any testing required to satisfy itself that the Tenant's operaticn is being run in comphiance with the applicable
environmental faws, by-laws, rules and regulations, (b) show them fo prospective purchasers, tenants or Mortgagees, and
(c) to examine them and make repairs, alterations or changes to the Leased Premises or the Shopping Centre as the
Landlord considers necessary, including, without limitation, excavations adjacent to the Leased Premises and repairs,
alterations or changes to the pipes, conduits, wiring, ducts, sprinkler sysiems and other installations in or beneath the
Leased Premises where necessary 1o serve another part of the Shopping Centre, For that purpose, the Landlord may fake
all required material into the Leased Premises. The Rent will not abate while any repairs, alterations or changes are
being made due to loss or interruption of the business of the Tenant or otherwise, and the Landlord will not (subject to

Section 6.04(b)) be liable for any damage, injury or death caused to any Person, or to the property of the Tenant or of
others located on the Leased Premises as a result of the entry.

Section 7.03 REMOVAL AND RESTORATION BY THE TENANT

(a) All Alterations made by the Tenant, or made by the Landlord or others on the Tenant's behalf (cther than the
Tenant's trade fixtores) immediately become the property of the Landtord upon affixation or installation and will not be
removed from the Leased Premises at any time unless permiited or required by the Landlord. The Landlord is under no
cbligation to repair, maintain or insure the Alterations. The Tenant will, at the expiration of the Term, at its cost,

remove all of its trade fixtures and those leasehold improvements and fixtures which the Landlard requires the Tenant to
remove, ’

(6] Notwithstanding the provisions of Section 7.03(a), the Tenant at all fimes throughout the Term retains a
leasehold intorest in sl Alterations paid for by the Tenant and is entitled to take the benefit of all Capital Cost
Allowance and depreciation in respect of the Alterations to the extent permitted under the Income Tax Act {Canada).

{c) The Tenant will install and during the Term maintain in the Leased Premises first-class trade fixtures and
furniture appropriate for the Tenant's business and the general character of the Shopping Centre. Only new and unused
trade fixtures will be installed and the Tenant agrees to obtain the prior written approval (which will not be unreasonably
withheld) of the Landlord as to the nature of the trade fixtures and the layout of them in the Leased Premises befare they
ave instalied, 1 the Tenant is not in default, then it will have the righl at the expiration of the Term to remove its trade

fixtures provided that it makes good any damage to the Leased Premises or the Shopping Centre caused as a result of
their installation or removat.

(ch If the TFenant does not remove its trade fixtures at the end of the Term or earlier termination thereof, the trade
fixtures will, at the Landlord's option, become the property of the Landlord and may be removed from the Leased
Premises at the Tenant's expense and sofd or disposed of by the Landlord in such manner as it deems advisable.,

(e) For greater certainty, the Tenant’s trade fixtures exclude: (i) heating, ventilating, air-conditioning, electrical,
plumbing end other similar systems, facilities and equipment, including washroom fixtures; ( ii} floor coverings affixed to
the floor of the Leased Premises; (iii) light fixtures; (iv) inlernal stairways and doors; (v} ceilings and sprinkler systems
and equipment; (vi) the storefiont or doors; (vii) escalators or elevators; and (viii) any fixtures, facilities, equipment or
installations which were In the Leased Premises when they were delivered to the Tenant or were installed by or at the
expense of the Landlord; all of which are deemed to be leasehold improvements.

[43] The Tenant shali, prior to the end of the Term, at its’ sole cost, remove fom the Leased Premises any
Hazardous Substance which is or has been located, stored or incorporated in or on any pari of the Leased Premises.
This provision shall survive the expiration or earlier termination of this Lease.

Section 7.04 CONSTRUCTION LIENS

If any construction or similar lien is made, filed or registered against title to the Shopping Centre lands (or part
of it) or against the Tenant's leasehold interest, as a result of any work, materials or services supplied or performed by or
on behalf of the Tenant or otherwise in respect of the Leased Premises, then the Tenant will discharge it forthwith at the
Tenant's expense. 1f the Tenant fails to discharge the lien, then in addition to any other right or remedy of the Landlord,
the Landlord may elect to discharge the lien by paying the amount claimed to be due (and any additional amounts as
may be required at law or otherwise) into Court or directly to the lien claimant and the amount paid by the Landlord and
all costs and expenses including all solicitor's fees incurred as a result of the lien including the costs of procuring its
discharge will be immediately paid by the Tenant to the Landlord.

Section 7.05 SIGNS AND ADVERTISING

The Tenant will not cause or permit any sign, picture, adverlisement, notice, lettering or decoration to be
painted, affixed or displayed on any part of the exterior of the Leased Premises or anywhere in the intevior of the Leased
Premises where the item is visible from the exterior of the Leased Premises without, in each instance, the prior written
approval of the Landlord, which will not be unreasonably withheld so long as it is not inconsistent with the Landlord's
sign criteria for the Shopping Centre. The Tenant is specifically prohibited from affixing or displaying on any part of
the extsrior of the Leased Premises or anywhere in the interior, including the window of the Leased Premises, any signs
or other material advertising the Leased Preinises or any part thereof for lease, sublease or any other form of Transfer
without the Landlord's prior written consent. Any sign, picture or other item described above which is painted, fixed or
displayed without the Landlord's written approval will be immediately removed upon written demand. The Tenant will
erect an identification sign or signs of a type or types and in a location or locations specified in writing by the Landlord
and in accordance with the Landlord's sign policy for the Shopping Centre. All such signs will remain the property of
the Tenant and will be maintained by the Tenant at its sole cost and expense. At the expiration or earlier termination of

i2
GiPublic\Legalt~ DOCUMENTS - Sorted By Property\Fairview MaollGreal Glasses\2005-06-16 - Greal Glagses - Lense (Y - final).dec




the Term, the Tenanl will remove its sign(s), excluding the sign box, from the Leased Premises and will promptly repair
all damiage cs_tused by the removal. The Landiord may from time to time modify the sign criteria for the Shopping
Cenire, in which case the Tenant shall, at its expense, modify its signage accordingly.

Section 7.06 HEATING AND AIR-CONDITIONING

(a) The Tenant covenants to heat and air-condition the Leased Premises with the heating and air-conditioning
equipment (if applicable) serving the |.cased Premises, The Tenant will enter into a maintenance contract with a heating
and air-conditioning tonfractor designated by the Landiord, at the Tenant’s expense. The Fenant will, subject to the
provisions of the following sentence, be solely responsible for all maintenance, repairs and replacements with regard to
the heating and air-conditioning equipment. Notwithstanding the foregoing, the Landlord retains the right, at its option,
to efect to maintain, repair and/or replace the heating and air-conditioning unit(s) serving the Leased Premises and other
premises in the Shopping Centre, and in such event, the costs and expenses incwred by the Landlord will form part of
Operating Costs. The Landlord may at any time subsequently elect to have the Tenant re-assume sole responsibility for
the maintenance, repair and replacement of such equipment.

() The Landlord shall be entitled to regulate those parts of the heating, ventilating and air-conditioning facilities
within the Leased Premises (including the distribution system for the Leased Premises) that are rot part of the Common
Areas and Facilities so as to maintain reasonable conditions of temperature and humidity within the Leased Premises and”
to avoid direct or inditect appropriation of heating, ventilating or air-conditioning from the Commeon Areas and
Facilities. Any variable air volume valve, thermostat or fan coil unit in the Leased Premises and any jtems {including
but not limited to, booster units and make-up air units) installed by or on behalf of the Tenant that are located outside the
Leased Premises will be maintained solely by the Tenant,.ar at the Landlord's option, by the Landlord at the expense of
the Tenant, and the Tenant will pay to the Landlord an administration fee of fifteen percent (15%) of that expense.

(c) The cost of maintaining and repairing exhaust systems or make-up air systems that serve more than one (1)
tenant will be allocated by the Landlord amongst the tenants using them in accordance with the recommendations of the
Landlord's enginser. . :

{d) The Tenant will pay, monthly in advance, the charges under Schedule "F".

Section 7.07 ELECTRICAL

The Tenant will not install or use any electrical or other equipment or electrical arrangement which may
overload the electrical or other service facilities available unless it first obtains the prior written consent of the Landiord,
and if nccessary, at its own expense, makes whatever changes are necessary to comply with the reasonable requirements
of the Landlord, the Landlord's insurance underwriters and afl applicable governmental authorities.

Section 7.08  USE OF SYSTEMS

The Tenant will not allow any: refuse, garbage or other loose or objectionable material to accumulate in or
about the Leased Premises or any portion of the Shopping Centre and will at &ll times keep the Leased Premises in a
clean and wholesome condition. The plumbing fixtures will not be used for any other purpose than that for which they
are constructed and no foreign substance of any kind shall be thrown in the plumbing fixtures. The expense of any
breakage, stoppage or damage shall be bome exclusively by the Tenant if caused or contributed to by the Tenant or
those for whom it is in law responsible.

ARTICLE VIl
DAMAGE AND DESTRUCTION AND EXPROPRIATION
Section 8.01 DESTRUCTION OF THE LEASED PREMISES AND THE SHOPPING CENTRE

(a) Tf the Leased Premises are destroyed or damaged as a result of fire or other casualty not caused by the Tenant,
then if: '

(i the Leased Pramises are tendered wholly or partially untenantable, this Lease will continue in effect
and the Landiord witl commence diligently to restore the Leased Premises to the extent only of the Landlord's
Work set out in Schedule "B", and then only to the extent of insurance proceeds received by the Landlord, and
onty Minimum Rent (but not Perceniage Rent or Additional Rent) will abate entirely or proportionately, as the
case may be, to the portion of the Leased Premises rendered untenantable from the date of the destruction or
damage until the earlier of {A) the date the Tenant opens for business in the préviously untenantable portion of
the Leased Premises, or (B) 30 days after the Landlord has substantially completed its restoration work; or

(ii) the Leased Premises are not rendered untenantable in whole or in part, this Lease will continue in
effect, the Rent and other amounis payable by the Tenant will not abate and the Landlord will commence
diligently to restore the Leaséd Premises to the extent required by Section 8.031(@)(1).

()] Notwithstanding Section 8.01(a), if either (i) during the last 2 years of the Term the Leased Premises are
damaged or destrayed by any cause whalsoever, or (i) at any time the food supermarket, or any department store or
25% or more of the Rentable Area of the Shopping Centre is damaged or destrayed by any cause whatsoever, and if in
either case in the Landlord's reasonable opinion the damage or destruction cannot be repaired or restored within 90 days
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gg t:;e damage or destruction, the Larlad]ord may, at its option, elect to terminate this Lease by giving the Tenant within
ays after the damage or destruction notice of termination, and therenpon Rent will be apportioned and paid to the

date of termination unless the provisions of Section 8.01{a) i i ini
h . apply, in which case the M i
extent prescribed in that Section, P i Rt will sbate (0 the

(c) Once the Landlord has substantially compl i rati i
pleted its restoration work, the Tenant will complete alt work required
to fully restore the Leased Premises for business. ’ K

Section 8.62  NO INSURANCE PROCEEDS

Not\:viﬁ!slanding the provisions of Section 8.01, if damage or destruction occurs by reason of any cause in
respect of which there are no proceeds of insurance, or if the proceeds of insurance actually received by the Landlord are

not (in the Lardlord’s opinion) sufficient to pay for the costs of repairing or restoring the damage and destruction, then
the Landtord may terminate this Lease on 30 days' prior written notice.

Section B.03 EXPROPRIATION

. Both the Landlord and the Tenant agree Lo co-operate with the other regarding an expropriation of the Leased

. Premises or the Shopping Centre or any part of it, so that each may receive the maximum award to which they are

respectively eptiiled at law. To the extent that any portion of the Shopping Centre other than the Leased Premises is

expropriated, then the full proceeds aceruing or awarded as @ result will belong to the Landlord and the Tenant will

gbandon or assign to the Landlord any rights which the Tenant may have or acquire by operation of Jaw.-to those
proceeds or awards and will execut@ all documents which the Landlord requires o give effect to this'intention,

ARTICLEIX
TRANSFER AND SALE

Section 9.01 TRANSFER BY THE TENANT

(a) “The “Tenant will not: (i} assign this Lease, {if} sublet, share or part with possession of all or any part of the
Leased Premises, nor {iil) mortgage or encumber this Lease or the Leased Premises, to or in favour of any Person
{collectively, a "Transfer") without the prior written consent of the Landlord which consent may be unreasonably
withheld by the Landlord for any proposed Transfer during the first three (3) years of the initial Term and during a
period of three (3) years from the last Tvansfer, Thereafter, such consent will not be unreasonably withheld. The consent
by the Landlord to any Transfer will not constitute a waiver of the necessity for consent to subsequent Transfers. This
prohibition against a Transfer includes any change in the partners (or their respective partnership interests) comprising
the Tenant, an assignment by operalion of law and alse includes a change in the direct or indirect effective voting coniro}
of the Tenant from the Persons holding voting control at the date of this Lease (or if the Tenant is not a corporation, at
the date of the assignment of this Lease to a corporation), resulting from a sale, transfer, other disposition or issue of
shares of the Tenant or any corporation owning or controlling shares of the Tenant.

(b} If the Tenant intends to effect a Transfer, then the Tenant will give prior written notice to the Landlord of its
intent, specifying the proposed Transferce and providing such additional information as the Landlord requites including,
without limitation, information concerning finenciat or busingss history relating to the Transferse. The Landlord will,
williin-30 days afler having received notice of the proposed Transfer and all necessary information, notify the Tenant in
writing eitlier that (i) it consents or does not consent 1o the Transfer, or (i) it elects to cancel this Lease in preference to
giving consent. If the Landlord elects to cancel this Lease, the Tenam will notify the Landlord in writing within 15 days
thereafier of the Tenant's intention either to refrain from the Transfer or to accept the cancellation of this Lease, If the
“Fenant fails to deliver its notice within the 13 day period, this Lease will be terminated upon the expiration of the 15 day
period, if the Tenant advises the Landlord it intends to refrain from the Transfer, then the Landlord's election to cancel
this Lease will be void and this Lease will remain in efiect.

{c} If there is & Transfer, the Landlord may collect Rent from the Transferee and apply the net amount collected.to
the Rent reguired to be paid pursuant to this Lease, but no acceptance by the Landtord of any payments by a Transferee
will be a waiver of this covenant, or the acceptance of the Transferee a3 the Tenant, or a release of the Tenant from the
further performance by the Tenant of its covenants or obligations. The Landtord will not be responsible for any costs,
damages or ofher liabilities ingurred by the Tenant or any other parties, directly or indirectly, due o the Landlord
withholding its consent ta a proposed Transfer. Any document evidencing the Transfer will be prepared by the Landlerd
or its selicitors, and all legal costs incurred by the Landiord in connection with the Transfer and the Landlord's
administation Fee related thersto, as determined by the Landlord from time 1o time, will be paid by the Tenant to the
Landiord. As a condition of the Landlord's consent, the Tenant will be required to pay to the Landlord an amount
sufficient (as deiermined by the Landiord, acting veasonably) to be held in escrow by the Lardlord, to be utilized to pay
any readjustments, if any, on account of Additional Rent, with the balance afier determination and payment of such
readjustments 1o be retumed to the Tenant, and at the Landlord's option: (i) the Tenant and/or Transferee will be
required to provide the Landlord with an additional security deposit (in addition to any security deposits, advance rent of
other sums or security then being held by the Landlord) in such amaount as is determined by the Landlord in fis sole
discretion, andfor (ji) she Tenant shall exercise ils nex! ensuing aption to renew the Tenn of this Lease, if applicable. In
addition to the foregoing, the Landiord shall have the right, in its sole discretion, as & condition of the Landlord’s consent
to the Transfer, to require any or all sharcholders or principals of any Transferee, to enter into an indemnity agreement
on the Landlord's standard form, whereby such parties jointly and severally agree [0 indemnify the Landlord with respect
io the Temanls observance and performance of all terms, covenants and conditions coritained in this Lease.
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WNotwithstanding a Transfer, the Tenant will be jointly and severally liabie with the Transferee on this Lease and will not
be released From performing any of its abligations notwithstanding any subsequent amendments or other modifications
to the Lease agreed to between the Landlerd and any Transferce. The Landlord's consent to any sublease or similar
occupancy transaction will be condittonat upon the subtenant agreeing in writing with the Landlord that if the subtenant
exercises its rights pursuant to Section 3%(2) of the Landlord and Tenant Act {Ontario) or any similar successor or
replacement legislation, then notwithstanding any laws to the contrary, it will be a condition precedent to the subtenant's
exercise of ils rights that the subtenant pay all arrears of rent owing by the Tenant pursuant to the terms of this Lease.

(d) If the Tenant receives consent under Section 9.01, it will in any event be subject to the condition that the
Minimum Rent payable by the Transferee thereafter will be not less than the greater of (i) an amount equal to the
average annual combined Minimum Rent and Percentage Renl payable by the Tenant during the 3 full 12-month Rental
Years immediately preceding the Transfer, or (ii) the highest annual combined Minimum Rent and Percentage Rent
since the Commencement Date if the Tenant at the time of the Transfer has been ocoupying the Leased Premises less
than 3 full 12-month Rental Years, or {iii} the Minimum Rent payable pursuant to Section 2.02(a) increased to equal the
amount obtained by multiplying the Minimum Rent by a fraction, which has as its numerator the C.P.1. for the calendar
month immediately preceding the Transfer and as its denominator, the C.P.i, for the calendar month immediately
preceding the calendar month in which the Commencement Date occurs.

Section 9.02 PERMITTED TRANSFERS

Notwithstanding the provisions of Section 9.01(a), the Tenant will not require the Landlord's consent (but will
give the Landlord 30 days prior written notice)-in connection with an assignment of this Lease ar a subletting of the
whole of the Leased Premises to a holding body corporate, subsidiary body corporate or affiliated body corporate of the
Tenant (as those terms are defined in the Conada Rusiness Corporations Act), however, consent in accordance with
Section 9.01 will be required it connection with a subsequent Transfer unless the original and subsequent Transferee
remains a holding body corporate, subsidiary body corporate or affiliated body corporate of the Tenant. In the case of
any such assignment or subletting, all provisions of Section 9.01, except Section 2.01(b), will apply. Mo subletting
pursuant to this Section 9.02 will be permitted or effective until the subtenant signs the agreement referred to in the last
sentence of Section 9.01(c).

Section 9.03 TRANSFER BY THE LANDLORD

The Tenant acknowledges that the Landlord which executed this Lease and any subseguent owner of the
Shopping Centre remains liable for the performance of the Landlord's obligations only during the period of its ownership
of the Shopping Centre. 1 there is a sale, lease or other disposition by the Landlord of the Shopping Centre or any part
of it, or an assignment by (he Landlord of this Lease or any interest of the Landlord hereunder, then the Landlord will,
thereupan and without further agreement, be relieved of all further liability with respect to its covenants and abligations.

ARTICLE X
TITLE MATTERS

Section 10.01  STATUS STATEMENT

Within 10 days after written request by the Landlord, the Tenant will deliver in a form supplied by the
Landlord, a status statement or a certificate to any proposed purchaser, assignee, lessor or Morigagee of the Shopping
Centre, ot to the Landlord, which will be in the form attached as Schedule "' or at the Landlord's option, will be in an
alternate form containing such acknowledgments and information as arc customarily called for in status statements and
estoppel certificates delivered in corjunction with commercial tenancies, or as may be required by the Martgages or a

purchasey.
Section 10,02 SUBORDINATION AND ATTORNMENT

{a) This Lease and the Tenant’s rights hereunder are, and will at all times be, subordinate to Encumbrances, or any
renewals, exiensions or replacements thersof, from time to time apainst the Shopping Centre (or any part of it). Upon
request, the Tenant will subordinate this Lease in such form as the Landlord requires to any Encumbrance and, if
requested, the Tenant will attorn te the holder of the Encumbrance. .

(b) The Tenant will, if possession is taken under, or any proceedings are brought for possession under or the
foreclosure of, or in the event of the exercise of the power of sale under, any Encumbrance, atiom to the Encurmnbrancer
or the purchaser upon any such foreclosure, sale or other proceeding and recognize the Encumbrancer or the purchaser
as the Landlord under this Lease.

{(c) Upon request by the Tenant, the Landtord will use its reasonable efforts to obtain a non-disturbance agresment
from all Mortgagees holding Encumbrances registered in priority to this Lease, The Tenant will reimburse the Landlord
for ail costs (including Tegal fees) incurred by the Landlord in obtaining non-disturbance agreements and acknowledges
that the non-disturbance agreements will, if required, be on the Mortgagee's standard form.

Section 10.03  ATTORNEY
The Tenant will, upon request of the Landlord, execute and deliver promptly any statements, instruments and

certificates required to carry out the intent of Sections 10.01 or (0.02. 1f 10 days after the date of a request by the
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Landlord, Ehe Tenant kas not exec}ltad the same, the Tenant hereby irrevocably sppoints the Landlord as the Tenant’s
attorney with full power and authority to execute and deliver in the name of the Tenant the instruments or certificates.

Section 10.04  FINANCIAL INFORMATION

The Tenant wili, upon request, provide the Landlord with such information as to the Tenant's or the

lndelmniﬁers financial standing and corporate organization as the Landlord or the Mortgagee, both acting reasonably
requires, '

Section 10.05 SEVERANCE

T'h_e Tenant c_:ovenar-nts that notwithstanding any statutory right to the contrary, it will not object to the severance
of any portion of the Shopping Centre lands for lease, sale or mortgage purposes or the registration in priority to the

genam';i interest of any casements, rights-of-way or similar agresments affecting the severed lands and/or the Shopping
entre lands.

ARTICLE XI
DEFAULT
Section 11,01 RIGHT TO RE-ENTER
1f and whenever:
(a) the Tenant fails to pay Rent on the day or dates appointed for payment (provided the Landlord first

gives 5 days' written notice to the Tenant of the Tenant's failure for the first failure to pay Rent in any Rental
Year, with the Tenant specifically acknowledging that no notice will be required in connection with the second
or any subsequent failure to pay Rent in any Rental Year); or '

(b) the Tenant fails to observe or perform any other of the tevms, covenants or conditiens of this Lease to
be observed or performed by the Tenant (other than the terms, covenants or conditions set out below in
subparagraph (c) for which no notice shall be required), provided the Landlord first gives the Tenant 10 days'
‘written notice of the Tenant's failure {or such shorter period of time as is otherwise provided in this Lease), and

the Tenant within the 10 day (or shorter) period fails to commence diligently and thereafier to proceed
diligently to cure its failure; or

(c) the Tenant or any aifiliated company or any Indemnifier becomes bankrupt or insolvent or takes the
benefit of any act now or hereafler in force for bankrupt or insalvent debtors or files any proposal or makes any
assignment for the benefit of creditors or any arrangement Or COMpromise; a receiver or a receiver-manager is
appointed for ali or a portion of the Tenants or any affiliated company's or the Indemnifier's property; the
“Tenant or any affiliate is in default of any of its obligations under an offer to lease/lease for other premises
owned by the Landlord or an affiliate of the Landlord; any steps are taken or any actien or procesdings are

" instituted by the Tenant or by any other party to disselve, wind-up or liquidate of the Tenant or its assets; the
Tenant makes a bulk sale of its assets on the Leased Premises other than in conjunction with a permitted
Transfer and in compliance with the Bulk Sales Act (Ontario}; the Tenant abandons the Leased Premises, or
sells or disposes of the wade fixtures, goods or chattels of the Tenant or removes them from the Leased
Premises so that there would not in the event of such sale or disposal be sufficient trade fixtures, goods or
chattels of the Tenant o the Leased Premises subject to distress to satisfy all Rent due or accruing hereunder
fot a period of at least 3 months; the Leased Premises become and remain vacant for a period of 5 consecutive
days: the Tenant effocts or permits a Transfor without the Landiord's consent where required; this Lease or any
of the Tenant's assels are taken under any writ of exccution; or re-entry is permitted under any other terms of
this Lease,

then the Landlord, in addition to any other rights or remedies available to it, has the immediate right of re-entry upon the
Leased Premises and it may repossess the Leased Premises and enjoy them as of its former estate.and may expel all
Persons and remove all property from the Leased Premises and such property may be removed and sold or disposed of
by the Landlord as it deems advisable or may be stored in a public warehouse or elsewhere at the cost and for the
account of the Tenant, all without service of notice or resort to legal process and without the Landlord being considered
puilty of trespass or becoming liable for any loss or damage which may be occasioned.

Seciion 11.02  RIGHT TO RELET

(a) - If the Landlord elects to re-enter the Leased Premises, or if it takes possession pursuant io legal proceedings or
pursuant to any notice provided for by law, it inay either terminate this Lease or it may without terminating this Lease
make any alterations and repairs as are necessary in order to relet the Leased Premises. Upon each reletting all rent
received by the Landlord will be applied, first to the payment of any indebtedness other than Rént due hereunder from
the Tenant to the Landlord; second, to the payment of any costs and expenses of reletting including brokerage fees and
solicitor’s fees and the costs of alterations and repairs; third, to the payment of Rent due and unpaid hereunder; and the
vesidue, i any, will be held by the Landlovd and applied in payment of future Rent as it becomes payable hereunder. If
there is any deficiency betwaen the rent received on a relelting and the Rent payable under this Lease, then the Tenant
will be liable for the deficiency. Mo re-entry or taking possession of the Leased Premises will be construed as an
election on the Landlord's part 1o terminate this Lease unless a wrilten nolice of that intention is given to the Tenant, and
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the Landlord reserves the right to subsequently terminate this Lease for the previous breach where it elected not to
initially terminate. '

() If the Landlord terminates this Lease, in addition to other remedies available, it may recover from the Tenant
all damages which the Landlord incurs by reason of the Tenant's breach, including the cost of recovering the Leased
Premises, all solicitor's fees and including the worth at the time of the termination of the excess, if any, of the amount of
Minimum Rent and Additional Rent required to be paid pursuant to this Lease for the remainder of the Term over the
Minimum Rent and Additional Rent payable to the Landlord upon the reletting of the Leased Premises, if applicable, for
the remainder of the Term, ali of which amounis will be immediately due and payable by the Tenant to the Landlord. In
any of the events refered to in Section |1.01(a), (&) or {c), in addition to all cther rights, the full amount of the current
month's instalments of Minimum Rent and Additional Rent payments, together with the next 3 months' instalments of
Minimum Rent and Additional Rent, all of which will be deemed to be accruing due on a day-to-day basis, will

immediately become due and payable as accelerated rent, and the Landlord may immediately distrain for the same,
together with any arrears then unpaid. ’

Section 11.03 EXPENSES -

If legal action is brought for recovery of possession of the Leased Premises, for the recovery of Rent, or
because of the breach of any other of the Tenant's abligations, the Tenant will pay to the Landlord all expenses incurred
therefor, including a solicitor's fee (on a solicitor and his client basis), unless a court otherwise awards. The Tenant will
also pay all costs, expenses and legal fees {on a solicitor and his client basis) that may be incurred or paid by the
Landlord in enforcing the tenms, covenants and conditions in this Lease. ' : :

Section 11.04 WAIVER OF EXEMP'I;ION FROM DISTRESS

Notwithstanding anything contained in Section 30 of the Landlord and the Tenant Act (Ontario), or any statute
or provision subsequently passed to take the place of or amend the Act, none of the goods and chattels of the Tenant

which are on or have at any time been on the Leased Premises will be exempt from levy by distress for Rent in arrears ©
by the Tenant. :

Section 11,08  LANDLORD'S RIGHTS .

If the Tenant fails to pay when due any Additional Rent payable to third parties, the Landlord, after giving 5
days' notice in writing to the Tenant, may, but will not be obligated to, pay all or any part of the same. [f the Tenant is in
default in the perfonmance of any of its other covenants or abligations under this Lease, the Landlord may, at its option,
after giving such notice as it considers sufficient (or without notice in the case of an emergency), perform or cause to be
performed any of the. unperformed covenants or cbligations. All expenses incurred and expenditures made by the
Landlord plus a sum equal to 15% representing the Landlord's overhead will be paid by the Tenant within 5 days after
demand and collectible in the same manner as Rent. ‘ :

Section 11.06 SECURITY DEPOSIT

(ay . (D) The Tenant has deposited Four Thousand, Two Hundred and Eighty Deollars ($4,280.00)
inclusive of GST (the "Security Deposit®) with the Landlord. The Security Deposit will be held by the
Lendiord, throughout the Term, without liability for interest, as security for the faithful performance by the
‘Tenant of al} of its covenants and obligations. ‘

(i) 1f any partion of the Rent is at any time overdue and unpaid, or if the Tenant fails to keep and perform
any terms, covenants and conditions of this Lease, then the Landlord at its option may, in addition to any ather

- rights it has, appropriate and apply the entire Security Deposit, or as much of it as is necessary to compensate
the Landlord for loss of damage sustained or suffered by the Landlord due to the Tenant's breach. 1f the entire
Security Deposit, or any portion of it, is appropriated and apptied by the Landlord, then the Tenant will, upon
demand, immediately remit to the Landlord a sufficient amount- in cash to restore the Security Deposit to the
original sum deposited. [f the Tenant complies with all of the terms, covenants and conditions and promptly
pays all of the Rent, the Security Deposit will be refurnad in isll to the Tenant within 60 days after the end of
the Term.

{iii) The Landlord may deliver the Security Deposit (¢ any purchaser of the Landlord's interest in the
Leased Premises or the Shopping Centre, in which case, the Landlord is thereafter relieved of all further
liability with respect to the Security Deposit.

(iv} [f the Tenant is in default under this Lease more than 2 times within any 12 month period, irrespective
of whether or nat such defaull is cured, then, without limiting the Landlerd's other rights and remedies provided
for in this Lease or at law or equity, the Security Deposit shall automatically be increased by an amount equal
to 3 months Minimum Rent which shall be paid by the Tenant to the Landlord ferthwith on demand.
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Section 11.07 REMREDIES GENERALLY

Mention in !his Lease of any particular remedy of the Landlord does not preciude the Landlord from any other
remed)_(, whether available at law or in equity or by statute or expressly provided for in this Lease. No remedy will be
exclusive or dependent upon any other remedy, and the remedies are cumulative and not alternative.

Section 11,08 LANDLORD'S SECURITY INTEREST

(a) As security for the Tenant's performance of its obligations under this Lease including, without limitation, the
payment of Rent and Sales Taxes, the Tenant gyants to the Landlord by way of security interest, merigage, pledge,
charge, asstgnment and hypothec a2 confinuing, specific and immediately attaching security interest (the "Security
Interest™) in all of the Tenant's present and after-acquired personal property including, without resiriction, all inventory,
fixmres, chattel paper, documents of title, goods, instruments, money, securities, accounts and intangibles (each as
deﬁncd in the personal property security legistation of the Province) and any improvements which the Tenant effects on
or in respect of the Leased Premises (collectively the "Collateral®). The Tenant may, however, sefl or dispose of its
inventory 10 refnil customers in the ordinary course of business in accordance with this Lease without the Landlord's
consent prior to the occurrence of and default by the Tenant in the performance of any of its obligations under this Lease
(an "Event of Default™). The Tenant will promptly execute whatever additional documents and wili provide whatever
additional information is required from time to time by the Landlord to perfect this Security Interest. The Tenant
authorizes the Landlord to file a financing statement or any other form of document required to evidence the Landiord's
Security Interest and to protect and preserve its Securily Interest. The Landlord's Security Interest is in addition to and
not in lieu of its right of distress or any of its other rights under this Lease or at law.

(b) All cash allowances, inducement paymenis and the value of any other benefit paid to or conferred on the
Tenant by or on behalf of the Landlord in connection with the Leased Premises or this Lease are recoverable in full as
Additional Rent and are payable to the Landlord on demand should an Event of Default occur. The Landlord’s Security
Interest extends to the Tenant's obligaiions under this Section 11.08(b).

() The Landlord may enforce its Security Interest upon an Event of Default in the manner set out in Schedule "}"
or in any other manner authorized by law for a secured creditor.

Section 11.09 RENTAL AGREEMENT

The Tenant acknowledges that () the Rent payable by the Tenant has been established through negotiation and
mutual agreement betwesn the Landlord and Tenant, (b) the Tenant itself has determined that the amount of Rent
payable and the Leased Premises are suitable for its intended business purposes, (c) the Landlord has not made any
representations, warranties or other statements or assurances regarding the volume of business, profit or cashflow which
the Tenanl can expect to generate from the Leased Premises, (d) the Rent payable under this Lease may at times
throughout the Term be greater than or less than the then current fair markel vental for the Leased Premises, and (e) the
Tenant's continued payment of Rent in full, without threat, condition, request or other indication that the Landlord will,
or will be required to or will be requested to reduce, abate or otherwise receive a lesser amount (even if by way of
deferment) on account of Renl, was a material factor inducing the Landlord to lease the Leased Premises to the Tenant.
In consideration of the foregaing, the Tenant agrees that if at any time during the Term or any renewals the Tenant
forwards a written notice, request or other communication whereby the Tenant either (i) advises the Landford that it is a
requirement of the Tenant's continued occupancy of the Leased Premises, {H) requires that the Landlord agree as a
condition of receiving or cashing any Rent payments, or (iii) otherwise requests, that the Landlord renegoliate the Lease
ot tmodify, whether permanently or temporarily, the Tenant's obligations such that the Landlord will accept or receive a
yeduced, abated or deferred (in whole or in part) Rent payment(s), then such action by the Tenant will be deemed to
constitute an irevocable offer by the Tenant, open for acceptance by the Landlord for a period of 90 days after the
Landlord’s receipt of the Tenant's written communication, to surrender the Leased Premises to the Landlord. If the
Landlord accepts the Tenant's offer, the Lease will be tenninated effective on the date specified in the Landlord's
acceptance notice, and on the termination date, the parties will be released from ail further obligations under this Leass
except For any Rent then in arvears, any readjustments owing on account of Additiona! Rent, and the Tenant's obligation
to pay the Landlord an amount equal to 12 months Minimum and Additional Rent payable under this Lease representing
a penuine pre-estimate of the costs to be incurred by the Landlord in reletting the Leased Premises.

ARTICLE X1I
MISCELLANEOUS
Section 12.01  RULES AND REGULATIONS

“The Rules and Regnlations adopted and promulgated by the Landlord from time to time including, without
limitation, those set out in Schedule "D", are made a part of this Lease as if they were embodied herein, and the Tenant
will comply with and observe them. The Landlord reserves the right from time to time to amend or supplement the
Rules and Regulations applicable to the Leased Premises o the Shopping Centre as in the Landlord's judgment are from
time to time needed for the safety, care, cleanliness and efficient operation of the Shopping Centre. Notice of the Rules
and Regulations and amendments and supplements, if any, wili be given io the Tenant and the Tenant will thereupon
comply with and observe them provided that they do not contradict any tenns, covenants and conditions of this Lease.
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Section 1202 EMPLOYEE PARKING

The Landlord may, at its discretion, provide for an employee parking area and/or delivery area in the parking

facillities of the Shopping Centre, and the Tenant, and its employees, agents and suppliers are to use only these
designated areas for their designated purpose.

Section 12.03  INTENT AND INTERPRETATION

33 NETLBASE

The Tenant acknowledges that it is intended that this Lease is a completely carefree net lease to the Landlerd,
except as expressly herein set out, that the Landlord is not responsible during the Term for any costs, charges, expenses
and cutlays of any nature whatsoever arising from or relating to the Leased Premises, or the use and occupancy thereof

and the Tenant will pay all charges, impositions, costs and expenses of every nature and kind relating to the Leased
Premises.

(b) OBLIGATIONS AS COVENANTS

Each obligation or agreement of the Landlord or the Tenant expressed in this Lease, even though not expressed
as a covenant, is considered to be a covenant for all purposes.

(  PARTIAL INVALIDITY

If any term, covenant or condition of this Lease or its application is to any extent held or, rendered invalid,
wnenforceable or illegal, then that term, covenant or condition: (i) is deemed to be independent of the remainder of this
Lease and to be severable and divisible therefrom, and its invalidity, unenforceability or illegality does not affect, impair
or invalidate the remainder of the Lease or any pait thereof; and (ii) continues to be applicable to and enforceable to the
fullest extent permitted by law except to the extent that its application has been held or rendered invalid, unenforceable
ot illegal. Neither party is obliged to enforce any term, covenant ar condition of this Lease against any Person, iforto
the extent by so doing, such party is caused to be in breach of any laws, rules, regulations and enactments from time to
time in force. ’ :

{d) ENTIRE AGREEMENT

This Lease and the Schedules, and Riders, if any, attached together with the Rules and Regulations set forth all
covenants, promises, agresments, conditions and understandings between the Landlord and the Tenant conceming the
Leased Premises and the Shopping Centre and there are no ofher covenants, promises, agresments, conditions or
understandings, either oral or written, between them. No alteration or amendment to this Lease will be binding upon the
Landlard or the Tenant unless in writing and signed by the Tenant and by an authorized representative of the Landlord.

() GOVERNING LAW

This Lease will be construed irs accordance with and governed by the Taws of the Province of Ontario.
H TIME OF THE ESSENCE

Time is of the essence of this Lease and of every part of it.
(9  RENTAL ADIUSTMENT

The Landlord's failure or delay in notifying the Tenant of any rental adjustments, including, without limitation,
adjustments to Minimum Rent and readjustments on account of estimated Additional Rent, will not constitute a waiver
of the Landlord's rights nor affect the Tenant's obligations to pay such agjusted amounts. Notwithstanding any other
provision of this Lease, no claim for any readjustment in respect of any payment made by the Tenant under this Lease
shall be made unless claimed in writing prior to the expiration of one () year from the date of said payment. Where the
Minimum Renl is increased either through mutual agreement, an adjustment formula specified in this Lease or through
arbitration proceedings, then interest will become payable retroactively from the date upon which the adjustment isto
take effect, with interest calculated at an annual rate one (1) percentage point above the average daily prime bank
commercial lending rate charged during such Rental Year by the Landiord's chartered bank, ca}culated, adjusted and
compounded monthly,

()  LIMITATION

Any claim, demand, right or defense by the Tenant that arises out of this Lease or the negotiations that
preceded this Lease, including any ¢laim or alleged claim for any readjustment to the Rentable Area of the Leased
Prernises or any overpayment of Rent, shall be barred unless the Tenant commences an action thereon with 1 year
after the date of the inaction, omission, event or action that gave tise to such claim, demand, right or defence. In
addition, the Tenant covenants that it will not object to any applications to: {a) amend the Official Plan
designation(s) of the Shopping Centre or any adjacent ot contiguous lands owned by the Landlord or an affiliate, (b)
amend the zoning bylaw(s) applicable to the Shopping Centre or any adjacent or contiguous lands owned by the
Landlord or an affiliate, {¢) obtain minor variances or committee of adjustment consents pertaining to the Shopping
Centre or any adjacent or centiguous lands owned by the Landlord or an affiliate or (d) amend the site plan or site
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plan ag_reement(s) pertaining to the Shopping Centre or any adjacent or contiguous lands owned by the Landlord or
an afﬁ]na'te.l A breach by the Tenant of the covenant contained in this paragraph shall be an event of default under this
lease entitling the Landlord to exercise all remedies provided for herein.

@) SOCIAL INSURANCE NUMBER

L The Tenant hereby consents to the vse by the Landlord of the Tenant's Social Insurance Number for
identification purposes. : -

L4} AGENT

The Tenant acknowledges that where the Landlord is not the registered owner of the Shopping Centre, then the

Landicfrci has executed this Lease solely in its capacity as manager and/or agent on behalf of the owner(s) of the
Shopping Centre.

{k} GST REGISTRATION NUMBERS

(i) The Landlord confirms that its GST Registration Number is 87120 0366 RT0001.
(i) The Tenant confirms that its GST Registration Number is 10933—0373.
)] COMMISSIONS

It is acknowledged and agreed thaf any commission or fee, caused by the action of the Tenant that may be
payable to any person resulting from the execution of the Lease, shall be payable by the Tenant and the Tenant shall and
does hereby indemnify and hold harmless the Landlord in the event of any claims relating thereto.

(m) CONFIDENTIALITY, PERSONAL INFORMATION

Any Tenant or Indemnifier that is an individual person consents to the collection and use of their personal
information, as provided directly or collected fom third parties, for the purposes of the Landlord considering the
Tenant's offer to lease and/or fease and determining the suitability of the Tenant or Indemnifier, as applicable, (both

initially and on an on-going basis), including the disclosure of such information to existing and potential lenders,
investors and purchasers, ‘

Section 12.04  SURVIVAL OF COVENANTS

Any obligations of the Landlord or Tenant to make any payments to or make any readjvstments on account of
Rent will survive the expiration or earlier termination of this Lease. '

Section 12,05  OVERHOLDING ~ NO TACIT RENEWAL

If thie Tenant remains in possession of the Leased Premises after the end of the Term without having signed a
new lease or an extension of Term agreement, there is no tacit renewal of this Lease or the Term, notwithstanding any
statutory provisions or legal presumptions to the contrary, and the Tenant will be deemed lo be occupying the Leased
Premises as a tenant from month-to-month, terminable by the Landlord on at least 30 days’ prior writfen notice, at a
monthly Mintmum Rent equal to twice the monthly amount of Minimum Rent payable during the last month of the
Term, and otherwise, upon the same terms, covenants and conditions as are sel forth in this Lease {including the
payment of Percentage Rent and Additional Rent) so far as these are applicable to a monthly tenancy.

Section 12.06 SUCCESSORS

Al rights and liabilities under 1his Lease extend to and bind the successors and assigns of the Landlord and the
heirs, executors, administrators and permitted successors and asstgns of the Tenant, as the case may be, No rights,
however, will enore to the benefit of any Transforee of the Tenant unless the Transfer has been consented to or is
otherwise permitted. 1f there is more than one Tenant, they are all bound jointly and severally,

Section 12.07 TENANT PARTNERSHIP

Ifthe Tenant is a partmership (the "Tenant Parmership") each Person who is presently a2 member of the Tenant
Parinership, and each Person who subsequently becomes a member of any successor Tenant Parinership will be and
continue to be fiable jointly and severally for the full and complete performance of, and will be and continue to be
subject to, the terms, covenants and conditions of this Lease, whether or not the Person ceased to be a member of the
Tenant Partnership or successor Tenant Parinership.

Section 12.08 WAIVER

The waiver by either party of any breach of the other is not deemed to be a waiver of any subsequent breach of
the same or of any other term, covenant or condition. The subsequent acceptance of Rent by the Landlord or payment of
Rent by the Tenant is not deemed to be a waiver of any preceding breach by the Tenant or the Landlord, as the case may
be, regardiess of the Landlord's or Fenant's knowledge of the preceding breach at the time of acceptance or payment of
the Rent. No lerm, covenant or condition of this Lease is deemed io have been waived by the Landbord unless the
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waiver is in writing by the Landlord, No delivery by the Tenant or acceptance by the Landlord of any keys shall be
deen?ed .to be or construed as a surrender or other termination of the Lease or the Landlord's acceptance of a surrender or
termination, uniess a written surrender agreement has been entered into by both the Tenant and the Landlord,

Section 12.09  ACCORD AND SATISFACTION

No payment by the Tenant or receipt by the Landlord of a lesser amount than the monthly payment of Rent
stipulated is deemed to be other than on account of the earliest stipulated Rent, nor is any endorsement or statement on
any cheque or any Jetier accompanying any cheque or payment as Rent deemed an acknowledgment of full payment or
accord and satisfaction, and the Landlord may accept and cash any cheque or payment without prejudice to the
Landlord's right to recover the balance of the Rent due or to pursue any other remedy provided in this Lease. -

Section 12.10 FORCE MAJEURE

Notwithstanding anything in this Lease, if either parly is bona fide delayed or hindered in or prevented from the
performance of any term, covenant or act required hereunder by reason of strikes, labour troubles; inability to procure
materials or services; power failure; restrictive governmental laws or regulations; riots; insurrection; sabotage; rebellion;
war; act of God; or other reason whether of a like nature or not which is not the fault of the party delayed in performing

“work or doing acis required under the terms of this Lease, then the performance of that term covenant or act is excused

for the period of the delay and the party delayed wil) be entitled to perform that term, covenant or act within the
appropriate time period after the expiration of the period of the delay. However, the provisions of this Section do not
operae to excuse the Tenant from the prompt payment of Rent. . -

Seciion 12.11  NOTICES

(a) Any notice, demand, request or other instrument which may be or is required to be given under this Lease (2
"Notice") wilt be delivered in person or sent by repistered mail postage prepaid and will be addressed (i} if to the
Landlord, to BCE Place, Canada Trust Tower, 161 Bay Street, 23" Flaor, Toronto, Ontario MST 281, Attention:
Leasing Department, or to such other Person or at such other address as the Landlord designates by written notice, and
(ii) if to the Tenant, to the Leased Premises or, at the Landlord's option, to the Tenant's head office at 286 York Road,
Dundas, Ontario, LOH 6L8, Attention: Mr. Bruce Bergez. A Notice is conclusively deemed to have been received
on the day upon which it is delivered or sent via facsimile, ar, if mailed, then 3 Business Days following the date
mailing, as the case may be. Either party may give written notice of any change of its address and thereafler the new
address is deemed to be the address of that party for the giving of notices, 1F the postal service is interrupted or is
substantially delayed, all Motices will be delivered.

(b) Acceptance and execution of this decument may be vaiidly effected by transmittals via facsimile or by one or
more parties signing-facsimile transmissions of documents containing the signatures of the other party(ies) to this
document. '

Section 12.12  REGISTRATION

Neither the Tenant nor any one on the Tenant's behalf or claiming under the Tenant will register this Lease
apainst the fands or any part thereof comprising the Shopping Centre or the Leased Premises. If either party intends to
register a document for the purpose anly of giving notice of this Lease (the "Notice of .ease"), then, upon request, and if
required by the Land Registry Office both parties will join in the execution of the Natice of Lease which will (2} be
prepared by the Landlord or its solicitors at the Tenant's expense, and (b} only describe the parties, the 1.eased Premises
and the Commencement Date and the expiration date of the Tenm, and any options to renew, In the event & Notice of
Lease is registered against the lands or any part thereof comprising the Shopping Centre or the Leased Prentises, the
Tenant shall be responsible on or before the expiry of earlier termination of this Lease, to sign and register a discharge
{or other instrumnent having similar effect) of the Notice of Lease al its sole cost and expense. Until the Notice of Lea;e
has been discharged and the Landlord notified in writing of such discharge, the Tenant acknowledges that it will remain
responsible for payment of Rent calculated on a per diem basis, as applicable, from the expiry of this Lease or earlier
termination thereof to the date the Notice of Lease is discharged and notice provided to the Landlord as aforementicned.

Section 12.13  COMPLIANCE WITH THE PLANNING ACT

It is a condition of this Lease that the subdivision control provisions of the Planning Act (Ontario)_, and
amendments thereto, be complied with if they apply. [ the provisions of the Planning Act do apply, then }lnlll any
necessary consent to the Lease is obtained, the Term (including any extensions thereof) and the Tenant's rights and
entitlement granted by this Lease are deemed to extend for a period not exceeding 21 years fess 1 day from the

Commencement Date,

Section 12.14  EXPANSION OF THE SHOPPING CENTRE

andlord may construct additional

Notwithstanding anything 1o the contrary contained in this Lease, the L
"Expansion"), in which event the

leasable premises and Common Aveas and Facilities in the Shopping Centre (the
following apply:

(a) After sixty (60) days' written notice o the Tenant, the Landlord may enter the Leased Premises to perform, at
the Landlord's cost, construction and related activities required for the Expansion (the "Elxpansnon Work™). :l"he
Expansion Work may include, without limitation, reinforcement of the walls and ceifing in the Leased Premises,
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co'n-srruction of additionaf structural colwmns in the Leased Premises, alteration of electrical, mechanical, plumbing,
sprlnk]?r and other l_nasc building systems located in or serving the Leased Premises and modification (including
expansion and reduction) of portions of the Leased Premises and the Common Areas and Facilities. The Landlord will,

efler finishing the Expansion Work, restore the Leased Premises as far as practicable to the condition in which they
existed prior to the Expansion Work.

(b) _ The Landlord will complete the Expansion Work reasonably expeditiously taking appropriate measures to
minimize interference with the Tenanl's business. The Shopping Centre will remain temporarily disrupted. The
Landlord will not be liable for any loss, damages or liabilities incured by the Tenant, including without limitation, loss
of business or profits lost or claimed by the Tenant to be lost a5 a result of the Expansion or the Expansion Work.

{c} ‘ If, as a result of the Expansion Work, The Tenant must cease business operations entirely in the Leased
Premises, thes all Minimum Rent, Percentage Rent and Additional Rent will abate from the date the Tenant ceases

business operations entirely In the Leased Premises until the Tenant is again able to carry on business in any part of the
Leased Premises. -

(d) If the Landlord determines that it must permanently use part of the Leased Premises (the "Required Area™),
then it may send written notice to the Tenant (the "Notice"} requiring the Tenant to vacate the Required Area on a date

. (the “Possession Date™) at least sixty {60) days from the Tenant's receipt of the Notice, In that evem, the Tenant will

vacate the Required Area on the Possession Date, but this Lease will nevertheless remain in effect with respect to the
remainder of the Leased Premises, and Rent will be reduced on a pro rata basis.

(e) If it is defermined (as mutually agreed between the Landlord and the Tenant, or failing agresment, as
determined by an independent retail business consultant or archilect selected by the Landlord, whose decision will be

.binding) that after the loss of the Required Area, the operation of the Tenant's business will be materially and

detrimentally affected so that the Tenant will be unable to operate its business in the balance of the Leased Premises, the
Tenant may (by written notice given to the Landlord within thirty (30) days after the Tenant has received the Notice),
terminate this Lease on the Possession Date. In that event, sixty (60) days after the Tenant vacates the Leased Premises
in accordance with the terms of this Lease, the Landlord will pay the Tenant the undepreciated capital cost of those
leasehold improvements installed in the Leased Promises by the Tenant at the Tenant's expense which the Tenant is
required by this Lease to leave in the Leased Premises, calculated for each item on the basis of the initial cost thereof fo
the Tenant (as substantiated to the Landiord by reasonable evidence) depreciated for the period which shall have elapsed
between its installation and the date the Tenant terminates this Lease purswant to this paragraph, on the basis of an
assumed rate of depreciation on a straight-iine basis to zero {and af least to the maximum extent permitted under the
Income Tax Act of Canada) over (i} the normal life of each such item, (ii) the Term of the Lease remaining unexpired at
the date of its installation, or (iii) five (5) years, whichever is the shortest period of time, Jess any residual or salvage
value if the Tenant is permitted or required to remove it and less the amount of any encumbrance thereon (but this shall
not imply any authority 1o the Tenant to create any encumbrance prohibited by this Lease),

“Section 12.15  QUIET ENJOYMENT

If the Tenant pays the Rent and observes and performs all its obligations under this Lease, the Tenant will
peaceably and quietly hold and enjoy the Leased Premises for the Tenn hereby demised without hindrance or
interruption by the Landlord, or any other Person lawfully claiming by, through or under the Landlovd, unless otherwise
permitted under the terms of this Lease. The exercise by the Landlord of any of its rights under this Lease wiit be
deemed not to constitute a breach of quict enjoyment. ’

Section 12,16 EXTENSION OF TERM
If the Tenant:

6] pays the Rent as and when due and punctually observes and performs its covenants,
obligations and agreements under and in accordance with the terms of this Lease;

(iiy is not in breach or default under the terms of this Lease;

(iii) gives the Landlord at least fwelve (12) months prior to the expiry of the initial Term of its
intention to extend the Term;

() is SHS Optical Lid, and .is itself in physical occupation of and conducting business in the
whole of the Leased Premises; and

(\2] the Tenant has paid Percentage Rent in esch of the two (2) preceding Rental Years of not
less than twenty-five percent (25%) of the annual Minimum Rent {the Landlerd reserving, in
its sole discretfion, its right to waive compliance with any or all of the {oregoing conditions to
the Tenant's exercise of these options fo extend such waiver fo be evidenced by the
Landlord*s writien acceptance of the Tenant’s exercise of the extension option),

then the Tenant will have the right to extend the Ferm upon the expiry of the initial Term for a
further period of five (5) years (the “Extended Term™) upon the same terms and conditions as are sef
out in this Lease, except that:
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()

(c}

()

there will be no further right to extend the Term;

any Fixturing Period or requirement on the Landlord’s part to do any Landlord’s Work or

pay o the Tenant any construction allowance, inducement, foan or other amount in

connection with this Lease or improvements installed in the Premises, set out in this Lease,

shall not apply to the Extended Term and the Tenant agrees to take the Leased Premises an
n “as is™ basis;

il the Landlerd requires, the Tenant will promptly (1) execute a-new net.lease for the
Extended Term on the Landlerd’s they current standard form of net lease for the Shopping
Centre, which form may include the then current definitions and formulae for the sharing of
the Landlord’s costs and expenses of operating the Shopping Centre such by way of exampie
those that are set out in Section 3.03, ihe allocation of Taxes and other costs and charges
relating to the operation of the Shopping Centre, or (2) execute an extension agreement
prepared by the Landlord at the Tenant’s expense, giving cffect to the Extended Term;

the Tenant agrees to refurbish the Leased Premises at its own cost within the first six (6)
months of the Extended Term, in accordance with the Landlord’s then-current design

eriteriaj and

{i) the annual Minimum Rent for the {irst year of the Extended Term shall be mutually

The balance of this page is intentionally blank.
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agreed upon between the Landlord and the Tenant based upon the then-prevalling fajr
market net rental for similar premises in similar vicinities af the commencement of the
Extended Term, provided that the Minimum Rent for the first year of the Extended Term
shall in no event be less than the annual Minimum Rent and Percentage Rent payable by the
Tenant for the last twelve (12) months of the initial Term, and if the parties are unable to
agree on the Minimum Rent rate by no later than three (3) months prior to the expiry of the
initizl Term, at the Landlord’s optien either (1) this option to extend shall be null and void;
or (2) the Minimum Rent shall be determined by a single arbifrator in accordance with the
Arbifrations Act of Ontario as amended or repleced, If submitied to arbitration in
accordance with the foregolng provisions, the arbitrator’s decision shall be final and binding
with no further appeal! and the costs of the arbitration shall be shared equally by the parties
unless the arbitrator determines that it iIs equitable to do otherwise in light of the
circumstances, If the arbitration declsion is not rendered prior to the commencement of the
Extended Term, the Tenant shall pay Minimum Rent at the rate applicable to overholding
as set out in Section 12.05 and within ten (10) days after the Minimum Reni for the
Extended Term is defermined, the Tenant shall pay to the Landlord any amount
retroactively owing from the commencement of the Extended Term, tegether with interest
thereon at the rate set out in Section 2.12 caleulated from the first day of the Extended Term
to the date of paymeni; and

(ii) if the Landlord has not deemed the option to extend null and void as set out in (i) above,
the Minimum Rent for the second and subsequent Rental Years of the Extended Term wilt
be the annual Minimum Rent payable for the immediately preceding Renéal Year increased
by the greater of (1) the Minimum Rent for the immediately preceding Rental Year
increased by six percent (6%); or (2) the percentage increase in CPI from fhe last calendar
month before the commencement of the then-current Rental Year,

Notwithstanding anything to the contrary, if the Tenant has made three (3) or more late payments of
Rent at any thne during the initial Term, then from and after the date of such third late payment,
this Section and the Tenant’s right fo exercise the option to extend shall, at the Landlord’s sele
opilon, shall autematically be null and void and of no further force or effect without the requirement
of the Landlord to rotify the Tenant of the revoeation of the option to extend the Term.

IN WITNESS WHEREOF the Landlord and the Tenant have signed and sealed this Lease

SIGNED, SEALED AND DELIVERED
in the presence of

FIRST CAPITAL (ST, CATHARINES)
- CORPORATION
(Landlord}

3

)

)

3

}

}

)

}

) / ; c/s
) Per:

) Name: { “Kartg O. Lewycky

; " Vigs President, Lagal Affairs

) 1/We have authority to bind the Corporation,

)

)

) SHS O TXy.

) (Tenant)
) \

) Per: > )

) Name: |68 o

) Title: eAD

) T c/s
) Per:

) Name:

) Title:

)

)

1/We have autherity to bind the Corporation.

24

HALLYFirst CapitalFairview MallSHS Optical.dos




SCHEDULE "A"

FLOOR PLAN OF THE SHOPPING CENTRE

TENANT: SHS Optical Lid.
DATE: June 16, 2005
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SCHEDULE "A-1"

SITE PLAN OF THE SHOPPING CENTRE

TENANT:  SHS Optical Ltd,
DATE: June 16, 2008

TRCURE

ot WE

¥ ¥0 16R0NTD

YR RETH P e AR ERTE S SALELY PR TH munAORE OF [OENTIFY N0 THE AFR oIS LASATYON DR THE BUK Duias EAESENLY SONTdUALATES 87 1,

I AR AN ORS.
A CCEY Tl Hm D Il ADE WS Al FAr s AR, KHIBTING TRAANT LOGAT IS AND (ORNTVTISE AR BUEMIOT T GHANGE o1

¥ Tre aw
Tha Gl e DIACHETION, -

Enokopping for Brrydag L, FAIRVIEW MALL
gl ST CATHARINES, ONTARIO

" memt RTINS b

A-1-1
HALLNFirst Capital\Fairview Mal\SHS Optical.doc




1.01

1.02

1.03

1.04

1.05

201

2.02

SCHEDULE "B"

CONSTRUCTION OF THE LEASED PREMISES

TENANT:  SHS Optical Ltd.
DATE: June 16, 2005

L TENANT'S ACKNOWTL.EDGEMENTS

Manual - The Landlord will provide to the Tenant » manual containing design criteria (the “Design
Criteria™) for the Tenant’s Work as well as procedures, rules and regulations (the ‘Manual”) relating to the
construction of Leasable Premises in the Shopping Centre and the Tenant agrees to comply with and to
cause its contractors and sub-contractors to comply with the Manual in addition o the other requirements
set out in this Schedule. The Landlord may waive any of the Design Criteria, or introduce additional or
revised Design Criteria at any time. In addition, the Landlord may, in its discretion, determine not to
implement or establish a Manual and/or the Design Criteria, and in such case, all references throughout this
Offer to the Manual and/or Design Criteria, as the case may be, will be deemed deleted and all procedures,
rules, regulations and other requirements previously governed or established or to have heen governed or
established by the Manual and/or the Design Criteria will be replaced by procedures, rules, regulations and
other requirements established from time to time by the Landlords Project Manager or Architect which will
have the same foree and effect as if contained in the Manua}l and/or the Design Criteria, as the case may be.

Timely Performance n ity for Performance by the Tenant — The time periods set out in the Manual
and this Schedule for completing the Tenant's obligations répresent maximum allowable time periods. The
Tenant agrees to proceed expeditiously and to complete the Tenant's obligations as much in advance of the
maximum allowable time periods as possible. Despite the time periods provided for in Article IV of this
Schedule, if the Landlord establishes an Official. Opening Date for the Shopping Centre or for a phase or
section of it in which the Leased Premises are lbcated, the Tenant will schedule and complete its design
and construction work o as to enable the Leased Premises to open on that Official Opening Date.

Acgess — The Landlord wiill be entitled to continue with its construction activities in the Leased Premises
and in the Shopping Centre at all times, including the Fixturing Period.

Architect’s Opinion — The opinjon in writing’ of the Architect or the Landlord’s Project Manager is
binding on both the Landlord and the Tenant respecting all matters of dispute regarding the Landlord’s
Work and the Tenant's Work, including the state of completion and whether or not work is completed in 2
good and workmanlike manner and in accordance with the Manual and this Schedule.

Liens — The Tenant will not allow any construction liens or other liens or encumbrances to be registered
against or otherwise zffect the Shopping Cenh],e or the Leased Premises, or any part of them or the
Landlord’s or the Tenant's interest in the Leased Premises in respect of materials supplied or work
constituting part of the Tenant’s Work, and if the Tenant fails to promptly discharge or cause any such fien
to be discharged, then in addition to any other rights or temedies of the Landlord, the Landlord may, but
will not be obliged to, discharge the lien by paying the amount claimed into coust or directly to the lien
claimant, and the amount so paid and all costs and expenses (including the legal fees and expenses) plus
interest at the rate of two (2) percenlage points in excess of the Prime Rate, calculated daily and
compounded monthly, will be immediately due si;nd payable by the Tenant to the Landlérd on demand as
Additional Rent. L

Ii. LANDLORD’S WORK

Prior to the commencement of Fixturing Period, the Landlord will on a “once only™ basis, substantially
complete the following Lendlord’s Work {which Landlord’s Work is not included in the context of the
Landlord’s rebuilding or repair obligation with respect to the Premises under Section 8.01 of the Lease,
such Landlord’s Work being limited to the items set out in Section 2.01(a) below), at its expense and in
accordance with the Landlord’s plans and criteria for the Shopping Centre, using materials and contractors
chosen by the Landlord in its sole discretion:

(a) install one (1) two (2) plece washroom;

[1)] install a separate electrical panel; hook-yp all existing lights to panef;

(<) repair damaged ceiling;

(d) cover base or alternatlvely repalr damage caused by the new demising wall;

(@ - complete interlor demising wall to the window, and repair the bulkhead ahove the window;
43} install demising wails and doorway for the refractionist office;

[{:4] install four (4) receptacles along the new demising walls; and

{h) install new HVAC hook-up to the existing duct work.

Floors — Concrete floor siab with smooth trowelled finish designed to support live load up to one hundred
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203

2.04

2.05

2.06

207

2.08

2.09

210

.11

(100} pounds per square foot uniformly distributed,

Demising Walls — The demising walls shall consist of 3 5/8" metal studs, 16” oc., 5/8” gypsum board,
both sides (to underside) of steel deck, taped, sanded and ready for paint finish up to ten {10) feet,
Structural columns may, at the Landlord’s option, be exposed or clad in drywall or masonry.

Ceilings — No ceiling shall be provided by the Landlord within the Leased Premises other than the
exposed structure. '

Service Doors — A 3° x 7° service door to the Leased Premises shall be provided only if required by the
applicable codes complete with hardware in a location designated by the Landlord, as shown on Outline
Drawings.

Blectrical Service — An electrical service o accommodate a lighting load of six (6) watts per square foot
plus the HVAC fan coil unit and electric heater duct load to the standards as detailed in Section 2.08(a).
‘The service will be located in the Landlord’s electrical room and the conductors will be brought to the
entry point terminating at a main fused disconnect switch in the Leased Premises at the approximate
location shown on the Quiline Drawings. Service will be 600-volt, 3-phase, 3-wire, 60-cycle alternating
current, In the event the Landlord elecis to provide the Tenant with 200 volt service the Tenant shall,
within five (5) days after feceipt of an invoice, reimburse the Landlord for $6, 000.00 on account of the
transformer and panel.

Plumbing and Drainage

(a) For alt Leasable Premises having a Leasable area in excess of five hundred (500} square feet,
other than restaurants and Food Court Premises located within the designated Food Court, the
Landlord shall install one (1) sanitary sewer connection (below the floor slab) and one (1) sanitary
vent {at the ceiling space), adequate to accommodate a standard two (2) piece washroom, at cne
(1) point within the Leased Premises as designated by the Landlord and shown on the Qutling
Drawings contained in the Manual. The Tenant shall make all connection to the sanitary sewer
and sanitary vent at-its own expense. Areas designated as “Structural Slab on Grade™ will have
sanitary sewer connections terminated above the floor slab. If a false floor is required in these
locations to accommodate the drainege, such floor shall be supplied and msta]led by the Tenant, at
the Tenant's expense,

L) Ope {1) domestic cold water line of 1/2” diameter will be brought to' one point within the Leased
Premises a5 designated by the Landlord. Individual water meters may be required for each
Leasable Premises at the Landlord’s discretion, the cost for the supply and installation of the
water meter to be bome by the Tenant.

Heating. Ventilating and Air Conditioning - A heating and air conditioning unit with a cooling capacity of
one (1) ton per 400 square feet of area to be installed on the roof of the Leased Premises. All duct work and
other work required to hook up the system to be completed by the Tenant at its own expense. The Tenant is
required to make its own inquiries regarding the adequacy of the HVAC capacity provided by the Landlord
above. The Tenant will be responsible for the costs of any additional HVAC equipment which it requires.

Sprinklers and Fire Protection — A, sprinkler branch piping system will be provided by the Landlord, at the
Tenant’s expense, with building standard sprinkler heads in a symmetrical 10° x 10’ grid pattern, in
eccordance with the NUF.P.A. code for ordinary hazard occupancy, as open space and maintain the overall
fire rating of the Shopping Centre. Any work relating to the relocation of existing heads or additional heads
required due to improvement layout or partitions will be performed solely by the base building sprmkler
contractor, at the Tenant’s expense, Portable fire extinguishers or other fire extinguishment systems in the
Leased Premises shall be provided by the Tenant, at its expense.

Communications — An empty telephone conduit 3/4” in diameter will be installed by the Landlord,
terminating to one point within the Leased Premises designated by the Landlord.

Storage Aren — Any storage area leased to the Tenant shall be provided with the following: demising
walls to the underside of the deck or structure above. Consisting of masonry, drywall, metal security screen
or a combination thersof, at the Landlord’s option; concrete floors; lockable 3° — 7 service door (and rear
emergency door if required by applicable codes); sprinklers as per Section 2.09 of this Schedule, and
minimum lighting (1.5 watts per square foot) all in accordance with the Landlord’s choice of materials.
Any additional requirements of the Tenant in respect of its storage area, if approved by the Landtoxd, shall
be provided and instalied by the Tenant at its expense, save and except sprinkler work,

1L TENANT'S WORK
Prior to conunencing with any renovations in or at the Leased Premises, the Tenant agrees to provide the
Landlord with professional plans detailing their proposed renovations, including, but not limited to interior
improvements, color schemes and materials.

All renovations are subject to the Landiord’s prior written approval, which approval shall not be
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3.01

3.02

3.03

3.04

unreasonably withheld.

The Tenant will provide and carry out, in accordance with the Manual and this Schedule, at its expense, all
equipment and work other than the Landlord’s Work required to be provided in order to render the Leased
Premises complete and suitable to open for business (the “Tenant’s Work™) including, but not limited to:

Storefront. Sign and Flooring

(a) The Tenant's storefront and signage shall be furnished and installed by the Tenant iq'accordancc
with the Design Criteria. Only one (1) sign on a storefront elevation is permitted.

(B) Where the closute line is not the lease line the Landlord will require the floor area between the
lease line and the closure line to be finished in the same materials as the mall floor finish, as
shown in the Design Criteria. Such work to be done by the Landlord at the Tenant’s expense. The
Tenant’s floor finish elevation shall be the same as the mall finish fleor elevation,

(e} The Tenant’s fixturing layout must provide access to mechanical clean outs as shown on the
Qutline Drawings.
Electrical -

(8) A dry type transformer sized to the unit load provided by the Landlord. The transformer shall
provide the 120/208-volt, 3-phase, 4-wire power for the Tenant panel, fan coil unit and electric
duct heater;

(b) For stores with exits leading directly fo the outsids, fire alarm puil stations located at the rear exit
door(s) from the Leased Premises, connected to the base building’s fire alarm system;

{c) Hydro meters are required by local authorities to monitor electrical coﬂsumption and shall be
supplied and installed by local hydro, at the Tenant's expense;

(3] If required by code, a sroke detector and pilot light connected to the air conditioning system;
te) Fire alarm bells within the Leased Premises, if reqﬁircd by local authorities;
(£) Connection to disconnect switch and transformer, as wetl as supply and installation of distribution

panels, lighting panels, underfloor conduits (if any), branch wiring, outlets, receptacles, exit lights
and emergency battery units;

(g) Lighting fixtures, lamps and related equipment (exposed fluorescent light tubes are not permitted);

(h) Wiring for all washroom equipment, as required by the Tenant, including hot water heater,
baseboard heater and lighting;

M If the elecirical service eapacity as specified in the Landiord’s Wozk is not adequate, the Tenant
shall inform the Landlord of the service capacity required in amperages based on the service
voltage supplied, The Tenant shall pay for all additional costs incurred by the Landlord in
providing such additional capacity

Heating, Ventilating and Air Conditioning

Provide a complete heating, ventilating and cooling distribution system in and for the Leased Premises
based on the Design Criteria governing sizing of the Landlord’s equipment and quantity of chilled water
and electrical heat available to each Leasable Premises. The Landlord reserves the right to refuse to allow
the Tenant to exceed the design electrical load specified in the Landlord’s Work of this Schedule but if the
Landlord is able to provide the additional cooling capacity for such excess and approves such excess, the
Tenant shall pay for the cost of providing additional electrical and cooling capacities. The Tenant shall be
respousible for all costs ineurred in making changes to the system installed by the Landlord necessitated by
the need for make-up air (unless already provided) or other special design conditions within the Leased
Premises.

Quiside Temperatires;

Winter: Minus 17 degrees Falirenheit
Summer; 88 degrees Fahrenheit D.B. and 74 degrees Fahrenheit W.8.

Inside Temperatures:

Winter: 72 deprees Fahrenheit
Summer: 18 degrees Fahrenheit D.B. and 65 degrees Fahrenheit W.B.

People Load:
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3.05

3.06

3,07

3.08

3.09

One (1) person per seventy {70} square feet of the Leased Premises.

Lighting & Miscellaneous Electrical Loads:

Maximum of six {6) watis per square foot of the Leased Premises,

Equipment Used for the Design Criteria and Performance of the Tenant’s Work

Equipment used for the Design Criteria and performance of the Tenant's Work shall inchude, without
limitation: .

()

®)

(D) Duct distribution system with volume dampers, diffusers, grilles, repisters and ceiling
fire stop dampers if required by code;

(ii) Fire and smoke detector systern as required by the code;

i) Sanitary and peneral exhaust system with manual damper(s) set so that the total exhanst
from the Leased Premises does not exceed 0.1 CFM per square foot of the
Leased Premisss. Where the nature of the Tenant's business requires additional exhaust,
a separate make-up air system shail be installed by the Landlord, at the Tenani's expense;

(ii) Objectionable edours originating in the Leased Premises shall be exhausted in-such a
manner s¢ as to prevent their release into the interior Common Area and Facilities, other
Leasable Premises, or short-circuiting it into any fresh air intakes;

(iii) Where deemed necessary by the Landlord such exhaust system shall incorporate
approved odour control medium; -

(iv) Thermal insulation for all piping carrying hot water, chilled water, domestic cold water
and surface drains from fan-coil units, Insulstion shail be minimum 3/4" thick and shall
incorporate vapour barrier for all piping, except hot water piping;

) If the ‘Tenant wishes to use ceiling space as a returmn air plenum such use shall comply
with the requiremenis of the Building Code for the Province in which the Shopping
Centre is located,

Tenant's Ceiling

EY

1)

The ceiling in the Leased Premises shall be constructed from drywall, T-Bar, plaster or other
approved materials to meet applicable smoke and fire regulations. No combustible materials may
be used in the ceiling space. Tenant shall install appropriately sized access panels as required, at
its own expense, for inspection and maintenance of all Tenant and Landlord equipment;

The Tenant’s improvements, other than ceilings and ceiling fixtures, must be floor mounted, -
unless written approval is obtained from the Landlord.

Communication, Telephone/Alarms

The Tenant will make direct arrangements with the cable and telephone company for installation of
telephone services and cable services, as the case may be, at its expense, from the point of entry in the
basic building to and within the Leased Premises. Any intercom, burglar alarm and fire protection systems,
including conduit, wiring and monitoving for all of the same will be provided by the Tenant, at its expense,

Interior Finishes

(@)

(&)

All interior finishes and instailations, including show windows and enclosures, floor coverings,
partitions, wall finishes, suspended ceiling assemblies and finishes, and trade fixtures shall be
provided by the Tenant, at its own expense.

Any extra fire-rating or wall construction required by the Tenant’s occupancy, shall be at the
Tenant's expense. :

Sprinkler and Fire Protection

Any necessary medifications fo the sprinkler system installed by the Landlord referred 1o in Section 2.09 of this
Schedule, including any upgrade to mains, if necessary, to suit the reflected eeiling layout of the Tenant, subject to
compliance with the requirement of the building codes and the requirements of the Landlord’s insurance company,
shall require the prior written spproval of the Landlord and be carried out only by the Landlord’s sprinkler
contractor, at the Tenant’s expense;

The Tenant will, at its expense, provide any fire-fighting equipment, fire alarms, communication speakers and
emergency lighting equipment needed within the Leased Premises other than what is deseribed under Sestion 2.06,
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2.09 and 2:10 of this Schedule, if such is required bjl law or recommended by fire department officials, the
Landlord's insurance company or by any authority having jurisdiction.

310

LAY

Plumbing

(a) Leasable Premises having a leasable area in excess of five hundred (500) square feet require
washroom facilities, The Tenant shall provide all plumbing within the Leased Premises, including
water closets, wash basins, washroom finishing, water meter (if required by the Landlord), hot
water storage tank and heaters and if an additional washroom or relocation of the washroom is
necessary, tha rough-in for same including floor drain;

[()) Where a hot water storage tank and heater is installed, a relief valve discharge must be installed
extended tb an approved sanitary line;

(c) If plumbing setvice capacity, as specified in Landlord’s Work is not adequate, the Tenant shall
inform the Landlord of required capacity. The Tenant shall pay for any additional costs incwrred by
the Landlord in providing such additional capacity;

(d) Any plumbing work and electrical tracing required outside the Leased Premises must be performed
by the Landlord, at the Tenant’s expense.

Acknowledgement

{a) The Landiord may, at its option, perform any work forming part of the Tenant's Work, at the
expense of the Tenant.

(b) Any damage to the Leasable Premises or the Shopping Centre caused during the performance of
the Tenant’s Work by the Tenant, its-contractors, sub-contractors, tradesmen or material suppliers
shall be tepaired immediately by the Tenant, or, at the Landlord’s option, by the Landlord at the
expense of the Tenant, and the Tenant shall pay to the Landlord upon demand as Additional Rent

an administration fee of fiftieen percent (15%) of the cost of the work and materials and
professional fees.

Special Conditions

Specific and unique censtruction conditions may occur on certain Leasable Premises, such as, but not
limited 1o, fire-rated mechanical enclosures, fire-rated base building structure and base building services. It
is recommended that the Tenant and his designer visit the site to inspect and dimension all site conditions,
prior to comimencement of design work to determine pertinent localized conditions and co-ordinate with the
Landlord how any such conditions will be dealt with or treated;

Leasable Premises utilizing sound systems such as stereos, radios, televisions, including, but not limited to,
recording and tape machites, shatl have all demising walls insulated to the underside of the roof deck or
slab, in order to obtain 4 minimuin sound transmission class of STC-41. This suppression requirement shall
apply to the noise level emanating through the storefront and evident immediately within the Common Area

and Facilities. Sound speakers for the individual store sterso system shatl not be located within ten (10} feet
of the lease line;

All work shall be carried out by the Tenant’s contractor at the Tenant's expense, and to the satisfaction of
the Landlord; .

Any retail use which is likely to, in the sole opinion of the Landiord, produce odours of any nature, shall
ventitate and make-up air, as necessary to gliminate this condition;

Under no circumstances shall the Tenant, its employees, its contractors or its contractor’s employees, during
the performance of Tenant’s Work, enter onto the roof of the Shopping Centre. Should the Tenant require
anything to be done to the toof (or any part thereof) or any part of the Shopping Centre, it shall be done by
the Landlord at the expense of the Tenant as Additional Rent payable on demand;

The repair of sprayed fireproofing will be by the Landlord at the Tenant’ s expense.
Tenant's Plans, Specifications and Schedule

() The design of the Leased Premises shall be carried out by & qualified professional designer. The
‘Tenant’s plans and specifications shall be prepared with strict adherence to this Schedule and the
Design Criter{a. The Tenant agrees to provide to the Landlord in the time frame stated in Section
4,01, four (4) prints and two (2) sepias of ach set of plans as set out below, on a uniform size of
24" x 36” sheets with specifications and such other information and details as may be necessary for
the complete identification and approval of all work to be carried out by the Tenant and for the
Landlord’s Work to proceed; :

() The Landlord shall not be responsible for errors or omissions due to conflict between site
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4.01

4.02

4.03

3.0

5.02

6.01

conditions and the Design Criteria,
(c) Such plans shall include:

{H Floor Plan and Interior Finish Schedule;

{2} Interior Wall Elevations;

3 Storefront Elevation;

)] Details and Section;

)] Reftective Ceiling Flan;

{6) Signage;

N Plumbing; ‘

3] Sprinklers; - )

()] Heating, Ventilating and Air Conditioning Systems, including Heat Gain Calculations,
Heat Loss Calculations and Total C.FM.;

{10y Electrical Requirements, including Comnected Loads;

(11)  Sample Board;

(12) Coloured Rendering of Storefront;

(13)  Details of any special features or instellations of any special facilities or insteliations
forming part of the Tenant’s Work or which affect the Landlord’s facilities;

(14)  Professional Engineers Stamp; and . ’

(15)  List and details of work requested by the Tenant to b done by the Landlord.

iv. SCHEDULE FOR TENANT'S WORK

Tenant’s Plans — Within thirty (30} days after the Tenant receives the Manual and the Landlord’s Qutline
Drawings for the Leased Premises, the Tenant wil} provide to the Landlord the plans, drawings,
specifications and other information (the “Tenant’s Plans™) detailed in the Manual and within fifteen (15)
days of notice by the Landlord of the changes, (if any), required, will submit complese revisions
satisfactory to the Landlord, In addition, if the Tenant fails to deliver plans and specifications for the
Tenant’s Work to the Landlord, within the time limits required under this Offer, then the Landlord will
have the right, at its sole option, upon five (5) days written notice to the Tenant, to retain an architect
inchiding the Landtord’s Project Architect to prepare the Tengnt's plens at the Tenant’s expense.

Tenant’s Plans Review Charge — The Tenant will pay to the Landlord on dermand, as Additional Rent, an
amonnt equal to the greater of (i) $840.00, or (ii) the amount equal to $0.60 per square foot of the Rentable
Avea of the Leased Premises, to cover the services of the Landlord®s consultanis in reviewing the Tenant’s
Plans.

Commencement of Tenant’s Work — When the Fixturing Period has started and the Tenant has satisfied
the Landlord’s requirements in accordance with Section 6.01 below, the Tenant will proceed immediately
to complete the Tenant’s Work,

V. INTERIM SERVICE CHARGES AND HOARDING

At the start of the Fixturing Period, the Tenant will pay to the Landlord in the manner directed by the
Landlord an amount equal to $0.95 per square foot of the Rentable Area of the Leased Premises
representing a fixed charge for services which the Landlord may provide to the Shopping Centre during the
construction period, including temporary lighting, heating; garbage removal from designated drop-off
locations, increased security forces, and insurance contracted by the Landlord in excess of that required to
be contracted by the Tenant,

Should the Tenant fail to install storefront hoarding suitable for the Shopping Centre or'in accordance with
the Landlord's Design Criteria, the Landlord will install storefront hoarding suitable for the Shopping
Cenlre, at the Tenant's expense as Additional Rent payable on demand, which amount shall not exceed
$35.00 per linear foot of frontage and $150.00 per door and frame inclusive in the hoarding.

If the hoarding has been installed by the Landlord prior to the Tenant teking possession of the Leased
Premises, the Tenant shall be responsible for paying for such hoarding in the manner as set out above.

VI LANDLORD’S REQUIREMENTS FOR TENANT’S WORK

Requirements Prior to Commencement of Tenant's Work — The Tenant will before entering the Leased
Premises for any purpose: ’

{a) satisfy the Landlord that the Tenant's designer inspected the Leased Premises before preparing the
Tenant’s Plans;

(v) obtain the Landlord's written approval of the Tenant’s Plans;
© provide the Landlord with certificates of insurance on the Landlord's standard form duly executed

by the Tenant’s insurers evidencing that the insurance required 1o be placed by the Tenant under
this Offer has been contracted;
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{d) ensure that all work on or in respect of the Leased Premises is to be performed by competent
workmen whose labour union affiliations are compatible with others employed by the Landlord
and its contractors; and :

(e} provide evidence satisfactory to the Landlord that the Tenant has obtained at its expense, zll
necessary consenls,. permits, licenses and inspections from all governmental and regulatory
authorities having jurisdiction, and post permits when required by law. Sheuld the Tenant fail to
obtain any required consent, permit, license, inspection or certificate, the Landlord may, but shall
not be obligated to, obtain it on behalf of the Tenant, at the Tenant’s expense, and the Tenant will
pay to the Landlord on demand, the cost of obtaining such permits, together with an
administration fee of fifteen percent (15%) of the toial costs and expenses.

602  Requjrements for Performance of Tenant's Work — Tn the performance of the Tenant’s Work, the Tenant
will: '

(&) comply with all applicable laws, building codes, permits and approvals as well as the requirements
of the Landlord's insurers; : .

() atter satisfying all the requirements of Section 6.01 of this Schedule, but not before, proceed to
complete the Tenant’s Work in a good and workmanlike manner using new materials, the whole
to the Landlord’s satisfaction and in conformity with the Manual snd the Tenant’s Plans as
approved by the Landlord. Mediocre or infertor materials or workmanship will be replaced by the
Tenant, at its expense, by materials or workmanship of first-class quality, to the Landlord’s

satisfaction; .

(c) comply with and cause its contractors and sub-contractors, tradesmen and suppliets to comply 1
with all the provisions of the Manual and this Schedule, or, as may be required from time to time, !

by the Landlord; i

:

(d) retain one (1) set of the Tenant’s Plans with the Landlord’s approval endorsed on them at all times - !

on the Leased Premises during the period when the Tenant’s Work is being performed;

(e} indemnify the Landlord against any loss, costs or expenses arising from labour disruptions
atéributable to workers employed by the Tenant, its contractors, or sub-contractors, or to their
activities; and )

3] permit the Landlord, without prejudice to the Landlord’s other remedies, at the Tenant’s expense, ‘
to remove any Tenant’s Work undertaken without the Landlord’s prior written approval and to ;
restore the Leased Premises to their prior condition, and the Tenant will pay to the Landlerd, on
demand, the costs of removal together with an administration fee of twenty percent {20~/~) of
such cost

6.03  Reguirements After Performance of Tenant's Work - The Tenant will, upon completion of the Tenant’s
Work and when requested by the Landlord

(a) provide the Landlord with a statutory declaration (the “Declaratton™):

()] stating that the Tenant’s Work has been performed in accordance with all of the
provisions of the Manual and this Schedule and that all deficiencies, (if any), which the
Landlord has brought to the Tenant’s attention have been corrected;

(ii) stating that there are no construction, builder, mechanics, Workmen’s Compensation Act
ot other liens or encumbrances affecting the Leased Premises or the Shopping Cenire in o
respect to work, services or meterials relating to the Tenant's Work; and that all accounts '
for work, services and materials have been paid in full with respect to all of the Tenant’s
Work;

(iii) listing each contractor and sub-contractor who did the work or provided materials in
connection with the Tenant’s Work;

{iv) confirming the date on which the last such work was performed or provided materials
were supplied; and

(v) certifying the itemized list which is referred to in Section 6.03(b) below, and which is to
be attached to the Declaration;

()] provids to the Landiord an itemized list showing the cost actually expended by the Tenant for
completion of the Tenant’s Work;

(c) provide to the Landlord a clearance certificate issued under the Workmen’s Compensation Act of
the provinee in respect of each contractor and sub-contractor listed on the declaration;
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7.01

7.02

7.03

7.04

{(d) obtain and provide to the Landlord a copy of every occupancy license and other permit which may
be required by any governmental or other regulatory authority having jurisdiction, ta permit the
Tenant to open for business; . '

(e) provide to the Laadlord a certificate of substantial performance in the form prescribed by the
Construction Lien Act, in respect of each contract entered into by or on behalf of the Tenant in
connection with the Tenant’s Work;

H provide to the Landlord one sepia of drawings documeniting “as built” conditions; and

() provide to the Landlord a certificate from the designer and mechanical and electrical engineers,
certifying that the Tenant’s Work has been carried out in accordance with the plans and
specifications approved by the Landlord and its representatives; if the Tenant does not provide
such certification to the Landlord within twenty-one (21) days of completion of such installations,
the Landlord shall be eatitled, at the Tenant’s expense, io engage its own experts for the purpose
of verifying whether such work has been performed in accordance with the approved plans and
specifications; and the Landlord shall be entitled to take whatever remedial measures may be
required to make such work comply with the approved plans and specifications and all charges
and costs incurred by the Landlord in camrying out such work, plus & supervision charge of fiftesn
percent (15%), shall be payable by the Tenant as Additional Rent forthwith on demand,

VIIL PAYMENT SCHEDULE

(a) Any equipment or work, other than that stipulated as the Landlord’s Work, which is supplied or
petformed by the Landlord 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,
shall be paid for by the Tenant as Additional Rent within fifteén (15) days sfter the receipt of a
request for it.

B) The cost of the equipment or work will include (in eddition to direct labour, materials and
applicabls taxes) architectural, engineering and contractors fees; any costs to the Landiord which
are atiributable to changes to the Landlord’s Work requested by the Tenant after approval of the
Tenant’s Plans by the Landlord, and an additional overhead charge for the Landlord’s supervision
equal to fifieen percent (15%) of the aggregate costs of the equipment and work.

Grease Disposal and Storage

‘Where occupancy includes cooking which results in the Tenant requiring temperary storage and disposal
of vegetable and/or cooking oil, the Tenant agrees to construct a secure storage facility in a location to be
specified by the Landlord. The cost for construction and maintaining the storage facility will be borne
solely by the Tenaat and subject to the Landlord's approval as 1o design and fabrication, The right to this
exterior storage facility is subject to governmental and regulatory approval throughout the Term of the
Lease. :

Tender Right

The Tenant hereby grants the Landlord and/or the Landlord’s designated contractor(s), the right fo tender
for all or a portion of the Tenant’s Work. The Tenant will firnish the Landlord or its designated
contractor(s), with detailed plans, specificatiens, and working drawings for the completion of the Tenant’s
Work which are of sufficient detail to aliow the preparation of a tender bid. The Tenant agrees that it will
accept the Landlord's (or its designated contractor’s) bid if it is the lowest tender, and will otherwise advise
the Landlord or any lower tender which the Tenant is prepared to accept and the Landlord will have the
option for a period of five (5) business days thereafter to match such tender price in which cass, it will then
be awarded the construction contract for the Tenant’s Work. If the Landlord or its designated contractor is
awarded the contract for the Tenant's Work, the Tenant covenants to execute a formal consiruction
contract prepared by the Landlord or contractor within five (5) days following submission of the contract
to the Tenant,

No Warranties

The Tenant will satisfy itself that the Leased Premises in the Shopping Centre are adequately zoned for the
Tenants business purposes and that building, occupancy and all other necessary permits and other
governmental approvals will be available for the Tenant’s Work and proposed use. The Tenant further
acknowledges that the Landlord makes no representations, warranties or other claims respecting any of the
foregoing matters
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SCHEDULE "C"

LEGAL DESCRIPTION OF THE SHOPPING CENTRE LANDS

TENANT:  SHS Optical Lid,

DATE: June 16, 2005
Part of Lot 17, Concession 4
City of St. Catharines ‘ 3
PIN 45236-0032(R) »
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SCHEDULE "D"

RULES AND REGULATIONS

'TENANT:  SHS Optical Ltd.

DATE: June 16,2005
The Tenant wiil:
1} keep the inside and outside of all glass in the doors and windows of the: Leased Premises clean;
2) keep all exterior storefront surfaces of the Leased Premises clean;
3) replace promptly, at its expense, any cracked or broken window glass of the Leased Premises;

. 4) maintain the Leased Premises at ifs expense, in ;1 clean, orderly and sanitary condition and free of insects,
rodents, vermin and other pests; : )
5) keep any garbage, trash, rubbish or refuse in ratproof contsiners within the interior of the Léased i’remises
until removed;

6) remove Vga:bage, trash, rubbish and refuse at its expense on a regular basis as prescribed by the Landlord;

T keep all mechanical apparatus fiee of vibration and noise:which may be transmitted beyond the Leased
Premises,

8) cause its employees, agents, and contractors to park only in the pa_rts of the Common Areas and Facilities, if

any, designated by the Landlord as employee parking, and

9) open for business during the hours and on the-days determined by the Landlord from tinie to time.

The Tenant will not:

a} commit or permit waste upon or damage to the Leased Premises or any nuisance or other act that disiurbs the
quict enjoyment of other tenants or occupants of the Shopping Centre;

b} do anything that may damage the Shopping Centre or permit odours, vapours, Steam, water, vibrations, noises
or other undesirable effects to come from the Leased Premises;

c) place or maintain any merchandise or other articles in any vestibule or entry of the Leased Preniises, on the
adjacent footwalks or elsewhere on the exterior of the Leased Premises or the Common Areas and Facilities;

d) permit accumulations of garbage, trash, rubbish or other refuse within or outside the Leased Premises;

) distribute handbills or other advertising matter to Persons in the Shopping Centre other than in the Leased
Premises;

f) permit the parking of delivery vehicles so as to interfere with the use of any driveway, walkway, parking

facilities, mall or other area of the Shopping Cenire;

2) receive, ship, load or unioad articles of any kind including merchandise supplies, materials, debris, garbage,
teash, refuse and other chattels except through service access facilities designated from time to time by the Landlord;

h) use the plumbing facilities for any other purposes than those for which they are constructed;
i) use any part of the Leased Premises for lodging, sleeping or any illegal purposes;
b)) cause or permit any machines selling merchandise, rendering services or providing, however operated,

entertainment to be present on the Leased Premises unless consented to in advance in writing by the Landlord;

k) solicit business and display merchandise except in the Leased Premises, nor do or permit anything to be done
in or on the Commen Areas and Facilities 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 Persons in, o or from the Shopping Centre; or

1} permit on the Leased Premises any transmitting device or erect an aerial on any exterior walls of the Leased

Premises or any of the Common Areas and Facilities, or use travelling or flashing lights, signs or television or other
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audio-visual or mechanical devices that can be seen outside of the Leased Premises, or loudspeakers, television,
phonagraphs, radios or other audio-visual or mechanicat devices that can be heard outside of the Leased Premises.
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SCHEDULE "E"

DEFINITIONS

TENANT:  SHS Optijeal Ltd,
DATE: June 16, 2005

In this Lease and in the Schedules:

1. "Additional Rent" means all sums of money or charges required to be paid by the Tenant under this Lease
(except Minimum Rent and Percentage Rent), whether or not designated "Additional Rent" or payable to the Landlord
or otherwise, .

2 " Architect” means the architect or other party performing similar function from time to time named by the
Landlord. The Architect will be duly licensed and qualified to practice in the Province in which the Shopping Centre is
located. The decision of the Architect whenever required by this Lease (or requested by the Landlord) end any related

certificate will be rendered in accordance with generally accepted architectural practices and procedures and will be
final and binding.

3. "Business Day" means any day of the week other than a Saturday, Sunday or statutory holiday effective
throughout the Province in which the Shopping Centre is located.

4. "Common Areas snd Facifities” means those areas, facilities, utilities, improvements, equipment and
installaifons (a) in or serving the Shopping Centre witich, from time to time, are not designated or intended by the
Landlord to be leased to tenants of the Shopping Centre, (b) which are leased to particular tenants of the Shopping
Cenire but are intended for the common use of tenants of the Shopping Centre, (c) the HVAC System of the Shopping
Centre as defined in Schedule "F"; parking facilities; and the Food Court, if any, or (d) which are otherwise reasonably
designated by the Landlord as Common Areas and Facilities (including heating and air-conditioning equipment which
the Landiord has elected to maintain, repair and/or replace pursuant to Section 7.06) or are provided or reasonably
designated by the Landlord for the use or benefit of the tenants, their employees, customers and other invitees in
common with others entitled to their use or benefit,

5. "C.PL" means the Consumer Price Index (All ltems for Regional Cities) for the city or mumicipality in
which the Shopping Ceatre is located (or where C.P.1. figures are not published for that city or municipality, then for
the closest city or municipality for which C.P.L figures are published) or any index published in substitution for the
Consumer Price Index or any other 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 &
provineial agency). In the case of any required substitution or where C.P.I. base years or figures are periodically
adjusted or re-established at 100 (or some other base level) by Statistics Canada, the Landlord will be entitled to make
all necessary conversions for comparison purposes.

6. "Food Cour(” means those poritons of the Common Areas and Facilities from time to time designated by the
Landlord for use in support of Food Court Tenants' operations. These portions include, but are not limited to, public
table and seating areas, waste collection facilities and other areas, facilities and equipment intended for such use.

7. "Foed Court Tenant" means a tenant designated from time to time by the Landlord as a Foed Court Tenant.

8 "Gross Revenue™ means the sum {without deduction} of the selling price of all merchandise sold and services
rendered, or for which orders are obtained or which are delivered to the purchaser on or from the Leased Preimises or by
personnel based on the Leased Premises, whether at wholesale or retail, for cash, credit, exchange or merchandise or
other consideration, and whether by the Tenant or any other Person, and all receipts and receivables whatsoever of all
other business of every kind and nature conducted on or from the Leased Premises including, without limitation, all
deposits not refunded and the selling price of all gift certificates and receipts from vending and other machines, and
without any deduction for the deferred portion of any installment sale or any uncollected or uncollectable accounts {the
full consideration for every sale being deemed to be received when the sale is made frrespective of when it is 1o be

paid), but there may be excluded or deducted (a) the amount of refunds made upon merchandise purchased from the -

Leased Premises and returned, (b) transfers of merchandise between the Tenant's stores, (c) sales taxes and goods and
services taxes collected by the Tenant as retailer and actually remitted by it to the taxing authortties, and {d) the amount
received by the Tenant from the sale of its fixtures and equipment.
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9. “IIazardeus Substance" means any contaminant; poliutant; dangerous, potentially dangerous, noxious or
toxic substance; hazardous waste; flammable, explosive or radioactive material; urea formaldehyde foam insulation,
ashestos, PCBs and substances orf any other materials declared or defined to be hazardous, toxic, contaminants or

pollutants in or pursuant to any applicable federal, provincial or other laws.

10. wndemuifier" means the Person who has executed or agreed to execute the Indemnity Agrcemént which is
attached to this Lease as Appendix "A" ’ ’

1. "Landlord"” means at any time in queétion, the then current registered owner of the freshold or leasehold tide
to the Shopping Centre lands. Wherever the word the "Landlord" is used in this Lease, it is deemed to have the same
meaning as ¥lessor”, and includes the Landlord and its duly authorized representatives.

12 "Morigagee™ means any morigagee, chargee or other encumbrancer (including any trustee for bondholders)

from time to time, of the Shopping Centre or any part of it, or the Landlord's or the ownexs of the Shopping Centre's
interest in them, The security documents held by Mortgagees and any ground or underlying leases affecting the
Shopping Centre are referred to as "Bncumbrances”.

13{a) "Operating Costs" means the total amounts incurred, paid or payable whether by the Landlord or by others
on behalf of the Landlord for the maintenancs, operation, repair, replacement, management and administration of the
Shopping Centre, including the Commeon Areas and Facilities, The Landlord retains the right, acting on a reasonable
and equitable basis, to gross up certain Operating Costs which vary with actual occupancy, such as by way of example,
garbage removal, to more accurately reflect the costs (and the Tenant's Proportionate Share thereof) which would be
incurred were the Shopping Centre 95% occupied.

(b) Operating Costs include, without iimitat.ion and without duplication, the aggregate oft

(i the total annual costs and expenses of insuring the Shopping Centre and the improvements,
equipment, pylon and other sign(s) and other propetty servicing the Shopping Centrs from time to time,
owned or operated by the Landlord or for which the Landlod is legally liable, in such manner and form, with
such companies and such coverage and in such amounts as the Landlord, or the Mortgagee, from time to time
determines; )

(i) cleaning, snow removal, garbage and waste collection and disposal, the costs of security
and supervision, the wages and salories of on-site management, adminisiration and other personnel, and/or an
equitable allocation of wages and salaries of offsite personnel where they are employed to perform services
for the Shopping Centre together with other properties including benefits, travel and other expenses related
thereto, and any associated costs thereof, and parking lot striping and landscaping;

(iii) the cost of ali Utilities consumed in the operation of the Shopping Centre, and all eosts of
operating and maintaining loudspeakers, public address and musical broadeasting systems, telephone
answering services, telephone facilities and systems used in or serving the Cornmon Areas and Pacilities;

i) the cost of managing the Shopping Centre, including any travel expenses related thereto and

a rental charge, as determined by the Landlord, on the space occupied as the on-site management and ot
administration office;

[ that part of the Operating Costs of the HYAC System ailocated to the Common Areas and
Facilities in accordance with Schedule "F"; -

(vi) the cost of the purchase and rental of any equipment and signs, and the cost of supplies,
used by the Landlord in the maintenance and operation of the Shopping Centre;

(vii) audit fees and the cost of accounting services and expenses incurred in the preparation of
the certificates referred to in this Lease and related financial statements;

{viii) the cost of conducting any environmental audit or other testing on or in any pait of the
Shopping Centre and all costs and expenses incurred by the Landlord in removing any Hazardous Substance
from any part of the Shopping Centre; )

(ix) all cos&, charges and other expenses incurred by the Landlord in maintaining, operating,
replacing, servicing and repairing the Shopping Ceatre including the Common Areas and Facilities and the
systems, facilities, equipraent, pylon and other sign(s) serving the Shopping Centre;

(x) depreciation or amortization of (1) the costs and expenses, including without duplication,

the vost of initial supply and installation and the repair and replacement of all equipment, meters and other
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fixtures, equipment and facilities, including sprinkler and irrigation systems, serving or comprising the
Shopping Centre which by their nature, require periodic or substantial repair or replacement, unless, pursuant
to Paragraph 13(b){ix), they sre charged fully in the Rental Year in which they are incutred, in accordance
with sound accounting principles, and (2) the costs of improvements, repairs and replacements properly
charged to capital account amortized over their nseful life, as determined by the Landlord in accordance with
sound accounting principles;

(xi) interest calculated at 2 percentage points above thie average daily prime bank commercial
lending rate charged during such Rente] Year by the Landlord's chantered bank upon the undepreciated or
unamertized portion of the original cost of all fixtures, equipment and facilities referred to in Paragraph

13(b)(x); )

(xii) all Taxes, business taxes, all Capital Taxes as defined in Paragraph 13(c) as they relate to or
are allocated by the Landlord to the Shopping Centre, and business transfer and other taxes and similar
charges allocated by the Landlord to the Common Areas and Facilities;

(xiii) a renta] charge for any mechanical, electrical, meter, garbage, utility, storage, janitorial or
other service rooms and for all corridors and management or administrative offices in the Shopping Centre
based upon the average rental on a per square footage basis paid in the Shopping Centre by ground floor
tenants occupying less than 2,500 square feet of Reniable Area; '

(xiv) an administration fee of 15% of the cosis set out in Paragraphs 13{b}(i) through 13(b){xiii),
inclusive. ’

From the total of the above costs, there is deducted

m all net recoveries which reduce Operating Costs received by the Landlord from fénants as a result of
any act, cmission, default or negiigence of such tenants or by reason of a breach by such tenants of provisions
in their respective leases (other than recoveries from such tenants under clauses in their respective leases
requiring their contribution to Operating Costs); '

2) net proceeds received by the Landlord from insurance policies taken out by the Landlord to the
extent that the proceeds relate to Operating Costs;

(3) contributions to Operating Cosis received by the Landlord from tenants whose premises are excluded
in caleulating the Rentable Area of the Shopping Centre; and

4 amounts contributed by Food Court Tenants which are incurred or allocated by the Landlord
exclusively for the maintenance and operation of the Food Court (excluding those costs and expenses which
would have been incurred in any case, had the Food Court been one of the Commoen Areas and Facilities
instead of a Food Court) to the extent, if any, those costs are included under Schedule "E", Section 13(b).

(c) Capital Tax is an imputed amount presently or hereafter imposed from time to time upon the Landlord or the
owners of the Shopping Centre and payable by the Landlord or the owners of the Shopping Centre (or by any entity
acting on behalf of the Landlord or the owners) end which is levied or assessed against the Landlord or the owners on
account of its ownership of or capital employed in the Shopping Centre, Where the Landlord or the ownes(s) of the
Shopping Cenire is not a corporation, Capital Tax will be calculated on the basis that the Landiord and/or owner(s) is a
corporate entity. Capital Tax will be imputed as if the amount of such tax were that amount due if the Shopping Centre
were the only real property of the Landlord and Capital Tax includes the amount of any capital or place of business tax
or other tax or assessment levied by the provincial government, federal government or other applicable taxing authority
against the Landlord whether or not known as Capital Tax, Large Corperations Tax or by any other name.

4. "Person”, if the context ellows, includes any person, firm, partnership or corporation, or any group of
persons, firms, partnerships or corporations or any combination thereof. :

5. "Project Manager” means the Landlord's designated project manager for the Shopping Centre:

16. "Proportionate Share™ means a fiaction which has as its numerator the Rentable Area of the Leased
Premises and as its denominator the Rentable Area of the Shopping Centrs.

17. "Rent” means all Minimum Rent, Percentage and Additional Rent. All Rent is payable in lawiul currency of
Canada, without prior demand and without any deduction abatement or set-off. Rent is to be adjusted on a prorated per
diem basis where any Rental Year is less than 365 days. '
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8. "Rentable Area of the Leased Premises” means the area measured from (8} the exterior face of exterior
walls, doors and windmys; (b) the exterior face of interior walls, doors and windows separating leasable premises from
Common Areas and Facilities; {c) the exterior face of interior walls that are not party walls, separating leasable premises

fra.m. afdjoining leasable premises; and (d) the cenire line of imterior party walls separating leasable premises from
adjoining leasable premises. The Rentable Area of the Leased Premises includes interior space even if it is occupied by

projections, struciures or columns, structural or non-structural, and if a store front is recessed from the lease line the area

of the recess I inchuded within the Rentabie Area of the Leased Premises. The dimensions of leasable premises that are
a kiosk will be determined by the Landlord, I the Leased Premises are a kiosk, the Rentable Area of the Leased
Premises, for the purpose only of calculating the numerator of the fraction which is the Tenant's Proportionate Shave, is
two (2) times the actual Renteble Area of the Leased Premises. ' ’

19. "Rentable Area of the Shopping Centre'® means the apgregate of the individual ground floor Rentable Area
of all leasable premises within the Shopping Centre, exciuding the atea (other than the area of the Leased Premises and
of other premises which are of the same category of space as the Leased Premises) occupied by the following categories
of space: (a) free-standing buildings; (b) the area demised pursuant to any land leases; (¢} governmental or quasi-
governmental agencies; (d) the area of any single store with a ground fioor area in excess of 10,000 square feet; (e)
kiosks; (f) Storage Areas; (g) theatres and cinemas; (i) premises which do not front or have their primary entrance

fronting onto an enclosed mall; (i) bowling lanes and recreational, sports, fimess and health or day-care facilities; and )]
basements or mezzanine areas forming part of leasable premises.

20. "Rental Year" means a period of time, the first Rental Year beginning on the Commencement Date and
ending 12 months thereafter. Thereafter Rental Years congist of consecutive periods of 12 calendar months. If,
however, the Landlord considers it necessary or convenient for the Landlord's accounting purpeses, the Landiord may at
any time and from time to time, by written notice to the Tenank, specify an annual date from which each subsequent
Rental Year is to commence, and, in that event, the then current Rental Year will terminate on the day preceding the

commencement of the new Rental Year. The last Rental Year of the Term will end upon the expiration or earlier
termination of this Lease.

21, “Shopping Centre'' means the lands described in Schedule *C", including the Comman Areas and Facilities,
and the buildings, improvements, equipment and facilities erected on or serving the Shopping Centre or having utility in
connection therewith, as determined by the Landlord, together with any alterations ot additions from time to time made
1o the buildings and other facilities. The Shopping Cenive is municipally known as 285 Geneva Street, St. Catharines,
Ontario, LZN 2G1 and generally as New Fairview Mall. The Tenant acknowledges that (i) the Shopping Centre is
outlined in heavy black on Schedule "A-1", and (i) the lands and buildings currently occupied by Zehr's, A & P,
Harvey's and Tim Hortons Donuts arc owned by third parties and, even if shown on Schedule "A-1", do not form part of
the Shopping Cenire. The Shopping Centre lands and buildings only extend to those areas legally described in Schedule
#r™ and such additional contigucus property as s determined by the Landlord from time to time.

22. "Storage Areas” means thdse aroas designated by the Landlord from time to time as Storage Areas.

23. wpaxes” means all real property taxes, rates, local improvemett taxes, duties and assessments, impost charges
ot Jevies, whether general or speoial, that are levied, rated, charged or assessed against the Shopping Centre or any past
thereof from time to time (including any interest charges or other levies payable in connection with any instailment
payments made by the Landlord) by any lawful taxing authority, whether federal, provincial, municipal, school of
otherwise, and any taxes or other amounts which are imposed in licu of, or in addition to, any such real property taxes
whether of the foregeing character or not and whether in existence at the Commencement Date or not, and any such real
property taxes levied or assessed against the Landlord or the owners on account of its interest in the Shopping Centre or
any part thereof, or their ownership thereof, as the case may be, and all costs, fees and expenses mcun_'ed by the
Landlord in contesting Taxes or in negotiating with taxing autharities with respect to Taxes. Taxes alsu_ include all
interest incurred by the Landlord on Tax payments made in excess of then current recoverles (without deduction for non-
recoveries on unteased space) from tenants of the Shopping Centre. Taxes shall in every instance be calculated on the
basis of the Rentable Area of the Shopping Centre being fully assessed and taxed at applicable tax rates for fulty-
occupied space for the period for which Taxes are being calculated; in the event that any part of the Shf)ppmg Centre
is vacant for any period and as & result, the Landlord receives a rebate or credit from the taxing awthority, the Tenant
shall not be entitted to any pait of such rebate or credit.

24. “Tenant" means the party of the Second Part and is deemed i include the word “lessee” and to mean each
and every Person mentioned as the Tenant in this Lease, whether one or more, - 1f there is more than one Tenant, any
notice required or permitted by this Lease may be given by of to any one of them and has the same force and effect as if
given by or to all of them. Any reference to the wTenant” includes, where the context allows, the servants, employezlas,
agents, invitees and licensees aof the Tenant and all others aver whom the Tenant may reasonably be expected to exercise
control.
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SCHEDULE "§"

CHARGES FOR HEATING, VENTILATING AND AIR-CONDITIONING SERVICES

TENANT:  SHS Optical Lid.
DATE: . June 16, 2005

A THE HVAC SYSTEM

The heating, ventilating and air-conditioning system (the "HVAC System") of the Shopping Centre is
composed of all heating, ventilating and air-conditioning equipment and Facilities provided or operated and maintained
by the Landlord, and inchudes from time to time and without limitation: the buildings or areas which house any common
heating, ventilating or aiv-conditioning facilities, and alt of the equipment, improvements, installations and utilities
therein; any rooftop or window heating, ventilating or air-conditioning units installed or maintained by the Landlord; the
fuel and power facilities of the systems; any distribution, piping, air handling units, and commaon fan coil and ventilation
{nits which form part of the systen; any monitoring, energy-saving, and control systems, including the thermostat in
each of the individual stores supplied by the HVAC System and those ventilation systems which serve more than one
tenant; but specifically excludes: (i) the individual, self-contained heating, ventilating and air-conditioning systesn in any
departent store or other tenant premises which have such tenant-installed and maintained systems; (ii) the distribution
system within each tenant's premises, installed by or for each tenant; and (iii} tenant-maintained ventilation ducts, make-
up air facilities, and/or booster units which dre installed by or for individual tenants, or a group of tenants, to satisfy
requirements which are in excess of the standard maximum ‘sensible cooling toad established by the Landlord, or which
result from the production of air which is not suitable for recirculation.

B. THY. BASIC CHARGE

The Tenant agrees to pay in each Rental Year of the Term, for the installation and any necessary replacements
of the components of the HVAC System serving the Common Areas. and Facilities (whether directly, or by
appropriation), a basic charge (the “Basic Charge") in the amount of one dollar and sixty-five cents ($1.65) per annum
per square foot of the Rentable Avea of the Leased Premises {excluding basement areas), The Basic Charge shatl be
paid, as Additional Rent, in equal monthly instalments in advance on the first day of each month together with, but not as
part of Minimum Rent, So long s the Tenant and occupani of the Premises is SHS Optical Ltd,, and it is not in

default under the terms of the Lease, then during the Term, the Tenant shalt not be required to pay the Basic
Charge as contained herein.

C. THE OPERATING CHARGE

In each Rental Year, the total costs of operating, maintaining and repairing the HVAC System (the "Operating
Caosts™), shall be allocated to the Common Areas and Facilities, based where appropriate on the advice of the Landlord's
engineers. The Operating Costs shall include, without {ismitation: costs for labour including fringe benefits, power, fuel,
domestic water, chemicals, lubricants, filters, and outside maintenance contracts, if any, and a fee of fifteen percent
{15%) of the total of such Operating Costs for the Landlord's overhead. In the event that any repair costs are not charged
in full in the Rental Year in which same is performed or purchased, there shall be charged in each Rental Year
depreciation or amortization on any such depreciated or-amortized costs {togather with a fee of {ifteen percent (15%) of
such depreciation or amortization} and interest (calculated at two percent (2%) above the prime Tate charged by the
Landlord’s banker) on the undepreciated or unamortized portion outstanding from time to time. The Operating Costs
which are allocated to Coramon. Areas and Facilities shali be included in the costs detailed in Schedule *E", paragraph
13 of the Lease. ’

D, LANDLORD'S ENGINEERS

The catculation made by ihe professional engineers designated by the Landlord shall in all instances be final
and binding upon the Parties hereto.

. F-l
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SCHEDULE "G"

FOOD COURT PREMISES — INTENTIONALLY DELETED
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SCHEDULE "H"

TENANT'S ESTOPPEL CERTIFICATE

TENANT:  SHS Optical Ltd,

DATE: June 16, 2005
‘The undersigned, the Tenant in the Lease between . and the
undersigned, dated the day of e , certifies to
, that:
L. The Term of this Lease commenced on the day of
19 , aitd the Tenant’s obligation to pay Minimum Rent pursuant to Section 2.02 of the Lease commenced on the
day of _ - ,19
2, The Lease has not been altered or amended since the fime of execution and is in full foree and effect in

accordance with its original terms.

3. The Leased Premises measured as provided in Section 1.01 of the Lease actually comprisé a Rentable Area of
square feet. The Minimnm Rent reserved pursuant to Section 2.02 of the seid Lease,
adjusted having reference to the aforesaid measurement is:

4, The Tenant is in possession of the Leased Premises,
5. The Lease is a net lease and that the Tenant is paying {and has paid effective to the - day of
, 19 } Minimum Rent (as adjusted) and ali other charges including

without limitation, ils Proportionate Share of Operating Costs and conunenced paying the same on the date that the
Tenant's obligation to pay Rent commenced as afosesaid.

6. The amount of prepaid rent or security deposit held by the Landlord is $

7. The Leased Premises have been compleied in accordance with any obligations of the Landlord and the Leased
Premises are entirely satisfactory and switable for the use thereof as coniemplated by the Tenant.

8, Neither the Landlord nor the Tenant is in default in respect of the Lease.

9. The Tenant has no claims, charges, defences, rights to set-off, lien abatement or counterclaims against the

Landlord in respect of rent or otherwise,

DATED at the City uf , in the Province of
this day of .20

Tenant
(If Corporation)
SAMPLE ONLY - DO NOT SIGN
Per:
c/s
Per:
- s
‘Tenant
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SCHEDULE "I"

PRE-AUTHORIZED PAYMENT AUTHORIZATION

- Name of Owner or of Head Office _ Account Receivable Number
Name and Number of Store - Date of Lease Mc;nthly Cha;ges
Address of Store ) Date of Last Paymen_t
Head Office Address ‘ ’ Bank Account Number
Tronsitory Number ) . Bank: & Branch
Name Shown in Bank Records
Signature of Treasurer : -

REQUEST FOR PARTICIPATION IN THE PRE-AUTHORIZED'PAYM_ENT PROGRAM

I hereby authorize {hereinafter
calied the "Company") and/or (insert name
of Landlord's Bank) to debit my account at the financial institution designated hereunder, in accordance with the
Authorization to Pay shown below, for the purpose of paying the sums due in virtue of the above-noted Lease
agreement. :

Please enclose a specimen cheque from your bank, your "Caisse Populaire" or a trust company.
AUTHORIZATION TO PAY

NAME OF 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 that will be presented to you for paytnent

or any sums specified on eany mogunetic tape or any other computer tape for remittance to
or

(insert name of Landlord's Bank).

In consideration of your services for the purposes hereof, it is agreed that your handling of each cheque and/or
compuier 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 to credit such sums to the said beneficiary by debiting
them to my account and any default in payment shall not give rise to any responsibility on your part regardless of the
loss or damage incurred,

I-1
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If the financial institation mentioned above is not a bank to which the banking laws of Canada apply, the word
"cheque” as it is used in the present authorization shall include any "order” which would be defined as a cheque in
Article 165 of the Bills of Exchenge Act, R.8.C. 1970, Chapter B-5.

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

Made at _ , this day of ,20

(The signature must conform to that which appears on the signature records of the financial fnstitution cbr_xccmcd).

" Authorized éignature(s)

HALLFirst Capital\Fairview MallSHS Optical.dos




SCHEDULE "J"

LANDLORD'S SECURITY INTEREST

TENANT: SHS Optical Lid.
DATE: June 16, 2005

L. The Landiord may, at its option, appeint any Person as receiver or as receiver and manager of all or any part
of the Collateral, Hereafier the word “receiver" shall include both a receiver and a receiver and manager. The Landlord
may from time to time remove or replace any receiver so appointed, or may institute proceedings in any court of
competent jurisdiction for the appointment of a receiver of all or any part of the Collateral. Any receiver shall have and
may exercise all powers conferred upon the Landlord under this Lease. Any receiver will be considered to be the agent
of the Tenant so far as the responsibility for his acts is eoncerned and the Landlord will not be responsible for any act or
omission on the part of such receiver, whether wilfirl, negligent, imprudent or otherwise.

2. The Landlord may, at its option, take such steps as it considers necessary or desirable to obtain possession of
all or any part of the Collateral and the Tenant agrees that the Landlord may, by its servants, agenis or receiver, at any
time during the day or night and without prior notice, enter the Leased Premises where the Collateral may be found for
the purpose of taking possession of or removing or immobilizing the Collateral or any part of it.

3 In connection with the realization of the Collateral, the Landlord may carry on all or any part of the business
and undertaking of the Tenant, either directly or by means of a receiver or a receiver and manager, and may enter upon,
occupy and use all or any part of the real or personal property owned or used by the Tenant for such time as the
Landlord sees fit, free of charge, and the Landlord shall not be liable to the Tenant for any negligent or imprudent act or
omission in so doing or in respect of any rent, charges, depreciation or damages in connection with such actions.

4, The Landlord may ssizs, collect, realize, borrow mongy on the security of, sell, obtain payment for, give valid
receipts and discharges for, release to third parties or otherwise deal with the Collateral or any part of it in such manner,
upon such terms and conditions and at such time or times as may seem to it advisable, without notice to the Tenant.
The mode of disposition of the Collateral or any part of it shall be in the sole discretion of the Landlord and it shall be
deemed to be commercially reasonable for the Landlord fo dispose of the Collateral or any part thereof in the ordinary
eourse of its business, Without limiting any other rights the Landlord may have, the Landlord may purchase all or any
part of the Collateral at a private sale, auction, tender, public sale or any other mode of disposition,

5. The Landlord may charge on its own behalf and pay fo others reasonable sums for expenses incurred and for
services rendered (including legal fees on a solicitor and client basis and fees for recelvers, managers, accountants and
other professionals) irf connection with the Landlord's realizing the Collateral or otherwise dealing with the Collateral in
accordance with the provisions of this Lease, and all such sums shall be payable to the Landlord on demand.

6. The Landlord may, if it deems it necessary for the proper realization of all or any part of the Collateral, pay
any claim, lien, security interest or other encumbrance that may exist or be threatened against the Collateral, in which
event the amount so paid, together with all costs and expenses of the Landloid incurred in connection therewith, shall
e payable to the Landlord on demand.
L}

7. The Landlord shall have the right to postpone indefinitely the sale of the Collateral or any part thereof and
shall further have the right, pending any such sale, to lease the Collateral or any part thereof to any Person for such
period as the Landlord in its absolute discretion deems necessary in order to recover or to attempt to recover any
indebtedness forming a part of the obligations of the Tenant under this Lease and under Section 11.08(b).

8. The Landlord shall not be fiable or accountable for any failure to realize or otherwise deal with the Collateral
or any part thereof and shali not be bound to institute proceedings for the purpose of effecting any of the foregoing or
for the purpose of preserving any rights of the Landlord, the Tenant or any other Person in respect of the Collateral.

9. All monies received or collected by the Landlerd in tespect of the Collateral may be applied as the Landlord
deems fit.
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TENANT'S ACKNOWLEDGEMENT CERTIFICATE

TO: SUN LIFE ASSURANCE COMPANY OF CANADA
and its successors and assigns (the "Lender), and its Solicitors

RE: A certain lease of space containing a certified area of 1,507 square feet (the
"Premises") situate in the complex municipally known as 285 Geneva Strest, St.
Catharines, Ontario and & certain morigage from First Capital (8t.- Catharines)
Corporation (the "Landlord") in favour of the Lender.

Tenant: SHS Optical Lid,
The undersigned hereby certifies, confirms and acknowledges that:

The lease of the Premises from the Landlord to the undersigned, as tenant, dated June 16,
2005 (the "Lease") has been validly executed and delivered by the undersigned, as tenant,
and is unmodified and in full force and effect and not in default by either the Landlord or
the undersigned, save and except as otherwise set cut herein,

The undersigned, as tenant, acknowledges and agrees that the legal description of the
shopping centre lands as set out in Schedule “C” of the Lease is incorrect and the correct
legal description of the shopping centre lands is as follows:

“PIN 46236-0025
Part Lot 101 and 103, Plan 330 Grantham
Part Lot 17-18, Concession 4 Grantham, designated as Parts 2, 3 and 10, Plan 30R8302”,

The undersigned is the tenant of the Landlord pursuant to the Lease and as such accepted
possession of the entire Premises on or about August 20, 2005, and has continuously
occupied the entire Premises and carried on jts business therefrom to the date hereof.

All of the Landlord's work to the Premises, which is the responsibility of the Landlord (if
any), has been completed to the satisfaction of the undersigned and in accordance with
the Landlord’s obligations under the Lease (and any agreement to lease in respect thereto)
and the Premises are satisfactory and as permitied and required by the Lease.

The term of the Lease commenced on August 20, 2005, and expires on August 31, 2015,
uniess renewed or extended in accordance with the provisions of the Lease, if any.

The undersigned is now paying in full an annual basic rent, completely net of all
operating costs and taxes, in the amount of $48,224.00 and, in addition, percentage rent
(if applicable), operating costs and taxes as and to the extent provided in the Lease; basic
‘rent and percentage rent (if applicable) payable under the Lease has been paid to
November 30, 2007; our proporiionate share of operating costs and realty taxes payable
under the Lease has been paid throughout the term of the Lease to November 30, 2007
and there is no prepayment of any rent or security deposit standing to our credit, save and
except for the amount of $5,720.00 on account of Rent for the last month of the Term and
the amount of $4,280.00 on account as a security deposit. The undersigned has no claim
for any deduction, abatement or set-off of any rent due or payable under the Lease nor
any counterclaim or defense against the enforcement of its obligations to be performed by
it under the Lease. :

There is no litigation or governmental or muniéipal proceedings commenced or pending
or threatened against or by the undersigned with respect to the Premises or the Lease.

There are no allowances, incentives, inducements, benefit packages or any other monies
owing or which may become due and owing to the undersigned at any time (however
characterized) under the Loase.

There is no agreement to lease or other lease or any other agreements, rights or
obligations between the mdersigned and the Landlord or any previous landlord, other
than that contained in the Lease, pertaining to the Premises or the Lease,
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The undersigned has received no notice of any assignment by the Landlord of the Lease

or the rents thereunder. The undersigned has not assigned its interest in the Lease or
sublet all or any part of the Premises.

The undersigned is at axm's length to the Landlord.

The undersigned acknowledges the assignment of either or both of the Lease and the
rents which are or may become due and owing under the Lease, to the Lender, and hereby
waives further notice of such assignment and acknowledges that, until further notice from

the Lender, the undersigned shall continue to pay rent when due and payable, to the party
stipulated in the Lease.

The undersigned covenants and agrees with the Lender, in consideration of TWO
DOLLARS ($2.00) and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the undersigned, that the undersigned:

(a)  will not prepay any rent whatsoever, other than as specifically permitted in the
. Lease; .

(t)  will not amend the Lease or surrender same or the Premises or any portion thereof
without the Lender's prior written approval; and

{c) will, forthwith upon request by the Lender or any purchaser fiom it, attorn to and
become the tenant of the Lender or such purchaser for the then unexpired residue
of the term of the Lease at the rent and on the terms, covenants and provisions
contained in the Lease, regardless of the respective pricrities of the captioned
mortgage and the Lease,

DATED the day of November, 2007.
Name of Tenant: SHS OPTICAL LTD.

Per:
Name;
Title:

I have authority to bind the Corporation.
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THIS LEASE is dated the 215t day of July, 2005, and is mado

BETWEEN
FIRST CAPITAL (YORK MFILLS) CORPORATION .

(the “Landlord™).

_ OF THE FIRST PART

-and - o _ ' .
SHS QPTICAL LT, |
(the “Tf:nal.jt") '
OF THE SECOI\i'D PART

_ ARTICLEI DEFINITIONS
Section 1.61 ])efinitions.
The following definitions apply in this Leass,

“Additiona] Rent”™; mongy payableé by the Tenant uuder this Lease (except Miniroum Rent and Percentage
Rent) whether or not it is dcs1gnated “Additional Rent”,

“Affiliate” an affiliate within the meaning of the Canada Business Corporations Act, R S.C. 1985, ¢.C-44
as it exists on thc date of this Lease. .

“Applicable Taws™: a statute, rcguiatlon, order code, rule and any other requirement of a governmental or

quasi-governmental authority with jurisdiction over any matter.

“Architect”; an aceredited arcﬁitect, or lgnd'survéyor, ‘chosen by the Landlord from time to time, |

“Commencement Date”; the date specified in S_éction 3.03.

“Common_Elements™; (a) the areas, facilities, utilities, improvements, equipment and installations
(collectively, “elements™) in the Shopping Centre that, from time to time, are not intended to be leased to
tenants of the Shopping Centre, or are designated from time to time as Common Elements by the
Landlord, (b) the elements outside the Shopping Centre that serve the Shopping Centre (or any part of if)
and are designated by the Landlord from time to time as part of the Common Elements, and (c) the
elements in or on Rentable Premises that 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 entitled to
use them. The Common Elements include, but are not limited to, the roof, exterior wall assemblies
including weather walls, exterior and interior structural components and bearing walls in the buildings
and improvements in the Shopping Centre; equipment, furniture, furnishings and fixtures; music, fire
prevention, security and communication systems; columns; pipes; electrical, plumbing, dminage,
mechanical and other installations, equipment or services in the Shopping Centre or related to it, as well
as the structures housing them; the HVAC System of the Shopping Centre; access roads; driveways;
delivery passages; pedestrian sidewalks; landscaped and planted areas; and parking facilities.

“C.P.L"™ (a) the Consumer Price Index {All liems for Regional Cities, base year 1997=100) for the city in
which the Shopping Centre is located, or if there is no Consumer Price Index for that city, for the city in
Canada ncarest 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 longer
published, an index published in substitution for the Consumer Price Index or any rcplacement index
designated by the Landlord. .

“Fixturing Period™; the period dctcrmmed under Sectlon 3.05.

“GLA™: the arca measured from, (a) the exterior face of exterior walls, doors and windows; (b) the
exterior face of interior walls, doors and windows separating Rentable Premises from Common Elements;
(c) the exterfor 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 is occupied by projections, structures
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or colan{]s, structural or non—strucniral, 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 Premises that are a kiosk
will be determined by the Landlord.

“GILA of a 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 exciuding, at the option of
the Landlord, the following categoties of space: (a) kiosks; (b) Storage Areas; (v) free-standing buildings
or structures; (d) Rentable Premises with a GLA of more than 10,000 square feet; (e) theatres or cinemas;
(f) any second storey premises or any premises above ground level; {g) space used by governmental or
public offices, agencies or services or charitable 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 Premiscs.

“Gross Revenue”: the total of the selling or rental prices of goods sold or leased and services performed in
or from the Premises whether the sales or rentals are made or services performed on the Premises of
elsewhere. ‘ : ’ .

Gross Revenue includes but is not limited to:

(a) orders taken or received at the Premises, whether the orders are filled from the Premises or
elsewhere;

(b) deposits not refunded to purchasers;

{¢) all other receipts and receivables (inclading 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 limitation, computer or internet generated sales),

whether the sales, rentals or other receipts or ‘receivables are made by cheque, cash, credit, charge
account, exchange or otherwise and whether the sales or rentals are made by means of mechanical or
other vending devices in the Premises. Bank charges or uncollectible credit accounts or charges made by
collection agencies will not be deducted and no allowances will be made for bad debs. Each charge, sale
or rental made on instalment or credit will be treated as a sale or rental for the full selling or retal price in
the month for which the charge, sale-or rental is made, regardless of the time when the Tenant receives
payment (whether fisll or partial). '

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

(i) 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; - '

(i) 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
Revenue; -

(iii) retail tax imposed by federal, provincial, municipal or any other governmental authoritics directly
on sales and rentals and collected from customers at the point of sale or rental by the Tenant acting
as agent for the authority, but only if the amount is added scparately to the sefling 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. : ' :

(iv) transfers of merchandise between the Tenant’s stores and merchandise returned to the. Tenant’s
suppliers, but only if the transfers or returns are for convenience and not for reducing Gross

Revenue.

“ITazardous Substances”: ay substance or thing or mixture of them which alone or in 'combination with
others, or in certain concentrations, exhibits characteristios of flammability, corrosivity, reactivity or
toxicity or which could cause an adverse effect or which is ot may be dangerous or detrimental to living
things or to the environment, including, but not limited to, any pollutant, contaminant, toxic or hazardous
chemicals or waste, dangetous noxious or toxic substances, flammable, explosive or radioactive materials,

 urea formaldehyde foam insuiation, 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 subject to Applicable Laws. :

“HVAQ System™; the “HVAC System” of the Shopping Centre is made up of the heating, ventilating and
air-conditioning equipment and facilities that are operated and maintained by the Landlord. It includes the
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‘_buildings or areas which house common heating, ventitating or air-conditioning facilities, the equipment,
improvements, installations, and utilities located in them, and rooftop or window heating, ventilating or
air-conditioning units operated or maintained by the Landlord; the fuel and power facilities of the systems
mentioned above; distribution piping, air handling units, and common fan coil and ventilation units that
form part of those systems; monitoring, energy saving, and control systems, including the thermostat in
each Rentable Premises supplied by the HVAC System and those ventilation systems which serve more
tl'lan one tenant. The HVAC System does not include (i) self-contained heating, ventilating and
air-conditioning systems serving Rentable Premises that are not operated and maintained by the Landlord.
(i) the distrfbution system within Rentable Premises; and (i) any tenant-maintained ventilation ducts,
make up air facilities and booster units that are installed for individual tenants, or & group of tenants, to
satisfy requirements that are in excess of the standard maximum sensible cooling load established by the
Landlord, or which result from the production of air which is not suitable for recirculation.

“Indemmnifier”: a Person, if any, who has executed or agreed to execute the Indemnity Agreement that is
attached to this Lease as Appendix “A”, or any other indemnity agreement in favour of the Landlord,

“Landlord™ the party of the First Part and Persons for whom the Landlord is responsible in law. In
sections that contain a release or other exculpatory provision or indemnity in favour of the Landlord,
“Landlord™ includes the directors, officers, employees and agents of the Landlord, ’

“Landlord’s Work™ the work to be pgrfomied by the Landlord pursuant to Schedule “C”, '

“Lease™ this agreement, all Schedules and Aﬁbeﬁdices (if any) theréto and the Rules and Regulations
adopted or revised from time to time under Section 17.01. . . . :
“Management Company™: a company or other entity, if any, retained by the Landlord from time to time ta
operate or manage the Shopping Centre. : : 3

“Minimum Rent™: the annual rent payable ﬁursuant to Section 4.02. .

*Mortgages™; a mortgage or hypothecary creditor (including a trustee for bondholders) of the Shopping
Centre or part of it and a charges or other secured creditor that holds the Shopping Centre or a part of it as
security from time to time, but a Mortgagee is not a creditor, chargee or security hoider of a tenant of
Rentable Premises. ’ )

“Owners”; the owner or owners from time to time (other than the Landlord) of the frechold or leasehold
title of the Shopping Centre. , B :

reentage Rent”: the rent payable pursuant to Section 4.03.

“Person™ if the context allows, a persor, firm, 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 Raie™ the rate of interest, per annum, from time to time publicly quoted by any Canadian
chartered bank at Toronto designated 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 Centre to
which the Landlord, acting reasonably, but in its sole discretion, may allocate such cost items of which
the Tenant is required to pay its Proportionate Share. By way of example only, and without limitation, for
the purpose of the Operating Expense allocated 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 (ii) the Common Elements that are designated for the benefit of all tenants
in the Shopping Cenire, the Tenant’s Proportionate Share shall be a fraction which has as its numerator
the GLA of the Premises, and s its denominator the GLA of the Shopping Centre. The Landlord may
recalculate or adjust the denominator of the Proportionate Share fraction from time to time due' to

- changes, additions or improvements to the building of which the Premises form a part or to the Shopping
Centre. : .

. “Provinee™; 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
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include the officers, directors, employ'ces‘and agents of each such Released Person, and the Landlord acts
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), Percentage Rent (described in Section 4.03) and
Additional Rent. . ' ) )

“Rentable Premises™ those premises (including the Prenﬁses), in or on the Shopping Centre thﬁt are, or
are intended from time to time to be occupied by businesses that sell or lease goods or services to the
public. )

“Rental Year”; the period of time that, in the case of the first Rental Year of the Term, stafts on the
Cormmencetment Date and: ‘ ‘ .

(@) for Article TV 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: 4.02(a) of this
Lease, or if there is no Minimum Rent escalation under Section 4.02(z), 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;

(b} for Aicles V, VL, VII, VIII 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 carlier termination of this
Tease, and the Landlord may, from time to time, by written notice to the Tenant, specify a date (which
may precede the notice) on which the then current Rental Year will terminate and the anmiversary 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 or Percentage Rent, except as set out in Section
13.02(g). : , ' : _

“Rules and Regulations™ the rules and regulations set out in Schedule “D” adopted, promulgated, revised
or amended by the Landlord from time to time under Section 17.01. i

“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 rental of space under this Lease. o

“Shopping Centre™: the lands described in Schedule “A” as they are altered, reduced or expanded from
time to time and the buildings, improvements, equipment and facilities, including, without limitation, the
Common Elements, serving them or located on ot in them from time to time. ' ’

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

“Storage Areas™ those areas designated by the Landlord from time to time as Storage Areas.
“Tenant": the Party of the Second Part and Persons for whom the Tenant is responsible in law.

“Tenant’s Work™ any work, renovation, repair, alteration, replacement, decoration or improvement
conducted by or on behalf of the Tenant under this Lease, including the work specified under Schedule
“C, : .

“Term?”; the period described in St;ctioﬁ 3.03.

ARTICLEIl INTENT AND INTERPRETATION

Section 2.01  Net Lease

(a) This Lease is a completely net and carefree lease to the Landlord, Except as stated in this .Lease, the
Landiord is not responsible for costs, charges, or expenses relating to the Pren}ises, their use and
oceupancy, their cottents, or the business camied 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 be 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 Article V/, the Landlord’s incomse
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 to the taxing authority (if required by the applicable
legislation) the full amount of ali Sales Taxes imposed on the Tenant in respect of the Rent payable
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by. t}{e Tenant under this Lease. Sales Taxes so payable by the Tenant (i) will be calenlated and
paid in accordance with the applicable legislation; (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 Landlord from time to time determines) and (iii} despite anything to the contrary,
will be considered not to he Rent but the Landlord will have all of the same remedies for such
amounts as it has for non-payment of Rent under this Lease or by law. To avoid duplication, the
Tenant will not reimburse the Landlord, in whole or in part, for any Sales Taxes paid-or payable by
the Landlord in respect of goods and services supplied to the Landlord or the Management
Company in connection with the maintenance, operation, repair, insurance or administration of the
Shopping Centre to the extent the Landlord receives an input tax credit in respect thereof,

Secﬁor_l 2.02 Landlord and Representatives to Act Reasonably and in Gooed Faith

The Landlord, and each Person acting for the Landlord, in making a determination, deéignatiom
calculation, estimate, conversion, or allocation under this Lease, will act reascnably and in good faith and
each accountant, architect, engineer or surveyor, or other professional Person employed or retained by the
Landlord will act in accordance with the applicable principles and standards of the Person’s profession.

" Section 2.03  Rent Disputes

The Tenant may dispute an invoice, billing or statement in respect of Rent only by giving written notice
to the Landlord specifying the basis of the dispute within six {6} months after delivery of the invoice,
billing or statememnt, as the case may be. The Tenant will, in any event, continue to pay Rent in
accordance with the Landlord’s invoice, billing or statement until the dispute is resolved. ;

‘Section 2.04 Compliance with Applicable Laws

The Tenant will comply with all Applicable Laws relating to its ability to enter info and comply: with this
Lease and relating to the operafion, 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 Landlord with prompt written notice of any work order, deficiency notice,
compliance order or of any spill or illegal discharge of @ contaminant relating to the Premises or the
Tenant’s use thereof. ‘

' Seetion2.05  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 en the Landlord even if it is brought to
the Landlord’s attention, until the Landlord executes this Lease and initials the change or a page of this
Lease containing the change and the Lease is delivered to the Tenant. The Lease includes the Schedules
attached to it and the Rules and Regulations adopted under Section 17.01. There are no covenanls,
promises, agreements, conditions or understandings, either oral or written, between the parties concerning
this Lease, the Premises, the Shopping Centre or any matter related to all or any of them, except those that
are set out in this Lease. No alteration, amendment, change or addition to this Lease is binding upon the
Landlord unless it is in writing and signed by the Tenant and the Landlord. No electronic
communications between the parties will have the effect of creating or altering any legal rights or
obligations of the parties. ' :

Section 2.06  General Matters of Intent and Interpretation
(2) Each obligation under this Lense is a covenant.

' (b) The captioné, section numbers, article numbers and Table of Contents do not define, limit;, construe
or describe the scope or intent of the sections or arficles.

() The use of the neuter singular pronoun to refer to the Landlord or the Tenant is a proper reference
even though the Landlord or the Tenant is an individual, a partnership, a corporation or a group of
two or more individuals, partnerships or corporations, The grammatical changes needed to make the
provisions of this Lease apply in the plural sense when there is more than one Landlord or Tenant
and to corporations, asseciations, partnerships or individuals, males or females, are implied.

(d) Ifa part of this Lease or the application of it to a Person or circumnstance, is to any extent held or
- rendered invalid, unenforceable or illegal, that part:

i) is independenf of the remainder of the Lease and is severable from it, and its invalidity,
unenforceability or illegality does not affect, impair or invalidate the remainder of this Lease;
and ' - : .
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(ii) 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,
unenforceable or illegal,

No part_ of this Lease will be enforced against a Person, if, or to the extent that by doing so, the
Person is made to breach a law, rule, regulation or enactment. '

() This Lease will be construed in accordance with the laws of Canada and the Province:
(f) Time is of the essence of this Lease.

(&) T o the extent nécessa.ry 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. .

ARTICLETII GRANT AND TERM
Section 3.01 The Premises

The Landlord leases to the Tenant, and the Tenant leases from the Landlord, the Premises in the Shopping
Centre and has a GLA of One Thousand, Three Hundred and Nincteen (1,319) square feet. The
approximate location of the Premises is outlined in red on Schedule “B™.

If the Premises are entirely self-enclosed, their boundaries extend (a) to the limits from which the GLA of
the Premises is measured, and (b) from the top surface of the structural subfloor to the bottom surface of
the structural ceiling, If the Premises have no structural ceiling abutting the demising walls and are open
to the ceiling or the bottom surface of the structural ceiling of the Shopping Centre, the boundaries of the
Premises extend from the top surface of the structural subfloor to the height of the demising walls.
Common Elements (including, but not limited to, 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 Premises.

Section 3.02  Use of Common Elements

The Tenant has the non-exclusive and non-transferable right (except in accordance with Article XIIT) to
1se the Common Elements in common with others entitled to do so, for the purposes for which they ere
intended and during those hours that the Shopping Centre is open for business, subject however, to this
Lease. Despite the foregoing, the Landlord, acting reasonably, may permit portions of the Common
Elements to be used exclusively by specified 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 (i) commencing on the date (the “Commencement Date”) which is the earliest 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 Petiod” (being the period described in Section 3.05), or (3) December 1, 2005 and (ii)
ending ten (10} calendar years after the Commencement Date (unless the Commencement Date'is not the
first day of a month, in which case the Term shall end ten (10) calendar years after the last day in the
month in which the Commencement Date occurs). Within a reasonable time after the Commencement
Date occurs, the Landlord will confirm the Commencement Date by notice to the Tenant and such

]

confirmed Commencement Date will apply for this Lease. .

Section3.04  Certified GLA

If the GLA of the Premises s 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 Landlord, which adjustment will be retroactive if the certification does not
oceur until after the Comtmencement Date. .

Section3.05  Fixturing Period _

The Tenant shall have a maximum period of sixty (60) days to complete the Tepant’s Work (the
“Pixturing Period”) which shall commence on the date that the Landlord delivers possession of the
Premises to the Tenant and shall expire on the earliest of: (i) the date immediately prior to the date upon
which any part of the Premises are opened to the public for business, or (i} sixty (60) days after the
Fixturing Period commenced. During the Fixturing Period, the Tenant shall not be obligated to pay
Minimum Rent, Percentage Rent or. Additional Rent, but the Tenant shalt be subject to all of the other
terms and conditions of this Lease insofar as they are applicable including, without limitation, the
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obligations to pay Business Taxes if applicable, Charges for Utilities, any garbage removal costs, the
obligation tq meintain insurance pursuant to the Lease, and the provisions relating to the liability of the
Tenant for l1ts acts and omissions, and the acts and omissions of its servants, employees, agenis,
contractors, invitees, concessionaires and licensees and the indemnification of the Released Persons.

Section 3.06  Construction and Acceptance of the Premises

The Tepa'.nt acknowledges that it accepts the Premises in an “as is” condition and that 511 alterations,
renovations, decorations and other work required in connection with the Premises will be performed by
the Tenant at its sole cost and expense in accordance with Schedule “C”.

ARTICLEIV RENT
Section 4.01 Covenant to Pay
The Tenant covenants to pay Mumnum -Rent, Pereentage_Rent, and Additional Rent.
Section 4.02 Minimum Rent

(a) The Tenant will, thronghout the Term, pay to the Landlord or to the Management Corapany as the
Landlord directs, at its head office, or at any other place designated by the Landlord or the
Management Company, as the case may be, in Canadian funds, without demand and without
deduction, abatement, set-off or compensation, as Minimum Rent as follows:

(i) during the first and second consecutive twelve (12) month periods of the Term, plus the
part of the month, if any, in which the Commencement Date occurs, the annuzl sum of
sixty-five thousand, pine hundred and fifty dollars ($65,950.00) payable in egual
consecutive monthly instalments of five thousand, four hundred and ninety-five dollars
and eighty-three cents ($5,495.83) each in advance on the first day of each calendar
month for the aforesaid period, based on an annual rate of fifty dollars ($50.00) per
square foot of the GLA of the Premises;

(ii) during the third through fifth consecutive twelve (12} month periods, inclusive, of the

Term, the annual sum of sixty-eight thousand, five hundred and eighty-eight dollars

_{568,588.00) payable in equal consecutive monthly instalments of five thousand, seven

hundred and fifteen dollars and sixty-seven cents ($5,715.67) each in advance en the

first day of each calendar month for the aforesaid period, based on an annual rate of
fifty-two dollars {($52.00) per square foot of the GLA of the Premises;

(iiiy during the sixth and seventh consecutive twelve (12) month periods of the Term, the
annual sum of sixty-nine thousand, nine hundred and seven dollars ($69,907.00) payable
in equal comsecutive monthly jnstalmeats of five thousand, eight hundred and twenty-
five doliars and fifty-eight cents ($5,825.58) each in advance on the first day of each
calendar month for the aforesaid period, based on an annual rate of fifty-three dollars
($53.00) per square foot of the GLA of the Premises; and

{iv) for the balance of the Term, the annual sum of seventy-two thousand, five hundred and
forty-five dollars ($72,545.00) payable In equal consecutive monthly instalments of six
thousand, and forty-five dollars and forty-two cents {$6,045.42) exch in advance on the
first day of each calendar month for the aforesaid period, based on an annual rate of
fifty-five doltars ($55.00) per square foot of the GLA. of the Premises.

(b} If the Commencement Date is not the first day of a calendar month, the Tenant will pay, on the
Commencement Date, Minitnum Rent caleulated 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 occurs.

(c) The Tenant will deliver to the Landlord at the beginning of each Rental Year, a series of monthly
. post-dated cheques for the Rental Year for the total of the monthly payments of Minimum Rent and
any Additicnal Rent that is estimated by the Landlord in advance. .

Section 403  Percentage Rent

(a) In addition to the Minimum Rent, the Tenant will pay to the Landlord, or to the Management
Company as the Landlord directs, as Percentage Rent, the amount, if any, by which fivé percent
{5%) of Gross Revenue for each Rental Year exceeds the Minimum Rent payable for the Rental
Year. .
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(b)

()
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Percentage Rent is payable quarterly to the Landlord or to the Management Company as the
Landlord directs, at its head office or at any other place designated by the Landlord or the
Management Company, as the case may be, in Canadian funds, without demand, and without
deduction, abatement, set-off or compensation, The first payment of Percentage Rent is due on the
tenth (10™) day after the last day of the first quarter of the Term, and on the tenth (10%) day after
the end of each successive quarter of the Tetn. The amount of each payment of Percentage Rent
will be equal to the excess, if any, obtained by applying the percentage referred to in Section
4.03(a) to the total of the stated Gross Revenue for the immediately preceding quarter and the
stated Gross Revenue for all preceding months of the Rental Year, and deducting from that total,
the total monthly payments of Minimum Rent and any payments on account of Percentage Rent
made previous to that time by the Tenant for the Rental Year. If the Annual Statement furnished by
the Tenant under Section 4.04, at the end of a Rental Year, discloses that the total Minimum Rent
and Percentage Rent paid by the Tenant for the Rental Year exceeds or is exceeded by the total
Minimum Rent and Percentage Rent payable by the Tenant for the Rental Year, the Tenant wili pay
any deficiency at the same time as it furnishes the Annual Statement, or the Landlord will pay any
excess to the Tenant as soon as reasonably possible after the Landlord’s receipt of the Annual
Statement referred fo in Section 4.04(b), (unless an audit under Section 4.08 is in progress or the
Tenant is then in default under any term or condition of this Lease). ’

If a Rental Year does not correspond to a twelve (12) calendar month period, Percentage Rent will
be calculated for the Rental Year on a per diem basis based on the number of days in the Rental
Year. : : -

Notwithstanding anything to the contrary, for the purposes of ¢his Article IV "quarter”
means a period of three (3) consecutive calendar months; the first quarter shall commence on
the Commencement Date if that date occrrs on the fixst day of a calendar month; but if it
does not so’occur, the first quarter shall commence on the first day of the calendar month
next following the Commencement Date and each successive quarter shall commence on the
first day of the calendar month following the previous quarter, and "quarterly” shall have a
corresponding meaning. :

Section 4.04  Gross Revenue Reports

@

()

(c)

Before 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, together with
its payment of quarterly Percentage Rent, 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 Section 1.01; (ii) contains a certification by the Tenant that
the Monthly Staterent is correct; (ifi) is in the detail and form that the Landlord reascnably
requires; and (iv) 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); (2) the amount of Gross Revenue for all preceding months of the Rental Year, {and
fractional months, if any, at the commencement or end of the Term); and (3) the quarterly payments
made on account of Mininmm Rent and Percentage Rent for the Rental Year. .

Before the sixty-first (61%) day after the end of each Rental Year (including the last Rental Year of
the Term), the Tenant will deliver to the Landlord at the place then fixed for the payment of Rent, a
statement (the “Annual Staterent”) signed by the Tenant which Annual Statement will (i) state that
Gross Revenue as shown in the Annual Statement is in accordance with the definition of Gross
Revenue in Section 1.01; (ii) contain a certification that the Annual Statement is true and correct;

and (iii) without limiting the requirements stated above, show month by month; the amount of

Gross Revenue during the preceding Rental Y:::arf

Before the onc hundred and eighty-first (181%) day after each fiscal year end of the Tenant, the
Tenant will deliver to the Landlord an opinion by an independent public accountant of récogniz?d
standing (an “Accountant”) signed by the Accountant and stating that, (i) he has examined, in
accordance with generally accepted auditing standards, the Gross Revenue (as defined in Section
1.01) of the Tenant for the fiscal year then ended; and (ii) Gross Revenue is fairly presented for the
fiscal year then erided in accordance with Section 1.01 and on a basis consistent with that of the
preceding fiscal year.

Section 405  Occasionai Statements

The Landlord may, on infrequent occasions, require the Tenant to deliver, within one (1) week of the
request, a statement of the approximate amount of Gross Revenue on a daily basis for the week preceding
the date on which the statement is to be delivered. These statements will be used to analyze special
promotions or sales trends and not to calculate Percentage Rent. .
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Section 4.06 Tenant’s Records

The Tenant will keep in the Premises or at its principal office in Canada, for at least three (3) years after
the end of cach Rental Year, adequate books and records kept in accordance with generally -accepted
accounting principles that show inventories and receipts of merchandise at the Premises and daily receipts
from all sales, rentals, charges, services and other transactions, in or from the Premises made by the
Tenant and any other Persons conducting business in or fiom the Premises as well as sales.and rental tax
retwms, pertinent original sales and rental records, and any other sales and rental records that the Landlord
reasonably requires and-that would normally be examined by an accountant pursuant to accepted anditing
standards in performing a detailed audit of Gross Revenue, Tenant, and all other Persons conducting
business in or from the Premises, will record at the time of the sale or rental, in the presence of the
customer, all receipts from sales, rentals, charges, services or other transactions whether for cash or credit,
in a cash register or registers having a sealed cummlative total and any other control features that are
reasonably required by the Landlord.

Section 4.07 Right to Examine

The Landlord may examine the Tenant’s books and records relating to Gross Revenue and the inventories
of merchandise at the Premises and at the Tenant’s principal office in Canada, for the period covered by
any statement issued by the Tenant. The Landlord and its authorized representatives may examine the
Tenant’s records and procedures during regular business hours, and may have a Person in the Premises to
check, verify and tabulate Gross Reévenue, or to examine acconnting records and procedures including
control features affecting the determination of Gross Revenue.

" Section 4.08  Audit

The Landlord may, at reasonable times, cause a complete audit to be made of the Tenant’s business and
records relating to the calculation of Gross Revenue. If the auditor reports that the Tenant’s records and
procedures are insufficient to permit a determination of Gross Revenue for all or a part of a Rental Year,
or that the Tenant is not complying with this Asticle IV, the Landlord may deliver-to the Tenant an
. estimate (which will be final and binding on the Tenant) of Gross Revenue for the relevant period and the
Tenant will immediately pay-to the Landlord the amount shown in the estimate to be owing,

If the Landlord's auditor reports that the Tenant is in default under this Article IV (which default may
include, without limitation, a failure to deliver a statement required under this Article IV), or if the audit
discloses that Gross Revenue for the relevant period is understated by three percent (3%) or more, the
Tenant will pay to the Landlord, on demand, the cost of the audit in addition to the deficiency, together
with interest on the Jatter calenlated from the first day of such period at the Stipulated Rate.

Section 409 Landlord’s Right to Terminate

If the Tenant shall be found to have intentionally understated Gross Revenue by three percent (3%) or
more in any reports or statements to the Landlord, or if the Tenant at any time, after having received
notice from the Landlord of the Tenant’s having understated Gross Reverue by threc percent (3%) or
more in any statement or reports to the Landlord, within twelve (12) months thereafter understates Gross
Revenue by three percent (3%) or more in any reports or statements to the Landlord, or if the Tenant on
more than one occasion in any twelve month period fails to deliver when due any reports or statements
related to Gross Revenue as and when required by this Lease, then, in any such event, the Landlord shall
have the right, without further notice, to terminate this Lease upon not less than five (5) days and not
more than, sixty (60) day’s written notice to the Tenant.

Section 4.10  Additional Rent

" Additional Rent, (a) is payable in Canadian funds without deduaction, abatement, set-off or compensation;
(b) is payable (except when this Lease states that it is payable on demand) with the first monthly
instalment of Minimum Rent after the Additional Rent begins to accrue; and (c) accrues daily.

. Section 4.11  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 exira expense
involved in handling delinquent payments, the Tenant, at the Landlord’s sole option, shall pay = late
charge fee of $150.00 when any instalment of Rent is received more than five (5) days afier the due date

HALUNFirst CapitahYork Mills Gan\SHS Opticel Lease.doc
. G-




thereof, "I‘his late charge fee is charged as Additional Rent, and not as penalty or interest, for the purpose
of defraying the Landlord’s expenses incident to the processing of such overdue payments, ‘

Section 412  Pre-authorized Payment Plan

At the Landlord’s request, the Tenatit will 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 Rental Year in an amount equal to 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. ) ‘

ARTICLEV TAXES
Section 5.01  Taxes — Definition

““Taxes” means (a) real property taxes, rates, duties and assessments (including local improvement taxes),
impost charges or levies (referred to collectively as “real property taxes™), that are levied, rated, charged
or assessed against the Shopping Centre or any part of it from time to time (including, but not limited to,
the Common Elements) by a taxing authority, whether federal, provincial, municipal, school or otherwise,
and any taxes or other amounts that are imposed instead of, or in addition to, real property taxes whether
similar or not, and whether in existence at the Commencement Date or not, and any real property taxes
levied, or assessed against the Landlord or the Owners on account of its or their ownership of or inferest
in the Shopping Centre, (b) the costs and expenses incurred for consultation, appraisal, legal and other
fees and expenses to the extent they are incurred in an attempt to minimize or reduce amounts mentioned
in Section 5.01(a), and (c) amounts imposed against or aflocated by the Landlord to the Shopping Centre
in respect of office expenses, salarics, benefits, and other personned costs related to the administration and
managernent of arnounts such as those included in Sections 5.01(a) and (b). Taxes shall in every instance
be caleulated on the basis of the Shopping Centre being fully assessed and taxed at prevailing
commercial/shopping centre rates for occupied space for the period for which Taxes are being calculated.

Section 502  Taxes Payable by the Landlord

The Landlord will, subject to Sections 5.03, 5.04 and 6.03, pay the Taxes that are imposed against the
Shopping Centre or any part of it. However, the Landlord may defer payment of Taxes, or defer
compliance with statutes, laws or by-laws, regulations or ordinances in connection with the levying of
Taxes, to the extent permitted by law, if it diligently pursues or causes to be pursued the contest or appeal
of the Taxes. ' .

Section 5.03  Taxes Payable by the Tenant

(a8) Whether or not there are separate teal property tax bills or separate real property assessment notices
issued by a taxing authority, the Tenant will pay to the Landlord, in each Rental Year, those Taxes
that are imposed against the Shopping Centre including 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 basis of the Tenant’s Proportionate Share of such
Taxes or on such other reasonable and equitable basis as the Landlord determines. The Tenant’s
Proportionate Share or share (determined as aforesaid) 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 will, notwithstanding the preceding sentence, have no obligation to
contest, object to or litigate the levying or imposition 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 Daté™) in cach 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(2)) of Taxes
for the Rental Year, and (if) sets out the total (the “Prepayment Total), of amounts payable under
this Section 5.03(b} that have been paid hy 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
Total, less any amounts that were previously credited 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 Statement, the Tenant will pay the deficiency with the next monthly payment
of Minimum Rent. If the Net Prepayment Total exceeds the Tenant’s Proportionate Share or share
(allocated or determined in accordance with Section 5.03(a}) of Taxes specified in the Tax
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lStatemcnt, the Landlord will refind the excess within a Teasonable time after delivery of the Tax
Statement (unless the Tenant is then in default under any term or condition of this Lease). The
Landlord may ostimate 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
amounts determined by the Landlord, for periods determined by the Landlord. The  monthly
payments paid by the Tenant after the Final Payment Dats will 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 Rental Year. . )

(c) If the Term commences after the Final Payment Date in a calendar year, the Landlord will deliver
to the Tenant a Tax Statement for the first Rental Year and the Tenant will pay to the Landlord the
Tenant’s Proportionate Share or share (allocated or determined in accordance with Section 5.03(a))
as specified in the Tax Statement. Tn addition, the Tenant will make payments, in monthly amounts
determined by the Landlord, in advance, to be credited agninst the Tenant’s Proportionate Share or
i‘.{hﬂ.\'t;1 (:{llocated or determined in accordance with Section 5.03(z)) of Taxes for the subsequent

" Rental Year.

(d) Ifthe 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 expiry 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 Iast Rental Year. The Tenant will pay to the Landlord any deficiency
within ten (10) days afier the Landlord delivers the Tax Statement, or the Landlord wili pay to the
Tenant any excess the Tenant is entitled to within a reasonable time after the Landlord delivers the
Tax Statement (anless 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 obligatiens under this Lease). ’

(¢) IfaRental Year is not twelve (12) calendar months, the Taxes payable by the Tenant under Section
5.03 will t_:e prorated on a per diem basis, based on three hundred and sixty-five (365) days,

Section 5.04  Business Taxes 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” means, (a} the taxes, rates, duties, 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 Centre or any part of either of them or the Landlord on
account of its ownership of or interest in cither of them; and (b) every tax and license fee that is imposed
against 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-tenants or licensees, or against the
Landlord or the Owners on account of its or their ownership of the Premises or the Shopping Centre or
any part of'it. If there is not a separate bill 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
Landiord will remit amounts that it collects for Business Taxes to the relevant authority.

Section 5.05  Tenant’s Responsibility '

The Tenant will, (a) on the Landlord’s request, promptly deliver to the Landlord, (i) receipts for payment
of all Business Taxes payable by the Tenant; (ii) 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 to Taxes and Business Taxes the Landlord reasonably requests from
time to time; and (b) deliver to the Landlord, at least ten (10) days before the last date for filing appeals,
notice of any appeal or contest that the Tenant intends to institute with respest to Taxes or Business Taxes
payable by the Tenant in respect of the Premises and obtain the prior written consent of the Landlord for
the appeal or contest which consent will not be unreasonably 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 Landlord whatever security for the payment of the Taxes or Business Taxes the
Landlord reasonably requires and will promptly and diligently pursue the appeal or contest and keep the
Landlord informed on all aspects of it. ‘ :

The Tenant will indemnify and save the Landlord harmless from all losses, costs, charges and expenses
ariging from Taxes or Business Taxes as well ag any taxes that are imposed in place of Business Taxes or
Taxes or which are assessed against rentals payable under this Lease in place of Taxes or Business Taxes,
whether against the Landlord or the Tenant including, but not limited to, increases in Taxes or Business
Taxes arising directly or indirectly out of an appeal or contest by the Tenant, The Tenant will deliver to
the Landlord any security for such an increase in Taxes or Business Taxes that the Landlord reasonably

requires.
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ARTICLE VI SHOPPING CENTRE AND COMMON ELEMENTS — CONTROL AND
PAYMENT

Section 6.01  Control of the Shopping Centre by the Landlord

The .I_.andlord will operate the Shopping Centre in a. reputable manner having regard to sizc,g age and
location. The Commeon Elements and those portions of the Shopping Centre which are not leased to
tenants are under the exclusive control of the Landlord. : - .

Without limitation, the Landlord may, in its operation of the Shopping Centre:

(@) () close parts of the Common Elements to prevent their dedication or the accrual of rights in
them in favour of Persons or the public; grant, modify and terminate easements and other
agreements pertaining to the uge and operation of the Shopping Centre or any part of it, and
temporatily obstruct or close off or shut down parts of the Shopping Centre for inspection,
maintenance, repatr, construction or safety reasons;

(ii) émploy personnel, including su;ierﬁising personnel and managers, for the aperation,

mainténance and control of the Shopping Centre. The Shopping Centre or parts of it, may be

meanaged 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 structures, permanent or otherwise, designed for retail selling or special features or
promotional activities; '

(iv) regulate, acting reasonabiy, all aspects of loading and unloading, delivery and shipping of

fixtures, equipment and merchandise, and ali aspecis of garbage collection and disposal. The -

Tenant is responsible for pick-up and disposal of its gatbage at its cost. If the Landlord
provides facilities 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 facilities and commercial service at its cost;

(v} prohibit the Tenant and its employees from parking in the Shopping Centre or Landlord
may, at its discretion, provide for an employee parking area in the parking lot and the
Tenant’s and its employees and agents are to use only these designated areas; and

(vi) -impose or pemmit to be imposed reasonable charges upon any Person (including the ‘general
public) for the use of parking facilities that may at any time be part of the Common Elements;

() (1) change the area, level, location, arrangement or use of the Shopping Centre or any part of it;

(i) construct other buildings, structures, or improvements in the Shopping Centre and make
alterations of, additions to, subtractions from, or rearrangements of the Shopping Centre,
build additional stores in any part of the Shopping Centre, and construct additional storeys,
buildings or facilities in, adjoining or near the Shopping Centre;

(iti) install kiosks and other installations, permanent or otherwise, in ot on the Common Elements;

(iv) diminish, expand, alter, relocate or rearrange the buildings, par-king' facilities and other parts
of the Shopping Centre; ’ s ;

(v} construct multiple deck, elevated or underground parking facilities, and expand, teduce or
alter them; and

(vi) do and perform such other acts in and to the Shopping Centre as, in the use of good businfass
judgment, the Landlord determines to be advisable for the proper operation of the Shopping
Centre. : :

Despite anything else in this Lease, the Landlord has no liability for diminution or alteration of the
Commen Elements that oceurs as the result of the Landlord’s exercise of its rights under this Section 6.01
or elsewhere under this Lease and the Tenant wilt not be entitled to compensation or a reduction or
abatement of Rent, and no such diminution or alteration of the Commeon 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 provided at law.
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Section 6,02 Landlerd’s Relocation Right

The purpose of the site plan attached hereto as Schedule “B” is to show the approximate location of the
Premises only. The Landlord reserves the right upon ninety (90) days” prior written notice to (a) rearrange

the boundaries and dimensions of the Premises and (b} relocate the Premiscs within the Shopping Centre

to premises of substantially the same GLA as the Premises if in the Landlord’s opinion such a
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 to the expansion or renovation of
the Shopping 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 reimburse the Tenant for its leasehold
improvements (excluding the Tenant’s trade fixtures) in the Premises on the basis of their undepreciated
capital cost (calculated on & straight-line basis over the Term and any rencwals or extensions thereof) 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. Minimum Rent and Additional Rent with respect to the rearranged or
relocated Premises shall be increased or reduced proportionately to any increase or reduction in the area
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 I.ease 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 Tepant shall not
have the right to object 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 decisions or actions. :

Section 6.03  Operating Expenses

(a) The costs and expenses of maintaining, . 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:

(i) the cost and expense of obtaining and maintaining insurance in respect of the Shopping
Centre (after deducting recoveries from tenants under clauses similar 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
it, and costs and expenses for defending and payment of claims below deductibles;

(iiy cleaning, snow removal, garbage, recycling and waste collection and disposal, and
landscaping; :

(iii) all wtilities supplied to the Shopping Centre (excluding the cost of utitities charged directly to
tenants in the Shopping Centre) including without limitation lighting, electricity, fuel, steam,
water and public utilities; life safety, public address and musical broadcasting systems,
energy conservation equipment and systems, and telecommunication and information systems
used in or serving the Common Elements, and eleciricity for signs that are part of the
Common Elements; .

(iv) policing, security, supervision and traffic control;

(v) management office expenses of operation and occupancy costs of any offices occupied by the
Shopping Cenire 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 Centre, including fringe benefits and
contributions and premiums for unemployment insvrance and workers compensation
insurance, pension plan contributions and sirmilar 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 contributions;

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

(vii) auditing (including audit fees for the statements referred to in Section 6.04), accounting, legat
and other professional and consulting fees and disbursements;

(viii) repairs (including major repairs) and replacements to and maintenance and operation of the
Shopping Centre and the systems, facilities and equipment serving the Shopping Centre,
(except for repairs-or replacements due to inherent structural defects or weaknesses);
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(ix) depreciation or amortization of the costs of repairs and replacements mentioned in Section
6.03(a)(viii), and of the costs, including repair and replacement, of the maintenance, cleaning
and operating equipment, master utility meters and all other fixtures, equipment and facilities
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 rabes and for periods determined by the
Landlord from time to time in accordance with reputable shopping cenire management and
operating practices, but the Landlord shall be entitled to charge the remaining undepreciated
or unarnortized balance of any of the foregoing costs of repairs and replacements over one or
more Rental Years as determined by the Landlord;

(x) any costs atiributable to heating, ventilating or air-conditicning and humidity control and fire
sprinkler maintenance and monitoring if any, and all costs relating to providing or operating,
maintaining or replacing the HVAC System or any equipment providing hemidity control,
excluding the cost of such services charged directly to tenants in the Shopping Centre;

(xi) interest calculated upon the undepreciated or unamortized part of the costs referred to in
Section 6.03(a)(viii) and (ix), at a rate per anmum that is two percentage points zbove the
average daily Prime Rate of interest for the period during which the present interest is
calculated; . I

(xii) 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);

(xiii) a rental charge for any mechaniea, ¢lectrical, meter, garbage, utility, storage, janitorial
or other service rooms in the Shopping Centre, based npon the average rental on a per
square foot basis paid in the Shopping Centre by ground floor tenants occupying less
than 2,500 square feet of GLA; :

{xiv) an administration fee of five percent (5%} of gross amounts received or receivable by the
Landlord in respect of the Shopping Centre for all items, including all such items as are
included in this Lease as Rent, assuming full occupancy and disregarding amy 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 benefits referred to in
Section 6.03(a)(v) above. R

The Landlord has the right, acting on a reasonable and equitable basis to gross-up certain
Operating Costs which vary with actmal occupancy such as by way of example, ‘garbage
removal, to more accurately reflect the costs (and the Tenant's Proportionate Share- thereof)
which would be uncured were the Shopping Centre ninety-five percent (95%) occupied.

From the total of the Operating Expenses set out in Subsection {2) there is deducted:

(i)  net recoveries that reduce the expenses incurred by the Landlord in operating and maintaining
the Shopping Centre and the Common Elements, which are received by the Landlord from
tenants as z 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 recoveries from tenants under
clauses similar to this Section 6.03); o ‘

(ii) net proceeds from inmsurance policies taken out by the Landlord, to the extent that the
proceeds relate to the costs and expenses incurred in the maintenance and operation of 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 Landlord would have been entitled to
had it not defaulted under that Section);

(iii) net recoveries from chafgcs, if any, for the use of the parking facilities of the Shopping
Centre, but only to the extent of the total costs of maintaining and operating the parking
facilities; and T

(iv) contributions, if any, to the total cost of maintaining and operating the Shopping C_éntre and
the Common Elements made by tenants or occupants of space that are excluded from the
GL.A of the Shopping Centre, - . ) : :

Capital Tax is an amount determined by multiplying each of the “Applicable Rates” by the
“Shopping Centre Capital™ and totalling the products. “Shopping Centre Capital” is the amount of
capital which the Landlord defermines, without duplication, is invested from time to time by the
Landlord, the Owners, or all of them, in doing all 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
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as Shopping Centrc Capital. An “Applicable Rate” is the capital tax rate specified from time to
time under any Applicable Laws which imposes a tax in respect of the capital of corporations. Any
tax exempt portion of capital will be reasonably allocated amongst the relevant properties by the
Landlord when caleulating Capital Tax. Bach Applicable Rate will be considered to be the rate that
would apply if none of the Landlord or the Owners employed capital outside of the Province.

Notwithstanding anything in this Lease to the confrary, Operating Expenses may, at the Landlord’s
option, be allocated or attributed by the Landlord to the various buildings that comprise the
Shopping Centre (including the Common Elements that are a part of each building) and to the
Common Elements of the Shopping Centre that are designated 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 Landlord’s opinion and in accordance with
the benefits 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 Tenant’s Propoﬁionate Share of Operating Expenses

(@

®)

©

@

In each Rental Year, the Tenant will pay to the Landlord its Proportionate Share of the Qperating
Expenses in monthly instalments, in advance, : :

The Tenant will pay the amounts payable under Section 6.03 according to estimates or revised
estimates made by the Landlord from time fo time in respect of periods determined by the Landlord.
The Tenant’s payments will be inade 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 a report certified by the Landlord of the amounts referred to in
Section 6.03 together with a statoment {(a “Statement™) of the Tenant’s Proportionate Share of those
amounts. I the Tenant has paid more than a Statement specifies, the excess will be refunded within
a reasonable time afier delivery of the Statement (unless the Tenent is then in default under any
term or condition of this Lease or it owes meney to the Landlord in respect of its obligations under
this Lease). If the Tenant bas 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, within 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 réport of the amounts referred
to in Section 6.03 (which report; although it may involve estimates and may be unaudited, will be
considered final), together with a Statement. The Tenant will pay any deficiency to the Landlord
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 term

" or condition of this Lease, or the Tenant owes money 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 wmder Section
6.04 will be prorated on a per diem basis based on three hundred and sixty-five (365) days.

ARTICLE VII UTILITIES AND HEATING, VENTILATING AND ATR-CONDITICNING

Section 7.01  Charges for Utilities

@

()

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, cleetricity, fuel, power, telephone
and other utilities (the “Utilities™) used in or for the Premises or allocated to them by the Landlord
including any Utilities consumed as a resuit of the installation of any re-heat coil or additional
heating system in the Premises; (ii) charges imposed in place of or in addition to Utilities as
determined by the Landlord; (i) 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, professional,
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 limited 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 total referred to above.
No administration fee is payable for amounts billed directly to the Tenant by a supplier of a Utility

_ and paid by the Tenant directly to the supplier.

If the Landlord supplies Utilities, (i) the Tenant will pay the Landlord for such Utilities on demand,
at reasonable rates; (i) the Tenant will pay the Charge to the Landlord based on estimates of the
Landlord but subject to adjustment within a reasonable time after the period for which the estimate
has been made; (iii) the Tenant will, if requested by the Landlord, install at its own expense, at a
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(d)

location designated by the Landlord, a separate check meter indicating demand and consumption
for Utilities in the Premises; and (iv) the Landlord is not liable for interruption or cessation of, or
failure 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 Landtord will determine the Charge by allocating 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 basis, but not limited to (i)
check meters, (if) the relevant rates of demand and consumption of Utilities in the Common
Elements, Rentable Premises and Storage Areas, and (jii) the connected loads of the arcas that make
up the Common Elements, Rentable Premises and Storage Areas for which there are no check
meters.

The Tenant will keep current on all of its obligations to any independent utility supplier with which
it contracts directly for its own supply of any Utilities. The Landlord will have the right to approve
such arrangsments, acting reasonably, and the Tenant will provide to the Landlord a copy of all
utility supply contracts entered into by the Tenant. The Landlord has no liability or responsibility
for providing a means of access to any utility supplier but shalt be free to exercise. its own
discretion in that regard in the best interests of the Shopping Centre. . .

Section 7.02  Heating, Ventilating and Air-Conditioning

(a)

(b)

©

(d)

The parties acknowledge that notwithstanding that the Landlord owns the heating, ventilating and
air-conditioning system presently serving 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, maintainitg and repairing the heating, ventilating and air-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 coniract. If the heating, ventilating
and air-conditioning syster serving the Premises ceases to function: properly, then the Tenant,
nsing good business judgment, shall repair or replace such heating, ventilating and air-conditioning
system serving the Premises at its sole cost and expense with a new system 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 those parts of the heating, ventilating and air-conditioning - facilities
within the Premises (including the distribution system for the Premises) that are not part of the
Common Elements so as to maintain reasonable conditions of temperature and humidity within the
Premises and to avoid direct or indirect appropriation of heating, ventilating or air-conditioning
from the balance of the Shopping Centre, If as a result of the operation of the system, & direct or
indirect appropriation of heating, ventilating and air-conditioning from the Common Elements
occurs (as determined by the Landlord), the Tenant agrees, forthwith upon notification thereof by
the Landlord, to take such steps as are reasonably necessary to prevent such direct or indirect
appropriation.

The Landlord may, at its option assume the responsibility of operating, maintaining and repairing
the heating, ventilating and air-conditioning system serving the Premises including entéring into
such maintenance service contract or contracts as are necessary for operation, maintenance and
repair of the heating, ventilating and alr-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, facilities and system serving the
Premises is shared with other Rentable Premises in the Shopping Centre (the “Shared HVAC
Systern™), the Landlord may, at its option, assume the responsibility of operating, maintaining and
repairing the Shared HVAC System, including entering into such maintenance and service confracts
as sre necessary for operation, maintenance and repair, and the cost and expenses thereof will be
equitably alloeated 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 Shared HVAC System. Such costs and
expenses shall, without limitation, include depreciation or amortization on repait or replacement 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 interest for the
period during which the present interest is calculated on the undepreciated or unamortized portion
of the costs of such equipment, repairs and replacement and an administratien fee of fifteen percent
(15%) of all of the foregoing costs {excluding interest charges). The Tepant’s share of such costs
and expenses shall be equitably determined by the Landlord and such costs and expenses shall be
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allocated amongst the tenants served by the Shared HVAC System for which the Landlord assumes
responsibility,. The foregoing costs and expenses shall exclude the cost of fuet 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 VIII MARKETING FUND, MERCHANTS?® ASSOCIATION AND ADVERTISING
Section 8.01 Marketing Fund and Merchants® Association

(2) The Tenant will pay to the Landlord, for the creation and maintenance of a fund (the *“Marketing
" Fund’*} for the promotion of the Shopping Centre, an annual payment for each Rental Year equal to
the greater of (i} one dollar and twenty-five Cenis ($1.25) per square foot of the GLA of the
Premises; or (i) one thousand dollars ($1,000.00). The Marketing Fund payment will be increased
at the start of each Rental Year after the first Rental Yesr to equal the amount obtained by
mnltiplying the Marketing Fund payments specified above, by a fraction, which has at its numerator
the C.P.L for the month of July immedistely preceding the first month of the curvent Rental Year,
- and as its denominator the C.P.I for the month of July 2000. In no event will the Marketing Fund
charge for any Rental Year be less than the amount payable by the Tenant in the 1m.ined.1ately
preceding Rental Year. The Marketing Fund payment will be made in munthly mstalments in
advance, on the first day of each calendar month

(b) The Marketing Fund will be used by the Landlord for the promotion of the Shopping Centre, but
the Landlord may pay all or any part of the Marketing Fund to an Association (defined in Section
8.01(c)) and that payment will be a complete discharge of the Landlord’s obhgatlon in respect of
the amount paid.

(c) 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 throughout the Term; (i) abide by
those rules, regulations, by-laws, decisions, and directions of the Association that do not conflict
with this Lease; and (iif) if the Landlord requires it, join with other tenants in an application for
Letiers Patent or Articles of Incorporation incorporating an Association. The Tenant will not be
required to pay dues or assessments levied by the Association. ‘

(d) In addition to the foregoin'g, ‘thel TFenant will pérticipate in the promotion and adirertising
during the grand re-opening of the Shopping Centre and during the opening period of any
phase of an expansion of the Shopping Centre that the Premises are located in, and will pay to

the Landlord, on demand, a single payment equal to the greater of: (i} $1.00 per square foot

of the GLA of the Premises; or (ii) $1,000.00.
Section 8.02  Seasonal Decorations

The Tenant will pay to the Landlord, for the creation and maintenance of a fund for scasonal decorations,
an annual payment for each Rental Year equal to Twenty-Five Cents ($0.25) per square foot of the GLA
of the Premises. The payment for seasonal decorations will be made in monthly instalments, in advance,
on the first day of each calendar month.

Section 8.03  Advertising

The Tenant will pay to the Landlord an annual payment (the "Advertising Payment") for each
Rental Year, as a contribution to print campaign or other types of media campaigns designated by
the Landlord for the purpose of promoting the Shopping Centre, equal to the greater of: (i) one
thousand dollars ($1,000.00) or (ii) one dollar and fwenty-five cents ($1.25) per square foot of the
GLA of the Premises subject to increases at the same time as the Promiotion Fund by the greater of
(i) annual C.P.L increases calculated in accordance with Section 8.01(a); and (ii) the annual
percentage increase in -the electromc, television, radio, print and other advertising media costs
within the City of Toronto as determined by the Landlord's promotion director. This
determination will be made in a manner that is consistent with previous years' determinations so as
.to ensure a fair and equitable calculation in each case. The Advertising Payment will be made in
equal monthly instalments in advance on the first day of each calendar month.

AR']"ICLE IX USE OF THE PREMISES
Section 9.G1 Use of the Premises and Trade Name

(2) The Tenant will not use or permit any part of the Premises to be used for any purpose other than the

following: the sale of prescription and non-prescription eye wear and the operation of a -

refractionist office for the purpese of providing eye examinations by a duly qualified
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optometrist in compliance with all laws so long as such refractionist office does not exéeed five
hundred (500) square feet of the GLA of the Premises.

(b} 'I'l.ne Tenant will use only the advertised name “Great Glasses” for its business in the Premises and
will not change or permit the change of that advertised name without the prior written consent of
the Landlord; which consent will not be unreasonably withheld. :

() The Tenant acknowledges that the Landlord has granted exclusive covenants and may grant other
exclusive covenants to other tenants of the Shopping Centre and, accordingly, the Tenant shall not
introduce new product lines or offer new services to it customers without first obtaining the written
consent of the Landlord. The Tenant acknowledges that it would 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 inftinge on the exclusive covenants
granted by the Landlord. -

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 or bankruptcy stock; the sale of firecrackers or fireworks; an auction, bulk sale (other than a
bulk sale made o an assignee or sub-tenant under a permitted assignment or subletting), liquidation sale,
“going out of business” or bankruptey 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 to lower the character of the Shopping Centre; any practice of unethical or deceptive advertising or
selling procedures; or catalogue sales, except of merchandise that the Tenant is permitted to sell under
Section 9.01. ’

Section9.03  Conduct 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 Prémises in
accordance with this Lease. In the canduet of the Tenant’s business, the Tenant will:

{a) conduct 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 prohibited by a governmental law or by-law regulating the hours of business;

(b} ensure that all furniture, 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 Premiscs 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, clerical 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 tie 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; -

(6) participate in a ticket validation system, if one is 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 connection with the Shopping Centre in the
advertising of the Tenant’s business in the Premises; claim no rights in those names, marks or
insignia; promptly abandon or assign to the Landlord any such rights that it acquires by operation of
law, and promptly execute the documents that the Landtord requests to give effect to this provision.

(e) indemnify the Landlord in respect of any loss, cost or expense which the Landlord or any Released
Person inours in respect of any claim, action, or liability enforced or sought to be enforced against
the Landlord or any Relcased Person arising in connection with any strike, lock-out, or 1al:_>our
disruption or in conmection with any unijon organizational or certification refated proceed}ngs
involving the employees of the Tenant, any sub-tenant, or any licensee or occupant of the Premises.
The Tenant will, in addition, within ten (10) days of its receipt of an invoice particularizing the
Landlord’s costs and expenses for extra cleaning, security, maintenance, or legal costs associated
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,
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(f)  comply with reasonable requests of the Landlord for conservation of energy.
Section 9.04  Waste Management

The Tenant will comply with all Applicable Laws pertaining 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
requested by the Landlord in order to reduce and manage waste. If responsibility for any waste related
matters is imposed by Applicable Laws, on both parties to the Lease and/or third parties, the Landlord
may give notice to the Tenant particularizing the responsibilities which the Tenant will assume.

Section 9.05° Radins Clause

The Tenant will not engage in nor will it permit any Person under its control or affiliated with it, whether
as pariner, shareholder, lender, employee or otherwise, to engage, directly or indirectly, in a ‘business
operating under the same name as the Tepant’s business in the Premises, or under a similar name, within
any building or building complex, any part of which is within 2 radius of five (5) kilometres 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 Tenani’s business in the Premises,
or under a similar name, within that radius at the Commencement Date so long as the size of that business
or store is not increased. If the Tenant breaches this covenant, the Landlord may require that gross
revenue {calculated in the same manner as Gross Revenue under this Lease) from the business, the
conduet of which breached this covenant, be included in Gross Revenue under this Lease, and the
Landlord will have the same rights of inspection and audit with respect to the gross revenue of that other
business as it has with respect to Gross Revenue under Article IV,

Section 9.06  Pest Control

In order to maintain satisfactory and uniform pest control throughout the Shopping Centre, 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 other substances. If the Landlord, acting reasonably, determines that the Tenant’s pest
extermination contractor is not performing its duties effectively and in compliance with all Applicable
Laws, then the Landlord may, without notice, engage its own pest extermination contractor on the
Tenant’s behalf without incurring any liability in respect thereof and the Tenant will pay to the Landlord
the cost of the Landlord’s pest extermination contractor together with an administration fee of fifteen
percent (15%) of the total cost. ‘

Seéction 9.07  Environmental

(a) If the Landlord provides garbage disposal facilities or collection services then the Tenant will use
them only for the disposal of solid waste that is not a Hazardous Substance and can lawfully be
transported to, and dumped at, the closest landfill site without surchargss 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 contrary, all wastes (including waste 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 nome, 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 Landiord and which complies with all Applicable Laws.

(c) The Tenant will comply with all Applicable Laws pettaining to waste reduction in connection with
the Premises and the Tenant’s conduct of business. Without limiting this requirement, the Tenant
will:

D pérfo;m all waste audits and waste reduction work plans;
(i) implement all waste reduction work plans; and

(iif) provide to the Landlord, withiin 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 audits,
waste reports, and waste reduction work plans that the Landlord prepares. To the extent
responsibility in connection with any waste related matters is imposed by Applicable Laws so
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as to appear to overlap or duplicate responsibilities among the Landlord, the Management
Company, the Tenant, or any other patty, the Landlord may allocate responsibility to the
Tenant in whole or in part by notice to the Tenant particularizing the responsibilities which
the Tenant will assume,

(d) The Tenant will not, authorize, cause or permit to be brought on or into the Premiseé, or the
Shopping Centre, any Hazardous Substance, T

{€) The Tenant will not authorize, cause, or permit to be discharged any Hazardous Substance, The
Landlord may perform an audit of all discharges (whether they are permitted or not). Where a
prohibited discharge oceurs, the Tenant will immediately notify the Landlord and al authorities
having jurisdiction (the ** Authorities*} and the Tenant will immediately clean up the discharge and
restore the environment affected by the discharge to the satisfaction of the Authorities and the
Landtord. The Tenant will further provide the Landlord with a certificate 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
Landlord is the owner of all Hazardous Substances that the Tenant authorizes, causes, or permits to
be discharged. '

() If the Tenant fails to promptly clean up the discharge and to restore the environment or if, in the
Landlord’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 all costs incurred by the Landlord in so doing together with an administration
fee of fifteen percent (15%) of such costs. '

(&) The Tenant will fully comply with the orders of alt Authorities concerning pollution control and
environmental clean-ups of the Premises or the Shopping Centre and if the Landlord is required by
the Authorities to do anything in relation 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 camy out an order or if, in the Landlord’s
reasonable opinion, the Tenant is not competent 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, however, on written notice to the Tenant require that the tests, inspections and
reports be performed by the Landlord’s consultant at the Tenant’s expense. :

(i} The Tenant will take all proactive and preventative steps that may be imposed or recornmended
under any of the Applicable Laws or that a tenant would take in order to minimize risk perfaining to
Hazardous Substances or any of the other matters referred to in Sections 9.06 and 9.07.

Section 9.08  Special Indemnity

Without Limiting the Landlord’s other rights and remedies under this Lease or at law, including but not
limited to all or any of Section 10,06, 14.01, Article XVI {including but not limited to Sections 16.06 and
16.09), if the Tenant fails promptly and expeditiously to complete afl 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 paid by the Tenant,
together with an administration fee of fifteen percent (15%) of those costs. The Tenant wil also
indemnify the Released Persens and save them hammless from every loss, cost, claim, expense, penalty,
fine and liability 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 environmental legislation, and
waste reduction legislation and workplace health and safety legislation, whether Provincial or otherwise)
that Telate to or affect the Premises, the Tenant’s use of the Premises or the Tenant’s conduct of business
in the Shopping Centre. Tn 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.
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ARTICLEX INSURANCE AND INDEMNITY

Section 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 to the full
replacement cost, insuring (1) all property owned by the Tenant, or for which the Tenant is
legally liable, or installed by or on behalf of the Tenant, and located within the Shopping
Centre including, but net limited to, fittings, instailations, alterations, additions, partitions,
and all other leasehold improvements, and (2) the Tenant’s inventory, Turniture and movable
equipment;

(ii} broad form boiler and machinery insurance on a blanket repair and replacement basis with
limits for each accident in an amount of at least the replacement cost of all leasehold
improvements and of all boilers, pressure vessels, air-conditioning equipment and
miscellaneous 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 direct or
indirect loss of carnings attributable to all perils insured against under Sections 10.01(a)(i)
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 Hability and property damage insurance including personal injury liability, contractual
liability, non-owned automobile liability, employers lability, and owners’ and coniractors’
protective insurance coverage, with respect to the Premises and the Tenant’s use of the
Common Flements, with coverage including the activities and operations conducted by the
Tenant and any other Person on the Premises and by the Tenant and iny other Person
performing work on behalf of the Tenant and those for whom the Tepant is in law
responsible, in any other part of the Shopping Centre. These policies will (1) be written on a
comprehensive basis with inclusive limits of at least two million dollars {$2,000,000.00) per
ocourrence for bodily injury for any one or more Persons, or property damage, (but the
Landlord, acting reasonably, or the Mortgagee, may require higher limits from time to time),
and (2) contain a severability of interests clause and cross Hability clauses;

{v) tenant’s legal linbility insuraﬁce for the full replacement cost of the Premises;
(vi) standard owners’ form antomobile insurance providing third party liability insurance with one

million dollars ($1,000,000.00) inclusive limits, and accident benefits insurance, covering all
Heensed vehicles owned or operated by or on behalf of the Tenant; and

"(vil) any other form of ‘insurance and with whatever higher limits the Tenant, the Landlord, acting

reasonably, or the Mortgagee requires from time to time, in form, in amounts and for risks
against which a prudent tenant would insure.

The policies specified under Sections 10.01(a)(i), 10.01(z)(i) and 10.01(2)(ii) will contain the
Mortgagee's standard morigage clause and a waiver of subrogation rights which the Tenant’s
insurers may have against the Landlord, the Owners, the Mortgagee, the Management Company
and those for whom all of them are in law responsible, or a permitted prior release clause achieving
the same effect, in ether case whether or not the damage is caused by their act, omission or
neglipence.

All pdlicies will (i) be taken out with insurers acceptable to the Landlord; (ii) be in a form
satisfactory to the Landlord; (jii) contain reasonable deductibles; (iv) be non-contributing with, and
will apply only as primary and not excess to any other insurance available to all and any of the
Landlord, the Owners, and the Mortgagee; (v) not be invalidated with respest to the interests of all
and any of the Landlord, the Owners, and the Mortgagee by reason of any breach or violation of
warranties, representations, declarations or conditions contained in the policies; and (vi) contain an
undertaking by the insurers to notify the Landlord, the Owners and the Mortgagee in writing not
less than thirty (30) days befors any material change, cancellation, or termination,

The Tenant will deliver certificates of insurance (or other proof as reasonably requircd' by the
Landlord) prior to entering the Premises for any purpose and thereafter each year on the anniversary
of the Commencement Date, on the Landlord's standard form, or other reasonably comparable form
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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 Preminms

The Tenant will comply promptly with the loss prevention recommendations of the Landlord’s insurer
pertaining to the Premises or the Shopping Centre. If ‘the occupancy 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
Fhe insurance carried by the Landlord with respect to the Shopping Centre, the Tenant will pay the
inerease to the Landlord itomediately on demand. In determining whether the Tenant is responsible for
increased premiums and the amount for which the Tenant is responsible, a schedule issued by the
organization 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.

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 occurrence in, upon, 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, flood, snow or leaks from or onto any part of the Premises or the Shopping
Centre or from pipes, appliances, plumbing works, roof or subsurface of any floor or ceiling, or from the
street or any other place, or by dampress, 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, arid with those reasonable
deductibles that a prudent owner of a shopping centre similar to the Shopping Cenire would maintain,
baving regard to size, age and location, (a) all risks insurance on the Shopping Centre (excluding the
foundations and excavations} and the machinery, boilers and equipment contained in it and owned by the
Landlord or the Owners (cxcept property that the Tenant and other tenants are required to insure); (b)
public liability and property damage insurance with respect to the Landlord's aperations in the Shopping
Cenire; and {c) whatever other forms of insurance the Landlord, the Owners, or the Mortgagee reasonably
consider advisable. This Section does not relieve the Tenant from liability arising from or contributed to
by its negligence or its misconduet; no insurable interest is conferred on the Tenant under any policies of
insurance carried by the Landlord; and the Tenant has no right to receive 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
harmless from all foss (including loss of Rent payable by the Tenant under this Lease), claims; actions,
damages, Hability and expenses in cormection with loss of life, personal injury, damage to property or any
other loss or injury arising from this Lease, or any occurrence in, on, or at the Premises, or from the
occupancy or use by the Tenant of the Premises; or any part of them, or occasioned 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 arise directly from the negligence of the Relcased
Person. :

Section 10.07 Release by the Landlord

Despite any other section or clause of this Lease, {except the last sentence of this Section), the Tenant is
not responsible for any part, in excess of two million dollars ($2,000,000.00), or the amount of liability
insurance coverage available fa the Tenant, whichever is the greater, of any loss or damage to property of
the Landlord that is located in, o is part of the Shopping Centre, caused by any of the perils against which

HALL\First Cepital{York Mills Gdns\SHS Cptical Lease.doc




the Landlqrd is required to insure under Section 10,05, This release applies whether or not the loss or
damage arises from the negligence of the Tenant. This release does not apply, however, to damage arising
from the wilful or grossly negligent acts of the Tenant.

ARTICLE XX MAINTENANCE, REPAIRS AND ALTERATIONS |

Section 11.01 Maintenance and Repairs by the Tenant

Subject to Article XII, the Tenant will keep the Premises and all improvements in or on the in first class
condition. This obligation includes, but is not limited to, repainting and redecorating at reasonable
intervals, making repairs and replacements fo plate glass, store fronts, signs (interior and exterior),
mouldings, doors, hardware, partitions, walls, fixtures, lighting and plumbing fixtures, wiring, piping,
ceilings and floors in the Premises and maintaining, repairing and replacing all operating equipment in the
Premises 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, (¢) 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 lieu 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 elsewhere in this Lease, = |

Section 11.02  Approval of the Tenant’s Alterations

(@) The Tenant will not undertake or permit any Tenant’s Wotik without the Landlord’s prior written
approval, which approval will not be unreasonably withheld, if the Tenant’s Work will equal or
exceed the then current standard for the Shopping Centre, the Tenant obtains the consents, permits
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 affiliations 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 Lamdlord, 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 Common Elements, or any part of the Shopping
Cenire outside the Premises. On completion of the Tenant’s Work, the Tenant will pay to the
Landiord, on demand, the Landlord’s costs including, without limitation, architectural and
engineering consultants’ fees plus an administration fee of fifteen percent (15%) of the total costs.

Section 11,03 Maintenance and Repairs by the Landlord

Subject to Article XTI, the Landlord will maintain and repair or cause to be maintained and repaired the
Common Elements as would a prudent bwner 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 Section 6.03. The obligations of the Landlord
under this Section 11.03 do not include (a) any occwrrence which is not covered by insurance which the
Landlord is required to maintain under this Lease or the cost of repair or restoration which exceeds the
proceeds of such insurance actuatly received by the Landlord; (b) damage or destruction or expropriation
as set out in Article XII, in circumstances where the Lease will terminate; and {¢) 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, employees, contractors, invitees or licensees or Persons for whom
the Tenant is responsible in law or over whom the Tenant may reasonably be expected to exercise control.

Section 11.04 .Repair Where the Tenant is at Fault

If the Shopping Centre or any part of it requires repair, replacement or alteration, (&) because of the
negligence, fault, omission, act or misconduct of the Tenant or its directars, officers, agents, employees,
contractors, licensees or invitees, (b) duc to the reguirements of any Applicable Laws relating to the
Tenant’s conduct of business, or (c) as a result of the Tenant damaging the heating apparatus, water pipes,
drainage pipes or other equipment or facilities or parts of the Shopping Centre, the cost of the repairs,
replacements or alterations plus a sum equal to fifieen percent (15%) of the cost for the Landlord's
overhead will be paid by the Tenani to the Landlord on dermand.
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Section 11.05 Tenant Not to Overload

The Tenant will not install equipment that overloads the capacity of a utility, electrical, or mechanical
facility in the Premises and will not, (a) bring into 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 leasehold improvements 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
fixtures) from the Premises at any time except that:

(a) the Tenant may during the Term in the normal course of its business and on obtaining the prior

written consent of the Landlord, remove its trade fixtures if they have become excess for the

Tenant’s purposes, or if the Tenant substitiutes new and similar trade fixtures; and

(b) the Tenant will, at the expiry or earlier termination of this Lease, remove at its own expense its
trade fixtures and those of its leasehold improvements that the Landlord requires be removed. The
Tenant will at its own expense repair any damage caused to the Premises or the Shopping Centre 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,
facilities, and equipment in or serving the Premises; (ii) floor covering that is affixed; (iif) light
fixtures; (iv) the storefront or doors; (v). interal stairways, escalators or elevators; or (vi) anything
that would not normally be considered a trade fixture, all of which are considered as leasehold
improvements. . _

Section 11.07 Tenant to Discharge all Liens

The Tenant will ensure that no construction or other lien, and no charge, mortgage, security interest,
floating charge, debenture, or other encumbrance (each, an “Encumbrance™} is registered or filed against
(a) the Shopping Centre or any part of it, or (b) the Landlord’s interest in the Shopping Centre or any part
of it, or (c) the Tenant’s interest in the Premises, by any Person claiming by, through, under, or against 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 XV1 of this Lease, 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 basis) incurred as the result of the registration or filing of the
Encumbrance, including the discharge of the Encumbrance, will be paid by the Tenant to the Landlord on
‘demand. :

Section 11.08 Signs and Advertising

The Tenant will not display any sign, picture, totice, lettering, decoration, awning or canopy {tbe “Sign™)
on the exterior of the Premises without the prior written approval of the Landlord. If the Landlord, acting
reasonably, objects to a Sign in the interior of the Premises that is vigible from the exterior, the Tenant
will immediately remove it, failing which the Landlord 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 ope 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 the Shopping Centre. The Landlord may require that any such Sign be
illuminated. Any such Sign will remain the property of the Tenant, will be maintained by the Ter_xant at
the Tenant’s expense and the Tenant will pay for the electricity consumed by such Sign. At the expiration
of the Term or earlier 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. :

ARTICLE XII DAMAGE AND PESTRUCTION AND EXPROPRIATION
Section 12.01 Interpretation of Axticle X1Y
In this Article:

{(2) “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 insare under Section 10.05 or against which the Landlord otherwise
insures, and (if) for the purpose of Section 12.03 results from any cause, and “Damaged” has a
corresponding meaning; .
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(b) “Ex_propri{xted” means expropriated by a governmental authority, or transferréd, conveyed, or
dedicated in contemplation of a threatened expropriation, and “Expropriation” has a corresponding
meaning; and

(¢) “Usable” means usable by the Tenant for the purpose conterplated by this Lease,

Section 12,02 Damage to the Premises

Subject to Section 12.03, if the 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 or Percentage Rent) will abate in the proportion
that the GLA of that part of the Premises which is not Usable as certified by the Architect is to the GLA
of the whole of the Premiscs, from the date of the Damage until the earlier of, (a) the date when the whole
of the Premises is Usable again or, (b) thirty (30) days after substantial completion of the Landlord’s
Work. When the Landlord notifies the Tenant that it has completed enough of the Landlord’s: Woark to
cnable 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, inducement to lease, or other payment that was made to the
Tenant at the time of, or in connection with the original construction of the Premises or the Tenant’s
improvements thereto will be payable by the Landlord to the Tenant. The computation of Percentage
Rent will be based on the abated or reduced Minimum Rent for the period of the abatement set out above.
Notwithstanding the foregoing, the Tenant will not be entitled to any abatement of Minimum Rent if the
Damage resulted from or was occasioned by any act, fault, misconduct, negligence, omission or want of
skill of the Tenant, its officers, servants, employees, contractors, invitees or licensees, or by Person for
whom the Tensant is responsible at law or over whom the Tenant may be reasonably considered to
exercise conirol.

Section 12.03 Damage o or Expropriation of the Shopping Centre
(a) Despite anything else in this Lease; if: .

(i) more than thirty-five percent (35%). of the GLA of the Shopping Centre is Damaged or
Expropriated, whether or nof the Premises are Damaged or Expropriated;

(if) more than thirty-five percent (35%) of the floor arca of the Common Elements (excluding the
area of parking facilities) or more than fifteen percent (15%) of the area of the parking
facilities is Damaged or Expropriated, whether or not the Premises are Damaged or
Expropriated, or

(iif) a Remtable Premisés with 2 GLA of more than thirty thousand (30,000) square feet is
Damaged or Expropriated 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 will
abate as of the effective 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 Landlord agrees
to act in a bona fide manner and not in a manner discriminating solely as against the Tenant,

{b) If there is Damage or Expropriation fo the extent described in Section 12.03(a) and the Landlord
does not terminate this Lease, the Land}ord will promptly rebuild or repair or cause to be rebuilt 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 original construction of
the Shopping Centre or any part 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.

(¢ 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 to at law. To the extent, however, that a part of the Shopping Centre, other than the
Premises, is Expropriated, the fitll proceeds that are paid or awarded as a result wili 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. 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.
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(d) A certificate issued by the Architect will bind the parties concemiﬁg any of the matters that need to
be determined under this Article.

Section 12.04 Usinsured Damage or Damage in the Last Two Years

If: there js damage to or destruction of the Premises and (i) such damage or destruction is uninsured
damage, or (if) such damage or destruction occurs within the last two years of the Term and éither 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 afier receipt of the said notice, then the Landlord, at its option to be exercised by
written notice given to the Tenant within thirty (30) days after the lafer of the date of such damage or
destruction and the date upon which the Landlord is notified by the Tenant of such damage or destruction,
may terminate this Lease whereupon the Tenant shall immediately 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 is not terminated as aforesaid, the
parties 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 XIIT ASSIGNMENT
Section 13.01 Consent Required

(a) In this Article “Transfer” meaps, (I} an assignment, 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, (ii) a mortgage,
charge, lien or debenture (floating or otherwise) or other encumbrance of this Lease or the 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 Tepant under this Lease, (iii) a parting with or sharing of possession of all or
part of the Premises, and (iv} a transfer or issue by sale, assignment, bequest, inheritance, operation
of law or other disposition, or by subscription of all or part of the corporate shares of the Tenant or
an “Affiliate” 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 Section 13.01(a)(iv) the Transferor is
the Person that has effective votiag control before the Transfer and the Transferee is the Person that
has effective voting control after the Transfer). . :

(b) The Tenant will not effect or permit a Transfer without the consent of the Landlord which consent
will not be unreasonably withheld, except that despite anything in the Commercial Tendancies Act
and despite any otber statute or law:

(i) the Landlord may unreasonably withhold its consent to a Transfer within thirty-six (36)
months of the Commencement Date, and .

(ii} without limiting the groﬁnds upon which a Transfer may be refused, in deciding whether to
give its consent to a Transfer after that thirty-six (36) month period the Landlord may refuse
to give its consent if! : ’

(1) the Tenant is in default under this Lease;

{2) covenants, restrictions, or commitments given by the Landlord to other tenants m the
Shopping Centre or to Mortgagees, the Owners or other parties, prevent or inhibit 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 operated in the
Premises, or (B) has a history of defaults under commercial leases either by the
Transferee or by companies or pattnerships in which the Transferee was a principal
shareholder or partner at the time of the defaults or (C) is not suitable to the Landlord
on the basis of the proposed Tenant’s business and characteristics in accordance with
its financial capability, its business history, experience and ability to operate the
business required to be operated under this Lease;

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

5 the rlength of time remaining in the Term of this Lease is less than eighteen (18)
months;
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6) the Transferee pays or gives to the Transferor money or other vatue that is reasonably
attributable to the desirability of the location of the Premises or to leasehold
unprovcments that are owned by the Landlord or for which the Landiord has paid in
whole or in part;

] 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 docs not receive sufficient information from the Tenaﬁt or the
Transferee to enabile it to make a determination concerning the matters set out above
or doqs not receive its fees under Section 13.02(h); and

(iii) the Landlord shall not be liable for ény claims or actions by or any damages, liabilities, losses
or expenses of the Tenant er any proposed Transferee 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 dec!aratlon that the Landlord shall grant its consent fo 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(2)(iv) which occurs when the sole Tenant in occupation of the
Premises is a corporation (a “Public Corporation™) whose shares are traded arid listed on a stock
exchange in Canada or the United States, or (iii) a Transfer that oceurs when (1) the sole Tenant in
accupation of the Premmises is a “subsidiary body corporate” (as that term is defined on the date of
this Lease under the Canada Business Corporations Act, R.S.C. 1985, c.C-44) of a Public
Corporation and (2) it is the sharea of the Public Corporation and net of the Tenant that are
transferred or issued.

The Landlord wilt have a period of thirty (30) days following receipt of sufficient information to
make a determination concerning the matters set forth in Section 13.01(b) to notify the Tenant in
writing that the Landlord either (i) gives or refuses to give its consent to the proposed Transfer, or
(ii) elects to terminate this Lease, but the Landlord’s failure to respond within that thirty (30) day
period will not be construed as a consent by the Landtord nor will it entitle the Tenant to damages.
If the Landlord elects to terminate 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 Tenant shall notify the Landlord within ten (10)
days thereafier of the Tenant’s intention either to refrain from such Transfer or to accept the
termination of this Lease. If the Tenant fails to deliver such notice within such ten (10) days or
notifies the Landlord that it 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 terminate. If the Tenant
notifies the Landlord within ten (10) days that it intends to refrain from such Transfer, then the
Landlord’s election to terminate this Lease shall become void. )

Section 13.02 Terms and Conditions Re!ating to Transfers

"Fhe following terms and conditions apply in éspect of a Transfer:

(a)
®

(c}
@

(€
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the consent by the Landlord is not a waiver of the requirement for consent to subsequent Transfers;

no acceptance by the Landlord of Rent'or other payments by a Transferee is, (i) a waiver of the
requirement for the Landlord to consent to the Transfer, (ii) the acceptance of the Transferce as
Tenant, or (iii} a release of the Tenant from its obligations under this Lease;

the Landlerd may apply amounts coilected from the Transferee to any unpaid Rent;

the Transferor, unless the Transferee is a sub-tenant of the Tenant will retain no rights under this
Lease in respect of obligations to be performed by the Landlord or in respect of the use or
occupanon of the Premises aﬁcr the Transfer;

the Transferee will execute an agreement directly with the Landlord agreeing to be bound by this
Lease as if the Transferce had originally executed this Lease as Tenant, but the Transferor will
remain jointly and severally responsible with the Transferee for the fulfilment of all obligations to
be performed after the Transfer by the Transferee including the punciual payment of Rent under
this Lease (as may be modified by the application of Section 13.02(f)) during the remainder of the
Term and any renewal or extension thereof and, if required by the Landlord, the Transferor will
execute an Indemmity 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,
dxsaffinnatlon, disclaimer or surrender (except with the consent of the Landlord) of thJs Lease by
any trustee in bankruptcy or by a court representative;




(f) 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 to the greater of:

(i the amount by which the annual Minimum Rent that pertains on the day before the Transfer
(the “Current Minimmum Rent”) is exceeded by the average annual total of Minimum Rent
and Percentage Rent paid or payable by the Tenant for the last three twelve (12) month
Rental Years that precede the Transfer o (if less than three such Rental Years precede the
Transfer), the highest annual total of Minimum Rent and Percentage Rent since the
Commencement Date; or

(if) the Current Minimum Rent multiplied by the percentage increase in the C.P.L froni the
month in whieh the Commencement Date occurs to the month in which the Transfer occurs.

;f it is stated in Section 4.02 or an addendum to tilat Section that the annual Minimum Rent is to
increase at specified times, the Excess Amount will be added to the increased Minirmum Rent;

(g) for the purpose of calculating Percentage Rent, at the Landlord’s option the Rental Year current on
the day before the Transfer will end on that day, and a new Rental Year will start on the day of the
Transfer, and end on the day on which that current Rental Year would have ended if it had not been
shortened; ) . o

(h) any documents relating to a Transfer or the Landlord’s consent wilt be prepared by the Landlord or
its solicitors and all of the legal costs and processing fees of the Landlord will be paid to the
Landlord by the Tenant on demand; : .

(i) in the event of any Transfer which is a sublefting of the Premises 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 eny such excess to the

. Landlord in addition to all Rent payable under this Lease, and such excess rent shail be deemed to
be further Additional Rent;

(i)  if the Transferee pays or gives to the Transferor money or other valug that is reascnably attributable

i to the desirability of the location of the Premises or to leasehold improvements that are owned by
the Landlord or for which the Landtord has paid in whole 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; and

(k) in the case of a sublease, the Transferee shall waive any rights it may have under any legal or
cauitable rule of law or under the Commercial Tenancies Act (Ontaric), as amended from time to
time, or any other applicable legistation, to apply to a court or to otherwise elect to (i) retain the
unexpired Term of this Lease or the unexpired sublease terny; (ii) obtain any right to enter into any
lease or other agreement directly with the Landlord for the Premises or the subleased premises, 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 agreement required by the Landlord to give effect to the foregoing terms.

Section 13.03 No Advertising of the Premises

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 a broker or other Persons to do so unless 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, or otherwise transfers or disposes of the Shopping Centre or any part of it, or if the
Landlord assigns this Lease or any interest of the Landlord under it, 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

(2) 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
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is required) (i) to examine them, (ii) to make repairs, alterations, improvements or additions to the
Premises or the Shopping Centre or adjacent property, (iii) to conduct an environmental audit of the
Pr.emises 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 will not abate or be reduced while the repairs,
alterations, improvements or additions are being made and the Landiord is not liable for any
damage, injury or death caused to any Person or to the property of the Tenant or others located on
the Premises as a result of the entry, regardless of 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.

The Landlord may enter the Premises at reasonable times to show them o prospective purchasers,
tenants or Mortgagees. During the twelve (12) months before the expiry of the Term, the Landlord
may display.on the Premises *‘For Rent'* or *“For Sale’* notices of reasonable size and number and
in reasonable locations. :

The exercise of the Landlord’s righté under this Section 14.01 shall not constitute a breach of the
covenant for quiet enjoyment.

ARTICLEXV STATUS STATEMENT, SUBORDINATION AND ATTORNMENT

Section 15.01  Status Statement

Within ten (10} days after each réquest by the Landlord, the Tenant will deliver to the Landlord, on a
form supplied by the Landlord, a status statement or certificate to any proposed Morigagee, purchaser or
transferee of the Shopping Centre and to the Landlord, stating:

(@

®
(©

()

®

®

®

by

@

that this Lease is in full force and effect, except only for any modifications that are set out in the
statement or certificate; :

the commencement and expiry dates of the Lease;

the date to which Rent has been paid under this Lease and the amount of any prepaid Rent or any
deposits held by the Landlord; ) : o

that the Minimum Rent, the Percentage Rent and the Additional Rent are then accruing under this
Lease or the dates on which each of these will start accring; ’

that the Premises are free from any construction deficiencies, or if there are such deficiencies, the
certificate will state the particulars; ] :

that there is not any uncured default on the part of the Landlord or if there is a default, the
certificate will state the particulars; ‘

whether there are any set-offs, defences or counter-claims against enforcement of the obligations to
be perforraed by the Tenant under this Lease;

with reasonable particularity, details concerning the Tenant's and any Indemnifier's financial
standing and corporate organization and the Landlord may obtain credit information regarding
the Tenant from any bank credit burean or other person and may disclose such credit
information as may be required by the Landlord or Mortgagee; and .

any other hlfonué.tion or statement that a proposed Mortgagee, purchaser, or disposee may
reasonably require. . :

Section 15.02 Subordination and Attornment

()

This Lease is and will remain subordinate to every morigage, charge, trust deed, financing,
refinancing or collateral financing, present or future and any rencwals or extensions of them from
time to time (each, a “Charge™) against the Premises or the Shopping Centre and the Tenant will, on
request, sign any document requested by the Landlord to confirm the subordination of this Lease to
any Charge and to all advances made or to be made on the security of the Charge. The Tenant will
also, if the Landlord requests it to do so, attorn to the hoider of any Charge, to the Owners or to any
purchaser or transferee of the Shopping Centre or of an cwnership or equity interest in the
Shopping Centre and the Tenant will, on request, sign any document requested by the Landlord to
confirm such attornment.
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{b) pr0§session is taken under, or any proceedings are brought for the foreclosure of, or if a power of
sale is .exefclscd resulting from a Charge, the Tenant will attorn 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 content of any document confirming or effecting the subordination and attornments
Provided for in this Section 15,02 will be that required by the Eandlord or the holder of the Charge
in each case, and each such document will be delivered by the Tenant to the Landlord within ten
(10} days after the Landlord requests it, failing which the Landlord shali be entitled to deem an
Event of Default to have occurred and the Landlord shall be entitled to avail itself of all remedies
under Article XVI hercof.

ARTICLE XVI DEFAULT

Section 16.01 Right to Re-enter

(a) An“Event of Default” occurs when:

®

(i)

(iii)

(i)

)

(v

(vid)

the Tenant defaults in the payment of Rent or Sales Taxes and fails to remedy the default
within five (5) days after written notice;

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 Tepant to remedy the

breach (or if the breach would reasonably take more than ten (10) days to remedy, the Tenant
fails to start remedying the breach within the ten {10) day period, or fails to continue
diligently and expeditiousty to complete the remedy); .

the Tenant comenits-a breach of this Lease that is not capable of remedy and receives written
notice specifying particulars of the breach; i :

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

the Tenant, or a Person carrying on business in a part of the Premises, or an Indemnifier
becomes bankrupt ot insolvent or makes application for refief from creditors under the
provisions of any statote for bankrupt or insolvent debtors, or makes any proposal,
assignment or arrangement with its creditors;

a receiver or a receiver. and manager is appointed for all or a part of the property of the
Tenant, or of another Person carrying on business in the Premises, or of an Indemnifier;

steps are taken or proceedings are instituted for the’ dissolution, winding wp or other
termination of the Tenant's or the Indemnificr's existence or for the liquidation of their
respective assets;

(viii) the Tenant makes or atfempts to make a bulk sale of any of its assets regardleés of where they

(ix)

(x)
(i)

(xii)
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are situated (except for a bulk sale made to a Transferee when the Transfer has been
consented to by the Landlord);

the Premises are vacant or unoceupied for five (5) consecutive days or the Tenant abandons
or attempts to abandon the Premises, or sells 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 lien, charge or other encumbrance to satisfy the Rent due or
accruing for at least twelve (12) months;

the Tenant effects or attempts to effect a Transfer that is not permitted by this Lease;’

a writ of execution is issued against the Tenant and remains outstanding for more than ten
(10) days, or this Lease or any of the Tenant's assels on the Premises are taken or seized
under a writ of execution, assignment, pledge, charge, dcbenfure, or other security
instrument; or :

the Indemnity Agreement is terminated for any reason whatsoever, whether by the
Indemnifier or by any cther Person or by effect of law, o, alternatively, if the obligations of
the Indemnifier under the Indemnity Agreement are reduced, modified or otherwise limited
except by way of an agreement made in writing by the Landlord.
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(b} Notwithstanding any Applicable Laws, upon the oceurrence of any Event of Defanlt the full amount
of the current month's and the next three (3) months' instalments: of Minimum Rent, Percentage
Rent (calculated on the basis of the average monthly Percentape Rent payable during the previous
Rental Year), 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 E.ease will become due and payable.
If this Lease is so terminated, the Landlord, to the extent permitted by law, may immediately
repossess the Premises and expel all Persons from the Premises and may remove all property from
the Premises, self or dispose of it as the Landlord considers appropriate, or store it at the cost of the
Tenant, all without notice, without legal proceedings, and without liability for loss or damage and
wholly without prejudice to the rights of the Landlord to recover (i} arrears of Rent or damages for
any antecedent default by the Tenant of its obligations under this Lease, and (ii) damages for loss of
Rent suffered by reason of this Lease having been prematurely tenminated. .

Section 16,02 Right to Terminate or Relet

If the Landlord does not exercise its right under Section 16.01 to terminate this Lease, it may nevertheless
relet the Premises or-a part of them for whatever term or terms (which may extend beyond the Term) and
at whatever rent and upon whatever other 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
solicitor and client basis, and the costs of any alterations or repairs needed to facilitate the reletting; third
to the payment of Rent; and the residue, if any, will be held by the Landlord and applied in payment of
Rent and Sales Taxes as it becomes due and payable. If the Rent and Sales Taxes received from reletting
during 2 month is less than that to be paid during that month by the Tenant, the Tenant will pay the
deficiency, which will be calculated and paid monthly in advance on or before the first day of every
month. No repossession of the Premises by the Landlord will be construed as an election on its part to
terminate this Lease unless a wiitién 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 defanit, it may recover from the Tenant damages it incurs by reason
of the default, 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 value,
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. .

Section 16.03 Expenses

The Tenant shall be responsible for all of the legal costs of the Landlord associated with the Landlord
preparing and issuing its 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 of
a default by the Tenant, the Tenant will pay to the Landiord its expenses, including its legal fees on a
solicitor and client basis. :

Section 16.04 Waiver of Exemption from Distress

Despite the Commercial Tenanc:'és Act, or any other Applicable Laws or any rule of law or equity, none
of the inventory, furniture, 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 business shall be deemed to be a
fraudulent act thereby enabling 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.

Section 1606 Landlord May Cure the Tenant's Defauit

If the Tenant defaults in the payment of money that it is required under this Lease to pay to a third party,
the Landlord, after giving five (5) days notice in writing 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 being agreed that forty-eight (48) houss is
reasonable notice of a default 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 XVI plus an amount equal to fifteen percent
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(15%) of those expenses for the Landlord's overhead. The Landlord will have no liabitity to thie Tenant
for loss or damages resulting from its action or eniry upon the Premises. ‘

Section 16.07 Application of Money

The Landlord may in-lpute any payment made by or on behalf of the Tenant towards the payment of any
gmount.duc and owing by the Tenant at the date of such payment regardless 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 Landlord may (a) use its remedies for the Tenant's default, including
obtaining an injunction or an order for specific performance in a court of competent jurisdiction to
restrain the Tenant from defanlting under Section 9.03 and this Section 16.08 and a 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, Percentage Rent and Additional Rent) from the
Tenant an additional 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 Lease, which such sum is a lHquidated amount representing the
minimum damages that the Landlord is considered to have suffered as a result of the Landlord's failure to
receive Percentage Rent and the lack of participation by the Tepant 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 Eease 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 Remedies Generally

The remedies under this Lease are cummlative. 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 otherwise expressly contained herein, any breach by the Landlord under this Lease can be
adequately compensated in damages and the Tenant agrees that its only.remedy to enforce its rights under
this Lease is an action for damages. :

ARTICLE XVII MISCELLANEOUS
Section 17.01 Rules and Regulations

" The Landiord, acting reasonably, may adopt rules and regulations which may differentiate’ between
different types of businesses. Hach rule and regulation, as revised from time to time, 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-observance of a rule or regulation by any other tenant of Rentable Premises or eccupant of the
Shopping Centre or of the terms, covenants or conditions of any other lease of Rentable Premises.

Section 17.02 Overhalding - No Tacit Benewal

If the Tenant remains in possession of the Premises after the end of the Term with or without the consent
of the Landlord but without executing a new lease, there is no tacit renewal of this Lease or Vthc Term
despite any statutory provision or legal presumiption to the contrary. The Tenant will occupy thePremises
as & Tenant from month-to-month at a monthly Minimum Rent equal to the total of: (2) the monthly
amount of Minimum Rent for the last month of the Term; (b) one twelfth (1/12th) of the Additional Rent
that was payable for the last Rental Year of the Term; and {(c) one twelfth of the highest amount of
Percentage Rent that was payable for the last Rental Year; and the Tenant will comply with the same
terms, covenants and conditions as are in this Lease as far as they apply o a monthly tenancy including
the payment of Rent.
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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 is complied with, the heirs, executors, administrators and permitied 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 Partnership

If the Tenant is a partnership each Person who is a member of the partnership, and each Person who
becomes a member of a successor of the partnership, is liable jointly and severally as Tenant under this
Lease and will continue to be liable after that Person ceases to be a member of the partnership or a
successor of the partnership and after the partnership ceases to exist.

Section 17.05 Waiver

‘The waiver by the Landlord or the Tenant of a default under this Lease is not a waiver of any subsequent
defaulf. 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 the preceding default at the time of acceptance of the Rent. No
term, covenant or condition of this Lease will be considered to have been waived by the Landlord or the
Tenant unless the waiver is in writing, The Tepant waives any statutery 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 17.06 Accord and Satisfaction

Payment by the Tenant or receipt by the Landlord of less than the required monthly payment of Minimum
Rent is on account of the earliest stipulated Minimum Rent. An endorsement or statement ¢n a cheque or
letter accompanying a cheque or payment as Rent is not an acknowledgment of fizll payment or an accord
and satisfaction, and the Landlord may accept and cash the cheque or ‘payment without prejudice to its
right to recover the balance of the Rent or pursue its other remedies.

Section 17.67 Brokerage Commission

Since the Landlord has not employed or retained a broker for this Lease or anything related to it, the
Tenant will indemmnify and hold the Landlord harmless from claims for commission with respect to this
Lease or any matter related to 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 doing anything required by this Lease because of a strike, labour trouble,
inability to get materials or services, power failure, restrictive governmental laws or regulations, riots,
insurrection, sabotage, rebellion, war, act of God, or any other similar reason, that is not the fault of the
party delayed, the doing of the thing is excused for the period of the delay and the party delayed will do
what was delayed or prevented within the appropriate period after the delay. The preceding sentence does
not excuse the Tepant 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.

Section 17.09 Notices

Notices, demands, requests or other instruments under this Lease will be delivered or sent by registered
mail postavge prepaid and addressed (a) if to the Landlord, at BCE Place, TD Canada Trust Tower, 161 Bay
Street, 23" Floor, Toronto, Ontario M5J 251, Attention: Vice President, Leasing Central and Western
Canada, or to such other Persor: at any. other address that the Landlord designates by written notice, and
(b) if to the Tenant, at the Premises, or, at the Landlord's option, to the Tenant's head office at 286 York
Road, Dundas, Ontario L9H 618 Attention: Bruce Bergez. A notice, demand, request or consent will
be considered to have been given or made on the day that it is delivered or, received by registered mgil.
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 Iease. 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 1o one Tenant is a 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 legally effective.

" Section 17.10 Registration
The Tenant will not register or permit the régistration 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
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