Tt?m_mt may repister a notice of lease which describes the parties, the Term, and contains the other
minimum information required under the applicable legisiation, but the notice of lease or caveat must be
in fo_nn satisfactory to the Landlord, acting reasonably. The Landlord may, at the Landlord's expense,
require the Tenant to execute promptly whatever document the Landlord requires for registration on the
title to the Shopping Centre or any part of it in connection with this Lease.

Section 17.11 No Partnership

Nothing:contained in this Lease or as a result of any acts of the parties hereto will be deemed to create
any relationship between the parties other than that of Landlord, Tenant and, if applicable, Indemnifier.

Section 17.12 Quiet Enjoyment

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

Section 17.13 Retail Sales Tax

The Tenant consents to the Ontario Ministry of Finance releasing to the Landlord, at the Landlord’s
request from time to time, any information on its file relating to the Tenanf's retail sales tax status,
liabilities and assessments including the issuance of a certificate pursuant to Section 22 of the Retail Sales
Tax Act (Ontario). -

Section 17.14 Deposit

() The Tenant has deposited with the Landlord the sum of twelve thousand, three hundred and
forty-nine dollars and thirteen cents ($12,349.13) inclusive of GST (the “Deposit”), receipt of

which is hereby acknowledged by the Landlord, and which amount shall be applied by the Landlord -

towards the payment of the first and last months’ Minimum Rent and Additional Rent dus and
payable by the Tenant under this Lease. The Deposit shall be held by the Landlord without liability

or interest as security for the faithful performance by the Tenant of all of the terms, covenants and
conditions of this Lease by the tenant to be kept, observed and performed.

(b) If at any time during the Term the Rent or other sums payable by the Tenant to the Landlord
hereunder are overdue and unpaid or if the Tenant fails to keep and perform any of the terms,
covenants and conditions of this Lease to be kept, observed and performed by the Tenant, then, the
Landlord, at its option, may, in addition to any and all other rights and remedies provided for in this
Lease or by law, appropriate arid apply the entire Deposit or so much thereof as is necessary to
compensate the Landlord for loss or damage sustained or suffered by the Landlord due to such
breach on the part of the Tenant. If the entire Deposit, or any portion thereof, is appropriated and
‘applied by the Landlord for payment of overdue Rent or other sums due and payable to the
Landlord by the Tenant hereunder, then the Tenant shall, upon written demand, forthwith remit to
the Landlord a sufficient amount in case to restore the Deposit to the original sum deposited and the
Tenant's failure to do so within five (5) days after receipt of such demand constitutes a breach of
this Lease. If the Tenant complies with all the terms, covenants and conditions and promptly pays
all of the Rent and other sums. herein provided and payable by the Tenant to the Landlord, the
Deposit shall be returned in full to the Tenant without interest within thirty (30) days after the end
of the Term or within thirty (30) days after the carlier termination of the Term of this Lease, as the
case may be. :

(c) The Landlord shall deliver the Deposit to any purchaser of the Landlord's interest in the Premiscfi,
the Shopping Centre, or any part thereof, if such interest is sold and thereupon the Lgndlord is
discharged from apy further liability with respect to the Deposit. -

Section 17.15  Security Deposit

The Tenant will pay to the Landlord the amount of five thousand, eight hundred and eighty dollars
and fifty-three cents ($5,880.53) inclusive of GST (the “Security Deposit™), to be held by the Landlord
as security for the Tenant's faithful performance of all the terms, covenants and conditions of this Leasc to
be kept, observed and performed by the Tenant. I the Tenant is ot any time in default of any of its
covenants, obligations and agreements under this Lease, then the Landlord may, in addition to all otl}cr
rights and remedies available to it and without prior notice to the Tenant, appropriate and apply the entire
Security Deposit, or so much thereof as the Landlord considers necessary to compensate the Landiord for
loss or damage sustained or suffered by it due to or arising from such default. Upon written demand of
the Landlord following any such appropriation, the Tenant shall pay to the Landlord an amount sufficient
to Testore the Sceurity Deposit to the original amount. If the Tenant complies with all the terms,
covenants and conditions of this Lease, the Security Deposit shall be retumed to the Tenant without
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interest within sixty (60) days after the expiration or earlier termination of this Lease, as the case may be,
or at the Landlord's option may be applied to any Rent and Sales Taxes payable under this Lease at the
end of the Term. The Landlord may deliver the Security Deposit to any purchaser of the Landlord's
interest in the Shopping Centre or any part thereof, and thereupon the Landlord will be discharged from
any further liability with respect to the Security Deposit. .

Section 17,16 Planning Act

This Lease is enfered into subject to the provisions of and compliance with the provisions of all applicable
legislation dealing with planning restrictions. If the Term, including any extensions or renewals thereof,
shall be expressed fo extend for a period of excess of the maximum period for which a lease may be
granted without the consent of the body having jurisdiction pursuant to such legislation (“Maximum
Period”), then until-any necessary consent to this Lease is obtained pursuant to the provisions of the
applicable legislation, the Term together with any rights of extension or renewal pursuant to this Lease
shall be conclusively deemed to extend for the Maximum Period less ome (1) day from the
Commencement Date; any application required to obtain any necessary consent pursuant to the applicable
legislation shall be prosecuted by Tenant and Tenant shall be solely responsible for all costs of such
application and all costs, levies and charges of any kind whatever which shall be charged or imposed as a
result of the application for consent pursuant to the applicable legislation and to obtain such documents in
respect of any application for consent pursuant to the applicsble legislation and to obtain such consent.
Tenant shall provide to Landlord copies of all applications, correspondence and éther documents in
respect of any application for consent pursuant to such legislation and shall keep Landlord informed of all
matters relating to the prosecution of such application. Notwithstanding the foregoing, the Landlord
shall have the right, at its option, to apply for any such congent and if Landlord does so, the Tenant shall
bear the full cost thereof and shall be responsible for all costs, levies and other charges charged or
imposed as a result of such application or in order to obtain such consent. ' ‘

Section 17.17 Redevelqpmcnt

If at any time during the Term or any renewal the Landlord desires to renovate, alter, demalish
and/or redevelop all or any part of the Shopping Centre (the '"Redevelopment™), the Tenant agrees
that if the Landlord determines in its sole discretion that it requires vacant possession of the
Premises in connection therewith, then the Landlord shall be entitled, at ifs option, to terminate this
Lease upon written notice to the Temant without obligation or Hability to the Tenant. Such
termination nofice shall be given at least six (6) months prior to the effective date of termination.
On the effective date, (a) the Tenant shall deliver up vacant possession of the Premises .in
accordance with its obligations under this Lease, and (b} the Landlord shall reimburse the Tenant
for the nunamortized balance of the actual hard costs incurred by the Tenant in constructing its
leasehold improvements at the Commencement Date (to 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 2 period of five (5) years
from the Commencement Date) less the aggregate of any remtal comcessions conferred on the
Tenant, any allowance or inducement paid by the Landiord to the Tenant or ou 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 a Redevelopment, then the Tenant shall, at Tenant's expense, upgrade and
refurbish the Premises, which work 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 Landiord's then current standard design
criteria for refurbishment.

Section 17.18 Vacant Possession Condition -

The Tenant acknowledges that the Premises are presently occupied by and subject fo a lease in.

favour of a third party. Notwithstanding anything to the contrary, the Tenant's xight to occupy the
Premises is conditional upon the Landlord obtaining vacant possession of the Premises from said
third party prior to the commencement of the Fixturing Period failing which the commencement of
the Fixturing Period, the Commencement Date and all other relevant dates under this Lease shall
be extended from time to time, by notice in writing from: the Landlord, .

Section 17.19 Option to Extend
If the Tenant:

(i) pays the Rent as and when due and punctually observes and performs its covenants,
obligations and agresments under and in accordance with the terms of this Lease;

(ii) s not in breach or default under the terms of this Lease;

HALL\First Capital\York Mills Gdns\SHS Optical Lease.doo
-35-




(iii)

(iv)

i\

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

is SHS Optical Ltd. and is itself in physical occupation of and conducting business in the
whole of the Premises; and

the Tenant has paid Percentage Rent in each of the two (2) preceding Rental Years of not less
than twenty-five percent (25%) of the annual Minimum Rent (the Landlord reserving, in its
sole discretion, its right to waive compliance with any er all of the foregoing condifions to the
Tenant’s exercise of these options to extend such waiver to be evidenced by the Landlord’s
written acceptance of the Tenant’s exercise of the extension option),

then the Tenant will have the right to extend the Term 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
set out in this Lease, except that:

(a)
{b)

(©)

(@

(¢)
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there will be no further right to extend the Term;

any Fixturing Peried or requirement on the Landlord’s part to do any Landlord’s Work or
pay to the Tenant any -construction allowance, inducement, loan or other amount in
connection with this Lease or improvements instalied in the Premises, set out in this Lease,
shall not apply to the Extended Term and the Tenant agrees to take the Premises on an “as
is” basis; : '

if the Landlord requires, the Tenant will promiptly (I} execute 2 new net lease for the
Extended Term on the Landlord’s then 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 example
those that are sef ont in Section 6.03, the 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 effect to the Extended Term;

the Tenant agrees to refurbish the Pl_'eh'lises at its own cost witliin the first six (6) months of
the Extended Term, in accordance with the Landlord’s then-current design criteria; and

(i) the annual Minimum Rent for the first year of the Extended Term shall be mutually
agreed upon between the Landlord and the Tenant based upon the then-prevailing fair
market net rental for similar premises in similar vicinities at 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 Jater than three (3) months prior to the expiry of the
initial Term, at the Landlord’s option efther (1} this option to extend shall be nall and void; or
(2) the Minimum Rent shall be determined by a single arbitrator in accordance with the
Arbitrations Act of Ontario as amended or replaced. If submitted to . arbitration in
accordance with the foregoing provisions, the arbitrater’s decision shall be final and binding
with no further appeal and the costs of the arbitcation shall be shared equally by the parties
unless the arbitrator determines that it is equitable to do otherwise in light of the
circumstances. If the arbitration decision is not rendered prior o the commencement of the
Exteaded Term, the Tenant shall pay Minimum Rent at the rate applicable to overholding as
set out fn Section 17.02 and within ten (10) days after the Minimum Rent for the Extended
Term is determined, the Tenant shall pay to the Landlord any amount retroactively owing
from the commencement of the Extended Term, together with interest therecon at the
Stipulated Rate calculated from the first day of the Extended Term to the date of payment;
and

(ii) if the Landlord has not deemed the option to extend nufl and void as set out in (i) above,
the Minimum Rent for the second and subsequent Rental Years of the Extended Term will be
the annual Minimum Rent payable for the immediately preceding Rental 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 the last calendar month hefore
the commencement of the then-current Rental Year.
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Notwithstanding anything to the contrary, if the Tenant has made three (3) or more late payments )

of Rent at any time during the initial Term, then from and after the date of such third late f

payment, this Section and the Tenant’s right to exercise the option to extend shall, at the

Landlord’s sole option, utomatically be null and void and of no further force or effect without the

rTeql_lirement of the Landlord to notify the Tenant of the revocation of the option to extend the
erim.

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

SIGNED, SEALED AND DELIVERED FIRST CAPITAL (YORK MILLS)

CORPORATION
in the presence of (Landlord)
' Per: Monique M. Dubord
Vice Prosident

, Marta O. Lewycky -~
' Authorizéd Signatfire  Vica Prasident, Legal Afiairs

I/We have authority to bind the corporation.

Per

SHS OPTICAL LTD.

(Tenant)

Per:

Authorized Signature

Per:

Authorized Signature

o LN NI N N N N N N NP N RN N N P W)

I/We have authority to bind the corporation:”
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SCHEDULE “A” - LEGAL DESCRIPTION
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SCHEDULE “B” - SITE PLAN
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The purpose of this plan is to identify the approximate location of the Premises in the Shopping Cenre.
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SCHEDULE “C” - CONSTRUCTION OF THE PREMISES
LANDLORD'S & TENANT'S WORK

AS IS

AN R
The Tenant acknowledges thal it accepts the Leased Premises i an "as Is” condition and that all allerations, ;
renovalions, decorations or other work required in connection with the Leased Fremizes will be parformsd by the 4
Tananl, at its sole cost angd expensa, and in accordance wilh this Schedule, : -

TENANT'S WORK

Prior 10 commencing with any renovations In or al the Leasad Premises, the Tenant agraes fo provide the Landiord
with professional plans detalling their praposed renovallons, Including, but not limited to interior improvemants, color |
schemes and metatlals. . 3

ﬁlhranovaﬁons are subject to the Landiord's prior writterl approval, which approval shall not be unresénnabty
ihheld. : -

1. Permits : . S

The Tanant shail, in a timely tashlon, apply for and pay for ite own bullding, renovation and occupancy permills) and
any other parmits or licenses required for the Tenant's Work and its occupancy of tha Leaged Premises. The Tenant
will not commence its work prior to furnizhing the Landtord with coples of all nacessary permits and other approvals,

2, Submission

Within fifteen (15} business days follawlng axecition of this Ofer, the Tonant will submit lo the Lenglord for its

approval: (i} two while sets of each of. lis. plans.and drawings for ile sighage together with specifications for the

finishing ¢f the Leased Premises which plans and drawings mus! be prapared by a qualified designer, architecl and -

engineer; and (i) include ficor plans, raflected celling fans, wall elavations, slorefront alavation, saclions details i
Including any special facilities or Installafions which affact the Landlord's facliities; and (iii} complate mechanical and i
elactrical drawings detaling any underfloor requirements, equipment connections and Installations, waler and
sewage, HVAC distributian system. sprinkler mains and runs, electrical diagrams and pansl schadules. ]

3. Fascia Signs - ~
In 1he event that: ) .
0} the Landlord's designated sign pollcy is box signage. then the fascla sign box and plastic face will be, (or

has praviousiy baen), suppllag and installed by the Landiord, and the Tenant will reimburse the Landlord for
the cost of same by payment of a renlal fes ai a rate of 53,25 per ineal foot per month, to be added to and
collected ag Minimum Rent.

(0] the Landlord's designated sign policy Is individual Hiuminsled letiers or signage other lhan.bnx signage, then
the Tenant witt purchase the signage directly from Iha Landlord's designated supplier or from the Landlord.

(iiiy the Landiord improves andlor modifies the fagade al any tima during the Term andfor any renewals or
extensions Iheraot. then the Tenant will ba required to immediately install, at its own expense, individual :
ilurninated channe! lettering on the new fagade in a mannar and design first approved in writing by the i
Landiord. : £

Fascla sign atwork wilt be suppiiad and instalied by the Tenant. Afl Tenant signs will be in accordance with the
Landlord's designated slgn policy from tima lo time. Sign, shop drawings, indicating clearly size, finlshes, colours and
graphics to be submitted for willten approval by Landlord priar to Instaliation by Tenart. Al Landlord's oplion, any i
sign Installed without the Landiord's prior wrilten epproval may be removed immediately at the Tenant's expense and i
risk, j

4. Approval

The Tenant acknowledges that any work undertaken by the Tenant without the Landlord's writen approval may, in
the discretion of the Landlord, be removed from the Leased Premises, or the Leased Premises be rastored lo the
eriginal gondition, in alther case, at the expenge of the Tenant. Such work shall be performad by competent warkman
whose labour union affiiations are not incompallble with those of the Landlord's conlracters and sublrades,

5 Delays

It the Landlord's Project Manager determines (hat any delays caused by the Tenant or lts contractors or ihe progress
of the Tenanl's Work have impeded or delayad that of the Landiord's generat conlractor or its subcantraciors, or have
otherwise rasullad In a delay In the commencement or substantial completion of Ihe Landiord's Work, then the
Landlord's Project Manager shall establish the date that the Landlord's Work would piherwise have been substantiaily
completed and thal date shall ba Lhe dale of substealial complation of the Landiord's Work for the purposes of
Section 3 and a1l olher purpases of this OHer. The cost of any delays Incurred by the Landiords contractor, due to

the Tenard's Work, shall be pald for by the Tenant. in addition, If iha Tenant fails to deliver a_?_d spacifications 4
J it
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for the Tenant's Work 1o the Landlord, wilhin the tima limits required under this Offer, then the Landi: i
h K 3 s andlord will have the
right, at its sole oplion, upen fiva (5) days writtan nofice to the Tenan, to relgin an archllect including the Landlord's
project architect 1o prepare the Tenanl's plans at the Tenant's axpense, i

6. Fixtures and Equipment .

The Tenant will use anly new ar like new fixlures and equipment in the Laased Pramisas.

7. Sprinkders

IFihe Landierd provides a sprinkler main to the Leased Premises, the Tenant shal, at its expense, Install a c«.;mplete
sprinkler system 1o the satisfaction of the governing authorities. ) :

8, Additionat Wark

?ny a:zcmionai requiramants of the Tenant over those spacified In this Schadule “8” shall be the rasponsibﬁ:‘!); of the
gnant. R

9. Fire Protection Equipment

Where eccupancy Includeq cooking or hazardous process areas, the Tenant shall install and mainlain a chemical or
co2 automatic fire prolection syslem approved by Ithe eppropriate governmental authorilies and notify the Landlord
of any interruption to or flaw or defect In The system coming lo the altention of the Tenanl,

0. Utilities

The Tenant will pay for all charges for utillies consumed in the Leased Premises commencing from the dete the
Tanant cr ils agents or conlractors oecupy the Leased Premises to commence Its work, )

it Work Performed by Landlord

For any additional work which he Landiord may perform on bshalf of the Tenant, st fls expense, the Landiord shal
charge the Tenant fitean parcanl (15%) of the cost'of the work as a co-ordination fee. Any work, in addilien o that
outlined In *Landlord's Wark”™ which the Landltd performs for the Tenanl, shall not delay the Tenant’s acceplanics of
ihe Leased Premises. Al work performed and materlals supplied by the Landiord as pant of the Landiord's Work are
1o be in accardance with the Landlord's spedfications and its choice of design and matarials. .

12, Altarations to Exterior

Any alterations to the exterior walls or roof of the Leased Premises which the Tenant may request shall be performed
at the sole option of the Landlord by elthar the Tenant's ar the Landicrd's forces at the Tenanl's expenss.

13. - Additional Costs

If as a result of any work underlaken by or on behalf of the Tenant, including the Tenant's Work, the Landlord’s
Project Manager determinas In its discretion thal the Landiord has incured any additional cosls or expenses due 10
additional or modified work required 16 be undertaken by the Landlord or its eonlractors, which deviatas from the
Landlord's plans and specifications for the Landlord’s Wark or for the Landiord's construction of other portions of the
Shopping Centre, then the Tenani will, immediately upon Invalcing, relmburse the Landlord {or. at the Landlord's
option, the Landlord's cantractor) for such additional costs and expenses plus a fifteen percent (15%) co-ordinatien

fee,

i4. Roof

Ternant and its agenls, employees and reprasentatives shall not at any time be permittad on the roof,

15, Examination of Leased Premises

The Tenant will examine the Leased Premises before laking possession and unless the Tenant furnishes (he
Landiord wilh wiilten notice specifying any defects within ten (10) days afier laking possession, the Tenant will be
desimed lo have examinad the Leased Premises and 1o have agreed that they are in good order.

18.  Clean Up

The Tenant shall be responsible for aff ciean up of constnuction debrie caused by lls own contractorsisubconiraclors
and other workmen Invelved [n connéction with the performance of the Tenant's Work. The Tenani shall provide lis
own garbage bins for the disposal of refuse and other debris relating to the Tenant's Wosk and will be prohiblted from
using the Landlord's bins. If the Tenant doas not comply with these requirerhents and remedy ary default io the
i
) 1)
-
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Lallxdlord‘s satisfaclion within twenty-four (24} hours of weitten notica, the Landlerd has tha right (bul not thé
abligation) ta arranga for the nesessary clean Up and bin rental, tha cost of which, logether with an administration fee
of fifteen percent {15%) of such cost. shall be pafd by the Tenant as Additional Rent.

17, Greage Disposal and Storage. . -

Where occupancy Includas cooking which rasults In {he Tenant requiring temporary storage and dispasal of greases,
ol or simbar matler, the Tenant agrees 1o conslruct a secure. storsge facility In a location to be spedified by the
Eandlord. The cost for construction and maintalning the slorage facitity will be borna solsly by the Tenant and subject
to the Landiord's approval as o design and fabricatlon. The dighl to this sxterlor slorage faclily is sublec! to
governmental and regulatocy appraval,

18, Tender Right

The Terant hereby grants the Landiord and/or the Landlord's designated contractor(s). the dght to tender for all or &
portion of the Tenant's Work. The Tenanl will furnish the Landlord or its designated conlractor(s). with detaited plans,
spacliications and working drawings lof the complalion of the Tenant's work, which are of sufficlant dafall to allow the
preparation of o tender bid. The Tenant agrees that it witt accapt the Lardlord's (o¢ il§ designated coniraclor's) bid if
it is the lowest \ender, and win otherwise advise iha Landiord of any towet lender which the Tenan is prepared to
accept and the Landlord will have the aption Jor a pariod of five (5} business days thareafter to match such tender
price in which cass, t will then be awarded he construction contract for ihe Tenants Work. If the Landlord or fis
designated contracler is awardad the tonlract for the Tenant's Work, the Tenant covenanis to gxecute a formal
o‘:arﬁfir?rcﬁnn contragt prapaced by e Landiord or contracior within five {5) days foRawing submission of the contract
o the Tanant, :

18, No Warrantles

The Tanant will atisty lisglf that tha Leased Premises in the Shopping Centre arg adaqualely zoned for the Tenant's
business purposes and that bullding. oceupancy and all other necassary parmits and other governmental approvals
will be available for the Tanant's Work anti proposed use, The Tenant further acknowladges Lhat the Landlord makes
ng reprasentations, warranties or olher claims raspeciing any of the foregting mallars,

20, Conastruction Liens

# any construction or sirnlar ien ks made, flad or ragistered agelnst lila to the Shopping Canirs lands {or part of if) or
ageins! the Tanant's leasehold inferest, 23 & resull of any work, materials or services supplied or perfarmed by or on
behall of the Tenant or otherwise in respact of the Leased Pramisas, then the Tanank will discharga it forthwith al the
Tenanl's expengs. W Ihe Tenant fails to dischage the lien, then in addition to any other right or remady of the Landiord,
the Landlord ray slact 1o discharge the llan by paying the amount daimed e be due (and any addifonal amounts as
may be required at law or otherwise) into Court or directly to Ibe fian claimant and the amount pald by tha Landlerd snd
all costs and expenses Including ali sollcitors feas incumred as a rasull of tha llen including the costs of procuring it

discharge will be immediately pald by the Tenant (o the Landlerd, :
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SCHEDULE “D” - RULES AND REGULATIONS
The Tenant will;
keep the inside and outside of all glass in the doors and windows of the Premises clcén;

keep all exterior storefront surfaces of the Premises clean;
replace promptly, at its expense, any cracked or broken window glass of the Premiscs;

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

keep any garbage, trash, rubbish or refase in ratproof containers Wlth.ln the interior of the Prermscs
until removed;

remove garbage, trash rubbish and refuse at its expense on a regular basis as prescribed by the
Landlord and if the Tenant uses perishable articles or generates wet garbage, the Tenant shall
provide refrigerated storage facilities suitable to the Landlord;

keep all mechanical apparatus free of vibration and noise which may be transrmtted beyond the
Premises, and

cause its employees, agents, and contractors to park only in the parts of the Common Elements, if
any, designated by the Landlord as employee parking,

The Tenant will not:

commit or permit waste upon or damage o the Premises or any nuisance or other act that disturbs
the quist cnjoyment of other tenants or occupants of the Shopping Centre;

do anything that may damage the Shopping Centre or permit odours, vapours steam, water,
vibrations, noises or other undcsuable effects to come from the Premises;

place or maintain apy merchandise or other articles in any vestibule or entry of the Premises, on the
adjacent footwalks or elsewhere on the exterior of the Premises or the Common Elements;

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

distribute handbills or other advertising maiter to Persons in the Shopping Centre other than in the
Premises;

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 Centre

receive, ship, load or unload articles of any kind including merchandise supplies, matenals, debris,
garbage, trash, refuse and other chattels except through service access facilities designated from
time to time by the Landlord; :

use the plumbing facilities for any other purposes than those for which they are constructed,
use any part of the Premises for lodging, sleeping' or any illegal purposes;.

cause or permit a.riy machines selling merchandise, rendering services or providing, however
operated, entertainment to be prcscnt on the Premises unless consented to in advance in writing by
the Landlord, .

solicit business and display merchandise except in the Premises, nor do or permit a.ny'thi_ng to be
done in or on the Common Elements or the Shopping Centre that hinders or interrupts the flow of
traffic to, in and from the Shopping Centre or obstructs the free movernent of Persons in, to or from
the Shopping Centre;

pertnit on the Premises any transmitting device or etect an aerial on any exterior walls of the
Premises or any of the Common Elements, or use travelling or flashing lights, signs or television or
other audio-visual or mechanical devices that can be seen outside of the Premises, or loudspeakers,
television, phonographs, radios or other audio-visual or mechanical devices that can be heard
outside of the Premises; or

allow or cause to be done any act in or about the Common Elements or the Shopping Centre which
in the Landlord's opinion hinders or interrupts the Shopping Centre's flow of traffic or in any way
obstructs the free movement of parties doing business in the Shopping Centre.
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SCHEDULE “E” - PRE-AUTHORIZED PAYMENT PLAN AUTHORIZATION

REQUEST FOR PARTICIPATION IN THE PRE-AITTHORiZED PAYMENT PLAN

I hereby authorize ' ] (heremaﬁer calfed the “Company™) and/or [insert
name of Landlord’s Bank] to debit my account at the financial institution dmgnatcd hereunder, in
accordance with the AUTHORIZATION TO PAY shown below, for the purpose of paying the sums due
in virtue of

Please enclose a specimen cheque from your bank, your “Caisse Populaire” or a trust company. :
' jAUTHORIZATION TOPAY

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 iransfcrrcd all cheques drawn on your
institution in my name and payable to the order of
that will be presented to you for payment or any sums speclﬁed on any magnetic tape or any other
computer tape for remittance to or [1].15611! name of
Landlord's Bank]. o o :

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

If the financial institution mentiohed 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 Law on letters of exchange (Canada).

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

Made at ....o.... eserrrey TS wersirs Y OF vovvseesmrissrmrns 200___.

(The signature must conform to that which appears on the signature records of the financial institution
concerned), )

Authorized Signature
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11.

RUTHERFORD VILLAGE SHOPPING CENTRE LEASE
BASIC TERMS

LANDLORD: ' Shiplake Investments (Rutherford) Ltd,
LANDLORD’S ADDRESS: ¢/ Shiplake Management Company
Suite 1600 - 20 Eglinton Avenue West
Toronto, ON M4R. 2H1

Fax No.: (416) 482-1508

_ Attention: Mr, Steven Latner
TENANT: : 8.H.S, Optical Limited

TENANT'S ADDRESS: At the Premises
TENANT'S TRADE NAME; " Great Glasses

USE: The retail sale of: eyeglasses, contact lenses and
agsociated items.

PREMISES: Unit No. D-3, Building D, as shown cross-hatched
- on Schedule “B-1". The Premises are municipally
kmown as Unit 20, 9200 Bathurst Street, Thornhili,

Ontario, 47 8W1.

RENTABLE AREA: Approximately 1,200 square feet, plus or minus
- five percent (5%).
FIXTURING PERIOD: -+ A period of up to thirty (30) days, beginning on
. May 1, 2005 and expiring on the earlier of thirty
(30) days later and the date the Tenant begins
carrying on business in any part of the Premises,
subject to the provisions of Rider No. 1, Paragraph
2,

TERM: : For a period of ten (10) years beginning on the
expiry - of the -Fixturing Pericd (the
“‘Commencement Date’’) and ending on the day
before the ten (10%) anmiversary of the
Commencement Date, if that date is the first day
of a calendar month, or if that date is not the first
day of a calendar month, the first day of the first
calendar month following the calendar month in
which the Commencement Date occurs,

MINIMUM RENT: Lease Year 1 - Twenty-Three Dollars ($23.00) per
square foot of the Rentable Area of the Premises
Per annum, ’

Lease Year 2 - Twenty- Four Dollars ($24.00 ) per
square foot of the Rentable Area of the Premises
per annum. : .
Lease Year 3 - Twenty-Five Dollars ($25.00) per
square foot of the Rentable Area of the Premises
Per annum,

Lease Year 4 — Twenty-Six Dollars ($26.00) per
square foot of the Rentable Area of the Premises
per annum.

Lease Year 5 — Twenty-Seven Dollars (§27.00)
per square foot of the Rentable Area of the -
Premises per annum.

Lease Years 6 to 10 — Thirty Dollars ($30.00) per

INITT.
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12,
13.
14,
15,

16.

T 17
18.

19,

PERCENTAGE RENT RATE:
INTTIAL PROMOTION FUND:
PROMOTION FUND PAYMENT:

ADVERTISING PAYMENT:

DEPOSIT:

INDEMNIFIER:

CPTION:

EXCLUSIVE:

square foot of the Rentable Area of the Premises
pet annum.

None
None
None

The greater of One Thousand, One Hundred and
Fifty Dollars ($1,150.00) per amoum, or One
Dollar and Fifteen Cents {$1.15) per square foot of
Rentable Area of the Premises. .

Twelve Thousand and Ninety-One Dollars
($12,091.00) to be applied and held in accordance
with Section 2.8.

Mr. Bruce Bergez
Two (2) further periods of five (5) years each,

subject to the terms and conditions set forth in
Rider No. 1, Paragraph 1.

Rider No. %, Paragraph 3
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THIS INDENTURE made this 20" day of April, 2005,
BETWEEN:
SHIPLAKE INVESTMENTS (RUTHERFORD) LTD.
(hereinafter called the “Landlord™)

OF THE FIRST PART

-and - _
S.H.S. OPTICAL LIMITED -
(hereinnﬁer called the ‘ “Tenant™) . .
OF THE SECOND PART

WITNESSETH THAT:

© ., ARTICLEI
GRANT, TERM AND INTENT

1.1  Premises

In congideration of the rents, covenants and agreements hereinafter reserved and contained on the
part of the Tenant to be paid, observed and performed, the Landlord demises and leases to the Tenant and
the Tenant leases from the Landlord, the Premises. The Tenant acknowledges that all fixtures and
improvements in the Premises at the Possession Date shall remain the property of the Landlord.

1.2 Use of Common Areas

‘The vse and occupation by the Tenant of the Premises shall entitle the Tenant to the use in
common with all others entitted thereto of the Common Areas, subject however, to the terms and

conditions of this Lease and to reasonable rules and regulations for the use thereof as prescribed from

time to tire by the Landlord,
1.3 Term of Lease

TO HAVE AND TO HOLD the Premises for and durlng the Term , save as hercinafier provided
for earlier termination.

PROVIDED . THAT NOTWITHSTANDING ANYTHING TO THE CONTRARY, if the
Landlord is unable to deliver vacant possession of the Premises to the Tenant for any reason, including
but not limited to the holding over or retention of possession of any other tenant or occupant, or the lack
of completion of any repairs, improvements or alterations required to be completed before the Tenant's

occupancy of the Preinises, then the time for commencement of the Term shall be extended to correspond

with the period of delay and the Tenant shall not be entitled to any shatement or diminution of Rent
(cxcept that Rent shall not commence fo be payable until possession of the Premises is given by the
Landlord to the Tenant) nor shall the validity of this Lease or the parties’ respective obligations hereunder
be affected, However, if the Landlord does not give vacant possession of the Premises to the Tenant
within six (6) months of the Commencement Date of this Lease, then the Landlord may, at its option,
terminate this Lease by written notice to the Tenant and in such event this Lease shall be nwil and void
and of no effect whatsoever, Any deposit paid by the Tenant to the Landlord shall be returned without
interest or deduction, and neither party shall have any further liability to the other.

Forthwith upon the Commencement Date being determined in accordance with the foregoing, the
Tenant shall execute an acknowledgement of same on the form attached hereto as Schedule “F° e

The Tenant shall pay all Minimum Rent and Additional Rent calculated on a per diem basis, from
the Commencement Date to the last day of the month in which the Commencement Date occurs and

11—
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thereafier all payments of Rent shall be made on the first day of each month throughout the Term unless
otherwise specified herein,

1.4  Net Lease Intent

The Tenant acknowledges and agrees that it is intended that this Lease is a completely carefree
net lease to the Landlord, except as expressly herein set out, that the Landlord is not responsible during
the Texm for any coats, charges, expenses and outlays of any nature whatsoever arising from or relating to
the Premises, or the use and ocoupancy thereof, or the contents thereof, or the business carried on therein,
and the Tenant shall pay all charges, impositions, costs and expenses of every nature and kind relating to
the Premises except as expressly herein set out,

ARTICLE I
RENT AND DEPOSIT

2.1  Minizaum Rent

The Tenant covenants and agrees to. pay unto the Landlord from and after the Commencement
Date (subject to Rider No. 1, Paragraph 5) a Minimum Rent for the Premises payable in equal consecutive
monthly installments in advance on or before the first day of each month, without any prior demand
therefor and without any deduction, ebatement or set-off whatsoever, the amounts calculated in
accordance with Paragraph 11 of the Basic Terms. |

Upon the delivery of an Architect’s certificate establishing the Rentable Area of the Premises, the

Minimmm Rent and all other Rent dependent upon the area of the Premises (mcludmg retroactively, if
applicable) shall be adjusted to gwe effect thereto.

2.2 Percentage Rent -

Intentionally Deleted
2.3  Reports by Tenant

Intentionally Deleted
24 Tenaﬁt’s Records

Intentionaily Deleted
2.5  Right to Examine Bt;oks

‘ htcuﬁonalfy Deleted

26  Audit

Intentionally Deleted -
.2.7 Rent Past Due 7 .

If the Tenant fails to pay, when the same is due and payable, any Minimum Rent, Percentage
Rent, Additional Rent or other amount payable by the Tenant under this Lease, such unpaid amounts shall
bear interest from the due date thereof to the date of peyment, compounded monthly at the rate equal to
four (4) percentage points in excess of the Prime Rate, or at the Landlord’s option, at the maximum

annual rate permitted by law.

2.8 Deposit

The Tenant has provided or wﬂl provide to the Landlord the Deposit set out in Paragraph 16 of
the Basic Terms. The Landlord will apply part of the Deposit towards the payment of Minimum Rent for
the second and last three months of the Term except that the Landlord may apply all or part of the amount
retained for application towards the last three month’s Minimum Rent as compensation for any loss or

.




damage arising from the breach by the Tenant of any provision of this Lease, This right will not be
construed to lirmit the Landlord’s other rights under this Lease or at law or to limit the amount recoverable
by the Landlord for damages in respect of breaches by the Tenant of this Lease. If the Landlord uses all or
part of the Deposit for the last month’s Minimum Rent as provided above, the Tenant will, upon

" notification by the Landlord, pay to the Landiord the amount required to reimburge it for the amounts so
applied. The Landtord will not be required to pay interest to the Tenant on any of the amounts paid to the
Landlord or retained by it under this Section. The Landlord may deliver the aforesaid Deposit to any
purchaser of the Landlord’s interest in the Shopping Centre or any part thereof, whereupon the Landlord
will immediately be discharged from any further liability with respect to the Deposit. The Tenant will not
assign or encamber its interest in the Deposit except in connection with a permitted Transfer, in which
case the Tenant’s interest in the Deposit will be deemed to have been assigned to the permitted Transferee
as of the date of the Transfer. In the event of any bankruptey, insolvency, winding up or other creditor’s
proceeding, the Deposit shall be the absolute property of the Landlord.

2.9  Pre-Authorized Payméntsll-’ostdated Cheques

The Tenant chall participate in a pre-authorized payment plan whereby the Landlord will be
atthorized to debit the Tenant’s bank account each month or from time to time during each Lease Year in
an amount equal to the Minimum Rent and 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 shafl sign & form of application which is the same or similar to Scheduls “E”
to give full force and effect to the foregoing within five (5) days of presentaticn.

In lien of the pre-authorized payment plan referred o above, the Landlord shall be entitled to
require the Tenant to present at the beginning of each Lease Year a series of monthly postdated cheques
for each such Lease Year for the aggregate of the monthly payments of Minimum. Rent and Additional
Rent payable on a monthly basis, and, if applicable, generally any amount payable provisionally pursuant
to the provisions of this Lease on an estimated basis.

ARTICLE 1
TAXES

3.1  Taxes Payable by Landlord

The Landlord shall pay all Taxes which are levied, rated, charged or assessed against the
Shopping Cenire or any part thereof subject always to the provisions of this Lease regarding payment of
Taxes by the Tenant. However, the Landlord may defer payment of any such Taxes or defer compliance
with any statute, law, by-law, regulation or ordinance in connection with the levying of any such Taxes in
each case to the fullest extent permitted by law, so long as it diligently prosecutes any contest or appeal of
any such Taxes.

3.2  Taxes Payable by Tenant

(a) The Tenant shall during the Term pay, as Additional Rent, without any deduction, abatement oz
set-off whatsoever, afl Taxes levied, Jaid or assessed on or aganst the Premises. In addition to
and without any duplication of the Taxes levied or assessed against the Premises, the Tenant shall
also pay a share of all Taxes levied, rated, charged or assessed from time to time against the
Common Areas. ' :

(b In the event that a separate tax bill is issued by any lawful taxing authority, then the Taxes
payable by the Tenant in respect of the Premises (and, if set out in such separate tax bill, the
Commeon Areas) will be determined on the basis of such separate tax bill and shall be paid by the
Tenant when due directly to the taxing authority baving jurisdiction, If there is no such separate
tax bill, then at the Landlord’s option (i) the Taxes payable by the Tenant in respect of the
Premises shall be caleulated on the basis of the assessed value of the Premises, and the Taxes
payable by the Tenant in respect of the Common Areas shail be the Tenant's Proportionate Share
of all Taxes in respect of the Common Areas, or (i) if the Landlord elects or is not able to charge
on the basis of assessed value, then the Tenant shall pay in lien thereof (a) its Proportionate
Share, prior to deducting any discounts, exemptions or rebates which the Landlord may be
entifled to for any reason, including, but not limited to those received on account of vacancies in
the Shopping Centre, of all Taxés levied, rated, charged or assessed from time to time against the
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Shopping Centre, including the Common Areas, or (b) such amount as is allocated to the Tenant
with respect to the Premises and Common Areas by the Landlord, acting fairly ‘and reasonably,
taking into account practices relevant to multi-use developments consistent with benefits derived
by the tenants of ¢ach component of the Shopping Centre. _ :

{¢)  Noiwithstanding any other provisions of this Section 3.2, the Landlord may, at its option, estimate
the amount of Taxes payable by the Tenant during a particular Lease Year and the Tenant shall, at
the request of the Landlord, pay one-twelfth of such estimate to the Landlord together with the
monthly payment of Minimum Rent, with appropriate adjustments to be made between the
%a.ndlord and the Tenant within one hund.req and twenty (120) days after the end of each Lease

sar,

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

(e} The Tenant will be prohibited from contesting or appealing any Taxes for the Prémises or the
Shopping Centre unless: (i) thete are separate assessments for the Premises; and (ii) if such
contest or appeal by the Tenant shall, in the Landlord’s opinion, involve any material risk to the
Shopping Centre, then the contest or appeal shall not be undertaken without there being first
deposited with the Landlord security in form and amount satisfactory to the Landlord in respect
of such risk as the Landlord may reasonably require to be held by the Landlord as an indemnity to
pay such Taxes upon conclusion of the contest or appeal and all costs thereof that may be
imposed upon the Landlord, the Premises or the Shopping Centre, No such contest shall defer or
suspend the Tenant’s cbligations to pay the Taxes as herein provided periding the contest or
eppeal. '

(63} The Tenant upon request of the Landlord will promptly exhibit to the Landlord all paid bills for
Taxes, which bills afier inspection by the Landlord shall be returned to the Tenant.

(2) Any Taxes relating to a fiscal period of the taxing authority, a part of which is within the Term
and a part of which is prior to the commencement of the Term or subsequent to the expiration or
eatlier termination of the Term, shall, whether or not such Taxes shafl be assessed, levied,
imposed or become a lien upon the Premises, or shall become payable during the Term, be
apportioned and adjusted between the Landlord and the Tenant as of the date of commencement,
expiration or tertmination of the Terrn, as the case may be.

()  If the Tenant designates that Taxes gb to support separate schools, the Tenant chall pay the
difference, if any, between the rate for separate and public schools to the Landlord, together with
any other payment pursuant to this Section 3.2, .

3.3  GST Payable by Tenant

The Tenant shall pay to the Landlord all GST on Rent and any other GST imposed by the
applicable legislation on the Landlord or Tenant with respect to this Lease, in the manner and at the times
required by the applicable legislation. Such amounts are not consideration for the rental of space or the
provision by the Landlord of any service under this Lease, but shall be deemed to be Rent and the
Landlord shall have all of the same remedies for and rights of recovery of such amounts as it has for
recovery of Rent under this Lease. If 2 deposit is forfeited to the Tandlord, or an amount becormes payable
to the Landlord due to a default or as consideration for & modification of this Lease, and the applicable
legislation deems a part of the deposit or amount to include GST, the deposit or amount will be-increased
and the increase paid by the Tenant so that the Landlord will receive the full amount of the forfeited
deposit or other amount payable without encroachment by any deemed GST portion.

34 Business Taxes and Other Taxes of Tenant

The Tenant shall pay as Additional Rent to the lawful taxing authorities or to the Landlord, as it
may direet, and shall discharge in each Lease Year, when the same becomes due and payable:
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(2) all taxes, rates, duties, assessments snd other charges that are levied, rated, charged or assessed
against or in respect of: (i) all improvements, equipment and facilities of the Tenant on or in the
Premises or the Shopping Centre or any patt or parts thereof or (ii) the Landlord on account of its
ownership of or interest in the items referred to in subparagraph (i}; and

b every tax and license fee which is levied, rated, charged or assessed against or in respect oft (i)
any business cartied on in the Premises or in respect of the use or occupency thercof or any other
part of the Shopping Centre by the Tenant and any subtenant, licensee, or other occupant of the
Premises, or (if) the Landlord on account of its ownership thereof or interest therein, in respect of
any business referred to in subparagraph (i);

whether in any case any such taxes, rates, duties, assessments or license fees are rated, charged or
assessed by any federal, provincial, municipal or other body. If there are ftot separate tax bills provided
for such taxes, the Landlord is entitled to sllocate them to the Tenant using the methods referred to in
subsection 3.2(b). : '

ARTICLE IV .
OPERATING COSTS, HVAC AND UTILITIES

4,1  Operating Costs Payable by ’I‘enan-t

{a) In each Lease Year, the Tenant shall pay to the Landlord, as Additional Reat, its Proportionate
Share of the Operating Costs incurred by the Landlord during such Lease Year. The Tenant
acknowledges that Operating Costs may be allocated or attributed by the Landlord directly to or
between the various components of the Shopping Centre including the retail, office and storage
areas, as well ag the other buildings, if any, comprising part of the Shopping Centre and that the
Landlord may adjust Operating Costs and/or the Tenant’s Proportionate Share fraction in
accordance with practices relevant to multi-use commercial developments on a basis consistent
with the benefits detived by the tenants of each component of the Shopping Centre and having
regard to the nature of the particular costs and expenses being allocated.

(b)  The Additional Rent to be paid under this Section 4.1 shall be paid by monthly installments in
advance on the first day of each and every month throughout the Term, without any deduction,
abatement or set-off whatsoever, in an amount to be reasonably fixed from time to time by the
Landlord as an estimate of actual expenses. The Landlord shall within one hundred and twenty
(120) days of the end of each Lease Year submit to the Tenant a statement sefling out the
Operating Costs and the Tenant’s Proportionate Share thereof. To the extent that the Tenant’s
Proportionate Share is greater then the amount actually paid by it, the Tenant shall forthwith upon
receipt of the said statement pay such difference to the Landlord. In the event that the Tenant's
Proportionate Share is less then the amount actually paid, such excess payment shall at the option
of the Landlord, be retained by the Landlord to be applied to the next succeeding instaliment or
installmenis of Additional Rent due or may be refimded by the Landlord to the Tenant.

42  Heating, Ventilating and Air Conditioning

The Tenant shall heat and cool the Premises at its own expense with heating, ventilating and/or
air-conditioning equipment installed by the Landlord, In the event that the Landlord elects to maintain,
repair and replace the heating, ventilating and/or air conditioning system and equipment gerving the
Premises (which election the Landlord shal be entitled to make at any time throughout the Term) then the
Tenant shall pay monthly in advance, as Additional Rent, the Landlord’s costs and expenses of all repairs,
replacements to and maintenance and operation of the heating, ventilating and air conditioning equiptent
and systems which serve the Premises. If the Landiord eleots to maintain, repair and replace the heating,
ventilating and/or air conditioning system and equipment serving the Premises and other portions of the
Shopping Centre, all costs and expenses incurred by the Landlord shall be included in Operating Costs
and the Tenant shall pay its Proportionate Share of such costs pursuant io Section 4.1 above. Such costs
and expenses shall, without limitation, inciude depreciation or amortization -on such equipment and
facilities and all repairs and replacements thereto, the cost of which is not charged in full in the year in
which the cost is incurred, interest or carrying charges calculated at two (2) percentage points above the
Prime Rate on the undepreciated or unamortized portion of the costs of such equipment and facilities,
repairs and replacements and an administration fee of fifteen percent {15%) of all of the foregoing costs.
If the Premiscs are served by a heating, ventilating and air conditioning systemn which serves more than
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one premises in the Shopping Centre, then the Tenant shall be obligated to pay a share only of the
foregoing costs and expenses, The Tenant’s share of all such costs and expenses shall be equitably
determined by the Landlord upon the advice of a qualified engineer and such costs or expenses shall be
allocated amongst the tenants served by the said heating, ventilating and air conditioning equipment and
facilities. The foregoing costs and expenses shall exclude the cost of fuel and electricity consumed by the
use of such equipment to the extent only that such costs and expenses are charged separately to and paid
by the Tenant pursuant to other provisions of this Lease, '

4.3 Utilities

During the Fixturing Period and the Term (and any renewal or extension thereof) the Tenant shall
be solely responsible for and promptly pay all charges for heat, water, gas, cleciricity or any other utility
used or copsumed in the Premises on the basis of separate meters, if available, If there are no geparate
meters, the Tenant shall pay to the Landlord: (a) all charges for heat, water, gas, electricity or any other
utility used or consumed in the Premises on the basis of an equitable allocation as determined by the
Landlord; (b) the Landlord’s costs of determining the Tenant’s share of the costs of all utilities including,
but not limited to, professional, engineering and consulting fees; and (¢) an administration fee of fifteen
percent (15%) of the total of (a) and (b). If so required by the Landlord or by the utility company, separate
meters shall be installed in the Premises at the Tenant’s expense. '

: ARTICLE V
PROMOTION FUND AND ADVERTISING

5.1 Opening Promotion
Intentionally Deleted.

52  Promotion Fund - -
Intenfionally Deleted. .

‘5.3 Merchants’ Association

If and when an association or corporation of merchants or tenants (the “Association”) is formed
comprising tenants of the Shopping Centre, the Tenant shall forthwith become a member of such
Association or if such an Asgsociation has already been formed, the Tenant shall forthwith become a
member thereof and the Tenant shall refain its membership in such Association during the entire Term
and shall abide by all rules, regulations, by-laws, decisions, directions, dues and assessiments of the
Association. Such Association shall in no way affect the rights of the Eandlord and any by-laws, rules and
regulations of such Association shall at all times be subject to the prior approval of the Landlord.

54  Advertising

The Tenant shall participate in any cooperative advertising initiated by the Landlord in
connection with the Shopping Centre, from time to tie whenever required by the Landlord in its sole
discretion, with the aggregate cost to the Tenant of such participation in each calendar year being at least
equal to the aggregate of the charges payable by the Tenant pursvant to Section 5.2.

: ARTICLE VI
CONDUCT OF BUSINESS BY TENANT

6.1  Use of Premises

(2) The Premises shall be used continuously, actively and diligently for the sole purpose specified in
Paragraph 6 of the Basic Terms and for no other purpose.

The Tenarit will not use or permit or suffer the use of the Premises or any part thereof for any
other business or purpose. Tn cormection with the business to be conducted by the Tenant on the
Premises, the Tenant shall only use the advertised name specified in Paragraph 5 of the Basic
Terms and will not change the advertised name of the business to be operated in the Premises
without the prior written consent of the Landlord.
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6.2

The Tenant shall not infroduce new product lines, or offer new services to its 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 infringe on exclusive covenants already granted by the Landlord.

Unless otherwise specifically set out in this Lease to the contrary, nothing contained in this Lease
shall; (i) confer upon the Tenant the exclusive right to sell or provide in the Shopping Centre any
of the products or services permitied to be sold or provided from the Premises pursuant to this
Section 6.1; nor (if) prevent the Landlord from leasing any other premises in the Shopping Centre
to any other tenant(s) carrying on a business which is similar in whole or in part to the business
petmitted to be carried on from the Premises pursuant to this Section 6.1.

The Tenant acknowledges that fts continued occupancy of the Premises and the regular conduct
of its business therein are of utmost importance to neighbouring tenants and to the Landlord in the
renting of space in the Shopping Cenire, the renewal of other leases therein, the efficient and
economic supply of services and utilities, the maintenance of Percentage Rent, and in the
character and quality of the other tenants in the Shopping Centre. The Tenant therefore covenants
and agyees that throughout the Term it will occupy the entire Premises, comply strietly with the
provisions of Section 6.2 and not vacate or abandon the Premises at any time during the Term.
The Tenant acknowledges that the Landlord is executing this Lease in reliance thereupon and that
the same is a material element inducing the Landlord to execute this Lease. The Tenant further
agrees that if it vacates or abandons the Premises or fails to 50 conduct is business therein, or uses
or permits or suffers the use of the Premises for any purpose not specifically herein authorized
and allowed, the Tenant will be in breach of the Tenant’s obligations under this Lease, and then,
without constituting a waiver of the Tenant’s obligations or limiting the Landlord’s remedics
under this Lease, all Rent reserved in this Lease will immediately become due and payable to the
Landlord unless guaranteed to the satisfaction of the Lendlord. The Landlord will have the right,
without prejudice to any other rights which it may have under this Lease or at law, to obtain an
injunction requiring the Tenant to comply with the provisions of this Section 6.1(b)

Conduct and Operation of Business

The Tenant shall ccoupy the Premises from and after the Commencement Date and thercafter

ghall conduct continuously and actively the business set out in Section 6.1, in the whole of the Premises.
In the conduct of the Tenant’s business pursuant to this Lease the Tenant shall:

(a)

(b)

(©

{d)

operate its business with due diligence and efficiency and maintain an adequate staff to properly
serve all customsrs; own, install and keep in good order and condition free from liens or rights of
third parties, fixtares and equipment of first class quality; and carry at afl times such stock of
goods and merchandise of such size, character and quality as will produce the maximum volume
of sales from the Premises consistent with good business practices;

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

keep displays of merchandise in the display windows (if any) of the Premises, and keep the
digplay windows and signs (if any) in the Premises well-lit during the hours the Landlord
designates from time to time; -

stock in the Premises only merchandise the Tenant intends to offer for retail sale from the

Premises, and not use any portion of the Premises for office, clerical or other non-selling
purposes except minor parts reasonably required for the Tenant’s business in the Premises;
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(k)
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(m)

(@

a'bide by all ruleés and regulations and general j)olicies formutated by the Landlord from time to
time relating to the delivery-of goods to the Premises;

not allow er cause to be committed any waste upon or damage to the Premises or any nuisance or
other act or thing which disturbs the quiet enjoyment of any other fenant in the Shopping Cenire
or which wmreasonably disturbs or interferes with or annoys any third party, or which may
demage the Shopping Centre; : .

not' a119w or cause to be done any éct in or about the Common Areas or the Shopping Centre
which in the Landlord’s apinion hinders or interrupts the Shopping Centre’s flow of traffic in any
way obstructs the free movement of parties doing business in the Shopping Centre;

not allow or cause business to be solicited in any part of the Shopping Centre other then the
Premises, nor display any merchandise outside the Premises at any time without the prior written
consent of the Landlord;

use the name designated for the Shopping Centre by the Landlord from time to time and all
insignia or other identifying names and marks designated by the Lendlord in connection with the
advertising of the business conducted in the Premises. Notwithstanding the foregoing the Tenant
will not acquire any rights in such names, marks or insignia and upon the Landlord’s request the
Tenant will abandon or assign to the Landlerd any such rights which the Tenant may acquire by
operation of law and will promptly execute any documents required by the Landlord to give
cffect to this subparagraph (i);

not install or altow in the Premises any transmitting device nor erect any aerial on the roof of any
building forming part of the Shopping Centre or on any exterior walls of the Premises or in any of
the Common Areas. Any such installation shalt be subject to removal by the Landlord without
notice at any time ‘and such removal shall be done and all damege as a result thereof shall be
made pood, in each case, at the cost of the Tenant, payable as Additional Rent on demand;

not use any travelling or flashing lights or signs or any loudspeakers, television, phonograph,
radio or other audio-visual or mechanical devices in a manner so that they can be heard or seen
outside of the Premises, without the prior written consent of the Landlord. If the Tenant uses any
such equipment without receiving the prior weitten consent of the Landlord, the Landlord shall be
entitled to remove such equipment without notice at any time and such removal shall be done and
all damage as a result thereof shall be made good, in each case, at the cost of the Tenant, payable
as Additional Rent on demand;

not install or atlow in the Premises any equipment which will exceed or overload the capacity of
any utility, electrical or mechanical facilities in the Premises or of which the Landlord has not
approved. If the Tenant requires additional utility, electrical or mechanical facilities, the Landlord
may in its sole discretion if they are available elect to install thém at the Tenant’s expense and in
accordance with plans and specifications to be approved in advance in writing by the Landlord;

not bring upon the Premises any machinery, equipment, article or thing that by reason of ifs
weight, size or use, might in the opinion of the Landlord damage the Premises or overload the
floors of the Premises. Any such machinery, equipment, article or thing shall be subject to
removal by the Landlord without notice at eny time and such removal shell be done and all
damage as a result thereof shall be made good, in each case, at the cost of the Tenant, payable as
Additional Rent on demand; :

observe and comply with all federal, provincial or municipal laws pertaining to or affecting the
Premises, the Tenant’s use of the Premises or the conduct of any business in the Premises, or the
making of any repairs, replacements, alterations, additions, changes, substitutions or
improvements of or to the Prentises, and the regulations of any insurance underwriters in respect
of the insurance maintained by the Landlord in respect of the Shopping Centre, and carry out all
modifications to the Premises and the Tenant’s conduct of business in or use of the Premises
which may be required by any such authorities.
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6.3 Prohibited Activities

(a)  The Tenant acknowledges that it is only one of mary tenants in the Shopping Centre and that
therefore the Tenant shall conduct its business in the Premises in a manner consistent with the
best interests of the Shopping Centre as a whole.

{(b)  The Lendlord shall have the right to cause the Tenant to discontinue and the Tenant shall
thereupon forthwith discontinue the sale of any item, merchandise, commodity or the supply of
any service or the carrying on of any business, any of which is either prohibited by this Section
6.3 or which the Landlord determines is not directly-telated to the business set out in Section 6.1.
The Tenant will not allow or cause the use of any part of the Premises for any of the following
businesses or activities:

i the sale of secondhand goods or surplus articles, insurance salvage'stock, fire sale stock
or bankrupfey stock;

(it)  the sale of food, except as may be specificatly permitted by the provisions of Section 6.1;

(iii)  an auction, 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”
ot bankruptey sale, or warehouse sale;

(iv)  any advertising or selling procedures which would, or any sale or business conduct or
practice which would, because of the merchandising methods or quality of operation
likely to be used, in either case in the Landlord’s opinion, tend to lower the character of
the Shopping Centre or harm or tend to harm the business or reputation of the Landlord
or reflect unfavoursbly on the Shopping Cenire, the Landlord or other tenants in the
Shopping Centre or tend to confuse, deceive, mislead or be frandulent to the public; or

(v)  mail order business, a department store or junior depattment store.
6.4  Radius Clause

Intentionally Deleted.
6.5  Hazardous Suhstanées.

- The Tenant covenants and agrees to utilize the Premises and operate its business in a manner so
that no part of the Premises or swrounding lands are used to generate, manufacture, refine, treat,
transport, store, handle, dispose of, transfer, produce or process any Hazardous Substances, except in
strict compliance with all applicable federal, provincial and rmicipal statutes, by-laws and regulations,
including, without limitation, environmental, land use and occupational and health and safety laws,
regulations, requirements, permits, statutes, by-laws and regulations. Further the Tenant hereby covenants
and agrees to indermify and save harmless the Landlord and those for whom the Landlord is in law
responsible from any and all losses, costs, claims, damages, liabilities, expenses of injuries caused or
contributed to by any Hazardous Substances which are at any time located, stored or incorporated in any
patt of the Premises. The Tenant hereby agrees that the Landlord or its authorized representatives shail
have the right at the Tenant’s expense, payable as Additional Rent within fiftecn: (15) days of receipt of an
invoice therefor, to conduct such environmental site reviews and investigations ag it may deem necessary
for the purposes of ensuring compliance with this Section 6.5, The Tenant's obligations pursuant to this
Section 6.5 shall survive the expiration or earlier termination of the Term,

) ' ARTICLE VII
FIXTURES, ALTERATIONS AND REPAIRS AND
LANDLORD’S CONTROL OF SHOPPING CENTRE

7.1  Installations by the Tenant

All equipment, fixtures and improvements instailed by the Tenant in the Premises shall be new or
completely reconditioned, The Tenant shall not make any alterations, additions orimprovcme::nts or ms}all
or cause to be installed any trade fixtures, exterior signs, fioor covering, interior or exterior lighting,
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plumbing fixtures, shades or awnings or make any changes to the store front without first obtaining the
Landlord’s written approval and comsent, The Tensnt shall present to the Landlord plans and
specifications in form, content and such detail as the Landlord may reasonably require for such work at
the time approval is sought, The Tenant covenants that any work that tay be done in respect of the
Premises by or on behalf of the Tenant shall be done in such a manner as not to conflict or interfers with
any work being done or about to be done by the Landlord in or about the Shopping Centre, whether such
conflict or interference shall arise in relation to labour unions or otherwise and the Tenant skiall obtain all
requisite permits, licenses and inspections in respeet of any such work done by of on the Tenant's behsif,
Notwithstanding anything herein contsined, the Tenant shall make no alterations, additions or
improvements that are of a structural nature or that would lessen the value or Rentable Area of the
Premises or the Shopping Centre, or would interfere with the usage of the Common Areas,

All alterations, decorations, additions and improvements made by the Tenant or made by the
Landlord on the Tenant’s behalf by agreement under this Lease shall immediately upon installation or
affixation become the property of the Landlord without compensation therefor to the Tenant, but the
Landlord shall be under no obligation to repair, maintain or insure the alterations, decorations, additions
or improvements. Such alferations, decorations, additions and improvements shall not be removed from
the Premises without prior consent in writing from the Landlord. Upon expiration of this Lease, the
Tenant shall, at the option of the Landlord, remove all trade fixtures and personal property and shall
remove all such alierations, decorations, additions and improvements and restore the Premises as required
by the Landiord. For clarity, the Tenant shall not remove any fixtures or improvements unless requested
by the Landlord, . . : '

7.2 Maintenance and Repair by the Tenant

The Tenant will at all times keep the Premises (including exterior entrances and all glass and
show windows) and all partitions, doors, fixtures, equipment and appurtenances thereof (including
lighting, heating and plumbing fixtures, and the electrical and mechanical systems) in good order,
condition and repair (including periodic painting or redecorating and preventative maintenance as
determined by the Landlord and including such repairs or replacemenis as are required to keep the
Premises in good repair end condition). All aforesaid maintenance, repairs, restorations and replacements
shall be in quality and class equal to the original work or installations.

The Tenant shall, subject to Section 4.2, throughout the Term, operate, maintain, repair, replace
when necessary and regulate the heating, ventilating and air conditioning equipment within or installed by
or on behalf of the Tenant for the Premises in such a reanner as to maintain such reasonable conditions of
temperature and humidity within the Premises as are determined by the Landlord or its Architect so that
no direct or indirect appropriation of the heating, ventilating or air conditioning from the Common Areas
shall ocour. The Tenant shall comply with such stipulations and with all rules end regulations of the
Landlord pertaining to the maintenance and operation of such equipment.

7.3 Signs, Awnings, Canopies

The Tenant will not place or suffer to be placed or maintained on any exterior door, wall or
window of the Premises any sign, awning or canopy or advertising matter or other thing of any kind, and
will net place or maintain any decoration, lettering or advertising matier on the glass of any window or
door of the Premises withont first obtaining the Landlord’s written approval and consent. The Tenent
further agrees to maintain such sign, awning, canopy, decoration, leitering, advertising matter or other
thing as may be approved in good condition and repair at all times; and in addition to the foregoing, the
Tenant shall maintain any signs or displays-of its goods or wares which may be seen from the exterior of
the Premises in a manner which is in keeping with the character of the Shopping Centre of which the
Premises form a part and which is designed to enhance the business of the Tenant.

7.4 Surrender of Premises

Subject to Article EX, the Tenant will leave the Premises in good repeir, reasonable wear and tear
only excepted. Without limiting the generality of the foregoing, at the expiration or earlicr termination of
the Term the Tenant shall surrender the Premises in the same condition as the Premises were in upon
delivery of possession thereto under this Lease, reasonable wear and tear only excepted, and shall
surrender afl keys for the Premises to the Landlord at the place then fixed for the payment of Rent and
shall inform the Landlord of all combinations on locks, safes and vauits, if any, in the Premises. Should
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the Tenant fil to remove its personal property, such personal property shall be deemed to be abandoned
by the Tenant any may be appropriated, sold or otherwise disposed of by the Landlord without notice or
obligation to compensate the Tenant or to account therefor. The Temant’s obligations to observe or
perform this covenant shafl survive the expiration or earlier termination of the Term of this Lease, The
Tenant acknowledges that the Tenant shall not remove any fixtures or leasehold improvements from the
Premises unless requested by the Landlord.

7.5  Tenant to Discharge ali Liens

The Tenant will ensure that no construction ot other lien or charge, or notice thereof, is registered
. or filed against:

(a) the Shopping Centre or any part of it; -

()  any interest in all or part of the Shopping Centre of the Landlord, the Mortgagee or any owner of
the Shopping Cenire; or .

(c) the Tenant's interest in the Premises or any of the leasehold improvements in the Premises;

by any person claiming by, through, under or against the Tenant or its contractors or subcontractors, If
such a lien or charge or notice thereof is registered or filed and the Tenant fails to discharge it within five
(5) days after written notice from the Landlord, the Landlord may discharge it by paying the amount
claimed to be due into court or directly to the claimant and the Tenant will pay to the Landlord as
Addittonal Rent on demand ail costs (including legal fees) incurred by the Landlord in connection
therewith, together with an administrative overhead charge of fifteen percent (15%) thereon.

7.6  Rules and Regulations
The Tenant will comply with the Rules-and Regulations. Landlord reserves the right from time to
time to amend or supplement the Rules and Regulations. Notice of such amendments and supplements, if
any, shall be given to the Tenant, and the Tenant agrees thereupon to comply with and observe all such
amendments and supplements, provided that no Rule or Regulation shall contradict any provision of this
Lease, The Landiord shall not be responsible to the Tenant for non-observance or violation of any of the
provisions of such Rules and Regulations by any other tenant of the Shopping Centre or of the terms of
any other lease of premises in the Shopping Centre and the Landlord shall be under no obligation to
enforce any such provisions, All Rules and Regulations shall be enforced against the Tenant in a

" non-discriminatory manner.

7.7  Maintenance and Repair by the Landlord

The Landlord shall, subject to the other provisions of this Lease, maintain and repair or cause to
be maintained and repaired, the structure of the Shopping Centre, including without limitation, the
foundations; exterior weather walls, subfloor, roof, bearing walls and structural columns and beams of the
Shopping Centre, and all costs and expenses incurred by the Landlord shall be included in Operating
Costs and the Tenant shall pay its Proportionate Shars of such costs pursuant to Section 4.1 above, If,
however, the Landlord is required to maititain or repair any structural portions or any other portion of the
Premises or the Shopping Centrc by reason of the negligent acts or omissions of the Tenant, its
cmployees, agents, invitees, suppliers, agents and servants of suppliers, licensees, concessjonaires or
subtenants, the Tepant shall pay on demand as Additional Rent, the Landlord’s costa for making such
maintenance or repairs, together with an administrative fée of fifteen percent (15%) of such coats.

The Landlord shall also be entitled, at its option, to do the maintenance, repair and replacement,
or cause to be maintained, repaired and replaced, the heating, ventilating and air conditioning systems and
equipment serving the Premises, in which case and only in which case, the Tenant shall pay to the
Landlord, a8 Additional Rent, the costs so incurred by the Landlord, all in accordance with the provisions
of Section 4.2. :
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7.8 Operation and Control of Shopping Centre by Landlord

) ‘The Landlord shall operate the Shopping Centre in such manner as would & prudent landlord and
in keeping with standards prevailing from time to time for similar shopping centres having regard to size,
age and location,

The Shopping Centre and the Common Areas are at all times subject to the exclusive control and
management of the Landlord, Without limiting the generality of the foregoing, the Landlord has the right
in its control, management and operation of the Shopping Centre and by the establishment of rules and
regulations and general policies with respect to the operation of the Shopping Centre or any part thereof at
all times throughout the Term to construct, maintain and operate lighting facilitics and heating, ventilating
and air conditioning systems; provide supervision and policing services for the Shopping Centre; close all
or any portion of the Shopping Centre to such extent as may in the opinion of the Landlord’s counsel be
legally sufficient to prevent a dedication thereof or the accrual of any rights to any third party or the
public; grant, modify and terminate easements or other agreements pertaining to the use and maintenance
of all or any part of the Shopping Cenire; obstruct or close off all or any part of the Shopping Centre for
- the purpose of maintenance, repair or construction; employ all personnel, including supervisory personnel
and managers necessary for the operation, maintenance and control of the Shopping Centre; use any part
of the Comtnon Areas from fime to time for merchandising, display, decorations, entertainment and
structures designed for retail selling or special features or promotional activities; designate the areas and
entrances and the times in, through and at which loading and unloading of goods shall be carried out;
control, supervise and generally regulate the delivery or shipping of merchandise, supplies and fixtures to
and from the Premises and other portions of the Shopping Centre; designate and specify the kind of
container to be used for garbage and refuse in the manner and the times and places at which same is to be
placed for cellection (if the Landlord for the more efficient and proper operation of the Shopping Centre
provides or designates a commercial service for the pickup and disposal of refuse and garbage instead of
o in addition to the service provided by the municipality, the Tenant shall use same at the Tenant’s cost);
designate areas where the Tenant and its employees may park in the Shopping Centre and impose
reasonable rules and regulations to enforce such limits on parking; from time to time change the area,
level, location, airangement or use of the Shopping Centre or any part thereof: construct other buildings
or improvements in the Shopping Centre and make changes to any part of the Shopping Centre; and do
and perform such other acts in and to the Shopping Cenire as in the use of good business judgment the
Landlord determines to be advisable for the more efficient and proper operation of the Shopping Centre,

Notwithstanding anything to the contrary, if as a result of the exercise by the Landlord of any of
its rights as set out in this Section 7.8, the Common Areas are diminished or altered in any manner
whatsoever, the Landlord is not subject to any liability nor is the Tenant entitled to any compensation or
diminution or abatement of Rent nor is any alteration or diminution of the Common Areas deemed
constructive or actual eviction, or a breach of any covenant for quiet enjoyment contained in this Lease,

7.9  Right to Relocate

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 Premises within the
Shopping Centre to premises of substantially the same Rentable Area as the Premises if in the Landlord’s
opinion such a rearrangement or relocation would be for the beiterment of the Shopping Centre baving
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 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
tegpect 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 leasehold improvements in the Premises as relocated.

The exercise by the Landlord of any of its rights under this Section 7.9 shall not constitute a
breach by the Landlord of any of its obligations under this Lease nor shall the exercise of any such rights
be deemed to be constructive or actual eviction, or a breach of the covenant for quiet enjoyment. The
Tenant shall not have the right to object to any decisions made or actions taken by the Landlord pursuant
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to Scetion 7.9, 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 7.9) compensation or damages from the
Landlord as a result of any decisions or actions.

7.10  Landlord’s Right to Enter Premises

()  Itisnotare-entry or a breach of quiet enjoyment if the Landiord or its authorized representatives
' enter the Premises at reasonable times to:

i) examine them;

(ii) make permitted or required repairs, alterations, improvements or additions to the
Premises (including the pipes, conduits, wiring, ducts, colurnns and other installations in
the Premises) or the Shopping Centre or adjacent property; or

(ili)  exoavate land adjacent or subjacent to the Premises;

in each case (to the extent reasonably possible in the circumstances) without unreasonably
interfering with the Tenant's business operations in the Premises, and the Landlord may take
material into and on the Premises for those purposes. Rent will not abate or be reduced while the
tepairs, alterations, improvements or additions are being made. The Landlord will take reasonable
steps to minimize any interruption of business resulting from any entry.

(b) At any time during the Term, the Landlord may exhibit the Premises to prospective purchasers
and during the six (6) months prior to the expiration of the term of this Lease, the Landlord may
exhibit the Premises to prospective tenants and place upon the Premises the usual notices “To
Let” or “For Sale” which notices the Tenant shall permit to remain where placed without
molestation. o : '

(c) If the Tenant shall not be personslly present to open and permit an entry into the Premises, at any
time, when for any reason an entry therein shall be necessary or permissible, the Landlord or the
Landlord’s agents may enter the same by a master key, or may forcibly enter the same, without
rendering the Landlord or such agents liable therefor, and without in any menner affecting the
obligations and covenants of this Lease. .

(d)  Nothing in this Section contained, however, shall be deemed or construed to impose upon the
Landlord any obligation, responsibility or Hability whatsoever for the care, maintenance or repair
of the Shopping Centre or any part thereof, except as otherwise in this Lease specifically
provided.

7.11 Demolition

If the Landlord, in its sole and absolute discretion, requires vacant possession of the Premises in
order fo reconstruct or redevelop all or a substantial part of the Shopping Centre, or to change the use of
all or a substantial part of the Shopping Centre, or to demolish all or any portion of the Shopping Cenire,
the Landlord may terminate this Lease by giving not less than ninety (30} days’ notice in writing to the
Tenant. In the cvent of such termination, the Tenant shall deliver up vacant possession of the Premises in
accordance with the provisions of this Lease and will exeeute all documents and other assurances a5 are
reasonably required to give effect to the provisions of this Article VIL Upon the date of termination, any
necessary adjustments in Rent shall be made between the Landlord and the Tenant.

ARTICLE VI
INSURANCE AND INDEMNITY

8.1 Tenant’s Insurance

() The Tenant shall throughout the Term, at its own cost and expense, take out and keeplin full foil'ce
and effect and in the names of the Tenant, the Landlord and the Mortgegee as their respective
interests may appear, the following insurance;
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) All rigks (including flood and earthquake) insurance upon property of every description
aqd kind owned by the Tenant or for which the Tenant is legally liable (including,
without limitation, signs and plate glass) and which is located within the Shopping Cenire
in an amount of not less than the full replacement cost thereof;

(i)  broad form boiler and machinery insurance on a blanket repair and replacement basis
with limits for each accident in the amount of not less than the replacement cost of all
leasehold improvements and of all boilers, pressure vessels, air conditioning equipment
and miscellancous electrical apparatus owned or operated by the Tenant or by others -
(other than the Landlord) on behalf of the Tenant in the Premises;

(ii) .. business interruption insurance in such amounts as will reimburse the Tenant for direot o
indirect loss of earnings atiributable to all perils insured against by the Tenant hereunder;

(iv)  public liability and property damage insurance including personal injury ligbility, tenant
tegal liability, contrectual liability and .owners’ protective insutance coverage with
respect to the Premises and the Tenant’s use thereof and the Tenant’s use of the Common
Areas. Such policies shall be written on a comprehensive basis within inclusive limits of
not less than Five Million Dollars ($5,000,000) or such higher limits as the Landlord or |
the Mortgagee may reasonably require from time to time with provisions for severability

. of interest and cross-liability;

{v) any other form of insurance as the Tenant or the Landlord or the Mortgagee may
reasongbly require from time to time in form, in amounts and for insurance risks against
which a prudent tenant would insure,

All policies required to be written on behalf of the Tenant pursvant to this Section 8.1 shall
contein the Mortgagee's standard mortgage clause, and shall contain a waiver of any subrogation
tights which the Tenant’s insurers may have against the Landlord and against those for whom the
Landlord is in law responsible, whether any such damage is caused by the act, omission or
negligence of the Landlord or those for whom the Landtord is in law responsible, All policies will
have deductibles not greater than three percent (3%) of the amount insured and will be primary
and not call into contribution or be in excess of any other insurance available to the Landlord or
any additional insureds, .

All policies shall be taken out with insurers acceptable to the Landlord and shall be in a form
satisfactory from time to time to the Landlord. The Tenant agrees that certificates of insurance on
the Landlord’s standard form or if required by the Landlord or the Mortgagee certified copies of
each such insurance policy will be delivered to the Landlord as soon as practicable after the
placing of the required insurance. All policies shall contain an undertaking by the insurers to
notify the Landlord and the Mortgagee in writing not less than thirty (30) days prior fo any
material change, cancellation or termination thereof. :

The Tenant agrees that if the Tenant fails to take out or keep in force any such insurance referred
to in this Sectioh 8.1, or should any such insurance not be approved by either the Landlord or the
Mortgagee and should the Tenant not rectify the situation immediately after written notice by the
Landlord to the Tenant, the Landlord has the right without assuming any obligation in connection
therewith to effect such insurance ai the sole cost of the Tenant and all outlays by the Landlord
shall be immediately paid by the Tenant to the Landlord as Additional Rent without prejudice to
any other rights and remedies of the Landlord under this Lease. .

Increase in Insurance Premium-

The Tenant will not allow or cé.uée anything to occur in the Premises which shall cause any

increase of premium for any insurance on the Premises or the Shopping Centre or any part thereof above
the rate for the least hazardous type of occupancy legally permitted in the Premises. If the Tenant is in
default under this Section 8.2 the Tenant shall pay any resulting additional premium on any insurance
policies taken out or maintained by the Landlord, including any additional premium on any rental income
" jnsurance policy that may be carried by the Landlord. If notice of cancelfation shall be given respecting
any insurance policy or if any insurance policy upon the Premises or the Shopping Cenire or any part
thereof shall be cancelled or refused to be renewed by an insurer by reason of the use or occupation of the
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Premises or any part thereof or the acts or omissions of the Tenant, the Tenant shall forthwith remedy or
rectify such use or occupation upon request to do so in writing by the Landlord, and if the Tenant shall
fail to do so within twenty-four (24) hours of such written request, the Landlord shall have the right to
enter the Premises and rectify the situation, without liability to the Tenant for any loss or damage
occasioned by such entry and rectification, or shall be entitled to hold the Tenant liable for any damage or
loss resulting*from such cancellation or refusal, or the Landlord may at its option determine this Lease
forthwith by leaving upon the Premises notice in writing of its intention to do so, and thereupon Rent and
any other payments for which the Tenant is liable under this Lease shall be apportioned and paid in full to
the date of such determination of the Lease, and together with an amount equal to the Minimum Rent
payable for a period of one (1) year as liquidated damages, and the Tenant shall immediately deliver up
possession of the Premises to the Landlord, In determining whether increased premiums are the result of
the Tenant’s use of the Premises, a schedule issued by the organization making the insurance rate on the
Premises, showing the various components of such rate, shall be conclusive evidence of the several items
and charges which make the fire insurance rate of the Premises. Biils for such additional premiums shall
be rendered by the Landiord to the Tenant at such times as the Landlord@ may eiect, and shall be due from
and payable by the Tenant when rendered, and the amount thereof shail be deemed to be and be paid as
* Additional Rent. -

8.3 Landlord’s Insurance

The Landlord shall at alf times throughout the Term carry: (a) insurance on the Shopping Centre
(including equipment used for the maintenance and operation of the Shopping Centre) and the machinery,
boilers and equiptient contained therein and owned by the Landlord or for which the Landlord has
assumed responsibility; and (b) public Lability and property damage insurance with respect to the
Landlord’s operations in the Shopping Centre; against such perils, in such reasonable amounts and with
such reasonable deductibles as would be carried by a prudent owner of a reasonably similar shopping
centre, having regard to size, age and location, as determined by the Landlord from time to time, and shall
also carry such other form or formas of insurance as the Landlord or the Mortgagee reasonably considers
advisable inciuding but not limited to rental income insurance. .

Notwithstanding the Landlord’s ¢ovenant herein and the Tenant’s contribution to the cost of the
Landlord’s insurance premiums; (i) the Tenant is not relieved of any liability arising from: or contributed
to by its nepligence or its willful acts or omissions; (ii} no insurable interest or other benefit (including an
implied waiver of subrogation from the Landlord’s insurers) is conferred upon the Tenant under the
Landlord’s insurance policies; and (iji) the Tenant has no right to receive proceeds from the Landlord’s
insurance policies,

84  Lossor Damage

‘The Landlord shall not be liable for any death or injury arising from or out of any occurrence in,
upon, at or relating to the Shopping Centre, or damage to property of the Tenant or of others located on
the Premises, nor shall it be responsible for any loss of or damage to any property of the Tenant or others
from any cause whatsosver, whether or not any such death, injury, loss or damage results from the
negligence of the Landiord, its agents, servants or employees or other persons for whom the Landiord is
in law responsible, Without limiting the generality of the foregoing, the Landlord shall not be liable for
any injury or damage io persons or property resulting from fire, explosion, falling plaster, steam, gas,
electricity, water, rain, flood, snow or leaks from any part of the Premises or from the pipes, appliances,
plumbing works, roof or subsurface of any floor or ceiling or from the street or any other place or by
dampness or by any other cause whatsoever. The Landlord shall not be liable for any such damage caused
by other tenants or persons in the Shopping Centre or by occupants of adjacent property thereto, or the
public, or caused by construction or by any private, public or. quasi-public work. All property of the
Tenant kept or stored on the Premises shall be so kept or stored at the risk of the Tepant only and the
Tenant shall indenmify the Landlord and save it harmless from any claims arising out of any damages fo
the same, including, without limitation, any subrogation. ¢laims by the Tenant’s insurers. In no event shall
the Landlord be liable for any injury to the Tenant, its servants, agents, employees, customers and invitees
or for any injury or damage to the Premises or to any property of the Tenant, or to any property ot: any
other person, firm or corpotation on or about the Premises caused by an interruption, suspension or failure
in the supply of any utilities to the Premises.
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8.5 Indemnification of the Landlord

The Tenant will indermify the Lendlord, registered owners and Mortgagees of the Shopping
Centre and save them harmless from and against any and all claims; actions, damages, liability and
expense in connection with loss of life, personal injury and/or damage to property arising from or out of
any occurrence in, upon or at the Premises, the occupancy or use by the Tenant of the Premises or any
part thereof, or occasioned wholly or in part by any act or omission of the Tenant, its agents, contractors,
employees, servants, licensees, or concessionaires or invitees. In case the Landlord, registered owners or
Mortgagees shall, without fault on their part, be made a party fo any litigation commenced by or against
the Tenant, then the Tenant shall protect and hold them harmless and shall pay all costs, expenses and
solicitors’ and counsel fees on a solicitor and client basis ineurred or paid by them in connection with
such litigation,

ARTICLE IX
DAMAGE, DESTRUCTION AND EXPROPRIATION

9.1  Total or Partial Destruction of Premises

I, during the Term, the Premises ere expropriated or totally or partially destroyed or damaged by
any cause in respect of which the Landlord is insured, the following provisions shall have effect;

{(a) if the Premises arc rendered partially unfit for occupancy by the Tenant, Minimum Rent only
shall abate in part only, in the proportion that the part of the Premises rendered unfit for
occupancy by the Tenant bears to the whole of the Premises or if the Premises are rendered
wholly unfit for occupancy by the Tenant the Rent hereby reserved shall be suspended in either
event unti] the day following a reasonable period (taking info account the extent of the Tenant’s
restoration) following completion of the Landlord’s restoration;

(b) notwithstanding the provisions of subparagraph (a), if the Premises in the opinion of the Architect
. shall be incapable of being rebuilt and/or repaired or restored with reasonable diligence within
180 days of the happening of such destruction or damage, then the Landlord may at its optien
terminate this Fease by notice in writing to the Tenant given within thirty (30) days of the date of
such destruction or damage and in the event of such notice being so given this Lease shall cease
and become null and void from the date of such destruction or damage and the Tenant shall
immediately surrender the Premises and al} interest therein to the Landlord and the Rent shalt be
apportioned and shall be payable by the Tenant only to the date of such destruction or damage

and the Landlord may re-enter and repossess the Premises discharged of this Lease,

If the Premises are capable of being rebuilt and/or repaired or restored within 180 days of the
happening of such damage or destruction or if within the period of thirty (30) days referred to in
Section 9.1(b) the Landlord shall not give notice terminating this Lease, the Landlord shall with
reasonable promptitude proceed to rebuild and/or repair or restore the Premises to the extent of the
Landlord’s repair obligations under the Lease and the Tenant shall immediately upon substantial
completion of the Landlord's work and, within a reasonable period determined by the Landlord, (given
the extent of the Tenant’s restoration) complete the restoration of the Premises.

The certificate of the Architect shall bind the parties as to the (i) extent to which the Premises are
unfit for cceupancy; (ii) ime required fo rebuild andfor repair or restore the Premises; and (iii) due
completion of repairs, s

9.2 Total or Partial Destruction of Shopping Centre

In the event that a substantial portion of the Shopping Centre shall be expropriated or damaged or
destroyed by fire or other cause, or in the event the costs as estimated by the Landiord of repairing,
restoring or rebuilding will exceed by $250,000 or more the proceeds of insurance available to the
Landlord, notwithstanding that the Premises may be unaffected, the Landlord shall have the right, to be
exercised by notice in writing delivered to the Tenant within sixty (60) days from and aftér said
occurrence, to elect to cancel and terminate this Lease. Upon the giving of such notice to the Tenant, the
Term of this Lease shall expire upon the third (3rd) day after such notice is given, and the Tenant shall
vacate the Premises and surrender the same to the Landlord.
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93 Abatement of Rent

N_otwithsmdhlg anything hereinbefore contained, all abatements of Rent set out in this Article IX
§ha11 be limited to an amount equal to the amount which the Landlord colleets under any rental income
insurance.

94 Expropriation Awards

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
cxpropriated, the full proceeds that are paid or awarded as a result, will belong solely to the Landlord, and
the Tenant will assign to the Landlord any rights that it may have or acquire in respect of the proceeds or
awatds and will execute the decuments that the Landlord reasonably requires in order to give effect to this
intention. : :

ARTICLE X
STATUS STATEMENT, SUBORDINATION AND ATTORNMENT

10.1  Status Statement

Within five (5) days after request, the Tenant will sign and deliver to the Landlord or anyone with
or proposing to take an interest in all or part of the Shopping Centre, a status statement or certificate,
stating that this Lease is in full force and effect, any modifications to this Lease, the commencement and
expiry dates of this Lease, the date to which Rent has been paid, the amount of any prepaid Rent or
deposits held by the Landlord, whether there is any existing default and the particulars, and any other
information reasonably required by the party requesting it,

10.2  Subordination and Attornment

This Lease is subordinate to every existing and future ground lease, morigage, charge, trust deed,
finaneing, refinancing or collateral financing against the Premises or the Shopping Centre and to the
instruments of, as well as the charge or lien resulting from any of them and any renewsls or extensions of
or advances under them (collectively, “encumbrances”). The Tenant will, on request, attorn to and
recognize as landlord the holder of any such encumbrance or any transferee or disposes of the Shopping
Centre or of an ownership or equity interest in the Shopping Centre. The Tenant will, within five (5) days
after request, sipn and deliver any reasonably requested document confimming the subordination or the
attornment, The form and content of the document will be determined by the party requesting it,

10.3  Power of Attorney

The Tenant hereby irrevocably appoints the Landlord as the attorney for the Tenant with full
power and authority to execute and deliver in the name of the Tenant any mstruments or certificates
required to carry out the intent of Sections 10.1 and 10.2 which the Tenant shall have failed to sign and
deliver within five (5) days after the date of a wrilten request by the Landlord to execute such
instruments. . .

10.4 Saleby Landlord

If the Landlord transfers or disposes of 5]1 or any part of the Shopping Centre or the Landlord’s

interest under this Lease, then to the extent that the transferee or disposee agrees with the Landlord to

assume ite obligations under this Lease, the Landlord will be released from them, except for existing
defaults as of the date of the transfer or disposition.

10.5 TFinancial Information

‘The Tenant shall, upon request, provide the Landlord with such information as to the Tenant’s or
any Indermmifier’s financial standing and corporate organization as the Landlord or Mortgagee may
require from time to time. ) - . :

17~

INIT!

zndlord enant




ARTICLE XI
TRANSFERS BY TENANT

11.1  Consent Required

The Tenant will not allow or cause a Transfer, without the prior written consent of the Landlord
in each instance which consent may not be unreasonably withheld, subject however to the provisions of
Section 11.3. Notwithstanding any statutory provisions to the contrary, the Landlord’s consent shall not
be deemed to have been umreasonably withheld where the Landlord refuses consent to a Transfer within

. twenty-four (24} months of either the Commencement Date or a previous Transfer. Without limiting the

generality of the foregoing, no Transfer shall be effective and no consent shall be given unless the
following provisions have been complied with:

(a) there is no defautt of the obligations of the Tenant under this Lease;

{b}  the Tenant shall have given at least thirty (30) days’ prior written notice of the proposed Transfer
and the effective date thereof to the Landlord;

(¢)  a duplicate original of the documents affecting the Transfer shall be given to the Landlord within
thirty (30) days after the execution and dclwcry thereof;

(d)  the Transferee, except in the case of a Transfer deseribed in subseotion (iv) of the definition of
Transfer, shall have assumed in writing with the Landlord the due and puncival performance and
observance of all the agreements, provisions, covenants and conditions hereof on the Tenant’s
part to be performed or observed from and after the effective date of the Transfer,

The Tenant acknowledges that the .factors governing the granting of the Landlord’s consent to any
Transfer may include, without limitation, the restrictive clauses entered info with other tenants by the

- Landlord, the financial background, business history and the capability of the proposed Transferee in the

Tenant’s line of business, and the nature of the business practices of the proposed Transferee. In
particular, consideration shall be given as to whether the proposed Transferee will operate as a “cut-rate”
bargain or discount store, or a business of an obnoxious nature which may tend to lessen traffic or lower
the reputation or merchandising image of the Shopping Cenire or its tenants. The consent by the Landlord
to any Transfer shall not constitute a waiver of the necessity for such consent to any subsequent Transfer.
If a Transfer takes place, the Landlord may collect rent from the Transferee, and apply the net amount
collected to the Rent herein reserved, but no such action shall be deemed a waiver of the requirement to
obtain consent or the acceptance of the Transferee as tenant, or a release of the Tenant or any Indemnifier
from the further performance by the Tenant of covenants on the part of the Tenant herein contained.
Notwithstanding any Transfer, the Tenant shall remain fully liable under this Lease and shall not be
reteased from performing any of the obligations of the Tenant under this Lease,

Any Transfer, if consented to by the Landlord, may at the Landlord’s option be documented by the
Landlord or its solicitors, and any and all legal costs and the Landlord’s then standard fee with respect
thereto or to any documents reflecting the Landlord’s consent to the Transfer shall be payable by the
Tenant on demand as Additional Rent,

112 Conditions of Consent
If the Tenant receives consent md& Section 11.1, it shall be subject to the following conditions:

(a) at the Landlord’s option, the annual Minimum Rent will be increased as of the effective date of
the Transfer by an amount (the “Excess Amount™) equal to the Current Minimum Rent muliiplied
by the percentage inerease in the C.P.). between the month in which the Commencement Date
oceurs and the month immediately preceding the month in which the effective date of the
Transfer occurs,

_Ifit is stated in Paragraph 11 of the Basic Terms of this I.ease that the annual Minimum Rent is to
increase at specified times, the Excess Amount will be added to such increased annual Minimum Rent.
Further, the Tenant and the Transferee shall promptly execute an agreement prepared by the Landlord or
its solicitors amending Paragraph 11 of the Basic Terms in order to provide for the payment of the revised
annual Minimum Rent during the remainder of thie Term and ell costs with respect thereto shall be paid by
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the Tenant to the Landlord as Additional Rent on demand. All of the‘ other terms, covenants and
conditions of this Lease shall remain as herein specified;

) if the Tenant shall receive from any Transferee of this Lease, either directly or indirectly, any
consideration for the Transfer of this Lease, either in the form of cash, goods or services, the
Tenant shall forthwith pay an amount equat to such consideration to the Landlord as Additional
Rent forthwith upon receipt of same; and -

(c} in the event of any Transfer by virtue of which the Tenant receives a rent in the form of cash,
goods or services which is higher than the Rent payable hereunder to the Landlord for the portion
of the Premises so transferred, the Tenant shall pay any such excess rent to the Landiord as
Additional Rent forthwith upon receipt of same.

If this Lease is disaffirmed, disclaitned, repudiated, rejected or terminated as a result of court
proceedings or otherwise, in conmection with the ingolvency or bankeuptcy of any Transferee, then at the
Landlord’s option the original Tenant named in this Lease will enter into a lease (the “Remeinder Period
Lease”) with the Landlord, containing the same terms and conditions as this Lease modified, however, by
increasing the Minimum Rent based on the formula in this Section 11.2 and by changing the Term of the
Remainder Period Lease so that it commences on the date of the disaffirmation, disclaimer, repudiation,
rejection or termination, and expires on the date on which this Lease would have expired .had the
disaffirmation, disclaimer, repudiation, rejection or termination not occurred.

11.3 Landlord’s Option

If the Tenant requests the Landlord’s consent to a Transfer, then notwithstanding anything in this
Lease or any statute or law to the contrary, the Landlord shall always have the option to cance! this Lease
by written notice given to the Tenant within sixty (60) days following receipt by it of the Tenant’s request
for the Landlord’s consent to the Transfer. If the request for consent is to a sublease or parting with
possession of a portion (but not afl) of the Premises, the Landlord’s election to cancel this Lease shall
apply only with respect to such portion and in such event the Tenant shall, at its sole expense, arrange for
partitioning of the Premises so as to separate the portion being transferred from the remainder of the
Premises. If the Landlord elects to cancel this Lease, the Tenant will notify the Landlord in writing within
seven (7) days thereafter of the Tenent's intention either to refrain from the Transfer or to accept the
cancellation of this Lease as aforesaid, If the Tenant fails to deliver its notice within the seven (7) day
period or the Tenant accepts such cancellation, this Lease will be terminated upon the date stipulated by
the Landlord in its notice of cancellation, to be riot less than thirty (30) days after the date the Landlord’s
notice is given, and the Tenant shall deliver up possession of the Premises to the Landlord on such date
leaving same in the state of repair required purswant to this Lease. If the Tenant advises the landiord
within the seven (7) day period that it intends to refrain from the Transfer, then the Landlord’s efection to
cancel this Lease will be void. .

114 -No Advertising of Premises - ’

The Tenant shall not print, publish, post, display or broadeast any notice or advertisement to the
effect that the Premises are for lease or for sale or otherwise advertise the proposed sale or lease of the -
whole or any part of the Premises and shall not permit any broker or other party to do any of the
foregoing, unless the complete text and format of any such notice, advertisement or offer is first approved
in writing by the Landlord. Without in any way resiricting or limiting the Landlord’s right to refuse any
text or format on other grounds, any text or format proposed by the Tenant shell not contain any reference
to the rental rate of the Premises.

ARTICLE XII
DEFAULT OF TENANT

12.1 Right to Re-Enter
When

. (a) the Tenant shall be in default in the payment of any Rent whether lawfully demanded or not and
such default shall continue for a period of five (5) consecutive days; or
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(b)  the Tenant shall be in default of any of its covenants, obligations or agreements under this Lease
or of any term or condition of this Lease (other than its covenant to pay Rent) and such default
shall continue for a period of fifteen (15) consecutive days or such longer or shorter period as the
Landlord, acting reasonably, determines after written notice by the Landlord to the Tenant

speci?ir‘;g with ressonable particularity the nature of such default and requiring the same to be
remedied; .

then and in any of such ceses the then current month’s Rent, together with the Rent for the three 3)
months next ensuing shall immediately become due and payable, and at the option of the Landlord, the
Term shall become forfeited and void, and the Landlord may without notice or any form of legal process
whatsoever forthwith re-enter upon the Premises or any part thereof in the name of the whole and
repossess and enjoy the same as of its former esiate, anything contained in any statute or law to the
contrary notwithstanding, provided, however, that snch forfeiture shall be wholly without prejudice to the
right of the Landlord to recover arrears of rent or damages for any antecedent default by the Tenant of its
covenants, obligations or agreements under this Lease or any term or condition of this Lease and provided
further that notwithstanding any such forfeiture the Landlord may subsequently recover from the Tenant
damages for loss of Rent suffered by reason of this Lease having been prematurely determined. In
addition, the Landlord shall have the right to remove and sell the Tenant’s good and chattels and trade
fixtures and apply the proceeds thereof to Rent due under the Lease.

12.2  Right to Relet

Should the Landlord elect to re-enter, as herein provided, or should it take possession pursuant to
legal proceedings or pursuant to any notice provided for by law, it may either terminate this Lease or it
may from time to time without terminating this Lease, make such alterations and repairs as may be
necessary in order to relet the Premises, and relet the Premises or any part thereof as agent for the Tenant
for such term or terms (which may be for a term extending beyond the Term of this Lease) and at such
rental or rentals and upon such other terms and conditions as the Landlord in its sole discretion may deem
advisable; upon each reletting all rentals received by the Landlord from such reletting shall be applied;
first, to the payment of any indebtedness other than rent due hereunder from the Tenant to the Landiord;
second, to the repayment of any costs and expenses of such reletting, including brokerage fees and
solicitors’ fees and of costs of such alterations and repairs; third, to the payment of Rent due and unpaid
hereunder, and the residue, if any, shall be held by the Landlord and applied in payment of future Rent as
the same may become due and paysble hereunder. If such Rent received from such reletting during any
month be less than that to be paid during thet month by the Tenant hereunder, the Tenant shall pay any
such deficiency to the Landlord, Such deficiency shall be caleulated and paid monthly. No such re-eniry
or taking possession of the Premises by the Landlord shall be construed as an election on its part to-
terminate this Lease unless a written notice of such intention be given to the Tenant or unless the
termination thereof be decreed by a court of competent jurisdiction. Notwithstanding any such reletting
without termination, the Landlord may at any time thereafier elect to ferminate this Lease for such
previous breach. Should the Landiord at any time terminate this Lease for any breach, in addition to-any
other remedies it may have, it may recover from the Tenant all damages it may incur by reasen of such
breach, including the cost of recovering the Premiscs, and including the worth at the fime of such
termination of the excess, if any, of the amount of Rent and charges equivalent to Rent reserved in this
Lease for the remainder of the Term hereof over the then reasonable rental value of the Premises for the
remainder of the Term hereof, all of which amounis shali be immediately due and payable from the
Tenant to the Landlord. In determining the Rent which would be payable by the Tenant hereunder,
subsequent to default, the annual Rent for each year of the umexpired Term shall be equal to the

Minimum Rent payable hereunder; together with all Additional Rent which would have. been payable
during the calendar year in which this Lease was terminated, pro-rated over a full calgndar vear, if
required.

12.3  Legal Expenses

Tn case suit shall be brought for recovery of possession of the Premises, for the recovery of Rent
or any other amount due under the provisions of this Lease, or because of the breach of any other
covenant herein contained on the part of the Tenant to be kept or performed and a breach shall be
established, the Tenant shall pay to the Landlord all expenses incurred therefor, including reasonable
solicitors’ and counsel fees on a solicitor and his client basis.
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12,4 Bankraptcy

The Tenant covenants and agrees that if the Term or any of the goods and chattels of the Tenant
on the Premises shall be at any time duting the Term seized or taken in execution or attachment by any
creditor of the Tenant or if a receiver, interim receiver or receiver and manager is appointed for the assets
or business of the Tenant or if the Tenant shall make any assignment for the benefit of creditors or any
bulk sale or, becoming bankrupt or insolvent, shall take the benefit of any Act now or hereafter in force
for bankrupt or insolvent debtors or # any order shall be made for the winding up of the Tenant, or if the
Premises shall without the written consent of the Landlord become and remain vacant for a peried of
fifteen (15) days, or be used by any other persons than such as are entitled to use them under the terms of
this Lease, or if the Tenant shall without the written consent of the Landlord abandon or attempt to
abandon the Premises or to sell or dispose of goods or chattels of the Tenant or to remove them or any of
them from the Premises so that there would not in the event of such abandonment, sale or disposal be
sufficient goods on the Premises subject to distress to satisfy the Rent above due or accruing due, then
and in every such case the then current month’s Rent and the next ensuing three (3) months’ Rent shali
immediately become due and be paid and the Landlord may re-enter and tale possession of the Premises
as though the Tenant or the servants of the Tenant or any other oceupant of the Premises wete holding
over after the expiration of the Term and the Term shell, at the option of the Landlord, immediately
without any notice or opportunity for cure provided to the Tenant, become forfeited and determined, and
in every one of the cases above such accelerated Rent shall be recoverable by the Landlord in the same
manner as the Rent hereby reserved and as if Rent were in arrears and the said option shall be deemed to
have been exercised if the Landlord or its agents given notice to the Tenant as provided for herein.

12.5 Landlord May Perform Tenant’s Covenants

If the Tenant shall fail to perform any of its covenants or obligations under or in respect of this
Lease, the Landlord may from time to time at its discretion, perform or cause to be performed any of such
covenants or obligations, of any part thereof, and for such purpose may do such things upon or in respect
of the Premises or any part thereof as the Landlord may consider requisite or necessary.

All expensés incurred and expenditures made by or on behalf of the Landlord under this Section,
together with an administrative fee equal to fifteen (15%) percent thereon, shall be forthwith paid by the
Tenant to the Landlord on demand ag Additional Rent. ~

12.6 Waiver of Exemptlons from Distress

Notwithstanding any statutory provision or rule of law to the contrary: (a) none of the inventory,
furniture, equipment or other property at any time owned by the Tenant is exempt from distress; and (b)
no lack of compliance with any requirement concerning the day of the week, time of day or night, method
of entry, giving of notice, appraising of goods, or anything else, will render any distress unlawful where
the Tenant owes arrears of Rent at the time of the distress.

127 General Security Agreement

The Tenant hereby grants to the Landlord a security interest (the “Security Interest”) in all
inventory, fixtures, equipment, furniture and chattels of the Tenant situate on or about the Premises from
time to time (the “Collateral”) to secure the payment of all Rent payable pursuant to this Lease and the
firl fitment of the other obligations of the Tenant under this Lease. The Tenant confirms and agrees that t1'1e
Security Interest is complete and valid without the necessity of any other or further documentation in
respect thereof and is intended to constituie a security agreement as defined in the personal property
security legislation of the Province and of each other province of Canada in which the Tenant has presc:.:xt
personal property or obtains after acquired personal property, as applicable. This security agreement s
separate from and shall survive the termination, expiry, repudiation, disaffirmance or disclaimer of_fhls
Lease. Upon default by the Tenant of its obligations pursuant to this Lease, the Landlord shall be entitled
at its sole option (and without any obligation so to do), to exercise any remedies available to it as a
secured party under the Act in respect of the Collateral. The Security Interest is given in addition to, fxnd
not as an alternative to, and the rights and remedies afforded to the Landlord thereunder may be CJ‘lcl‘Cled
by the Landlord without prejudice, to any of the Landlord’s other rights and remedies under this Lease
and at law including, without limitation, the Landlord’s right of distress. The Tenant covenants and agrees
that all Collateral located on the Premises from time to time shall be owned by the Tepant anq except in
the ordinary course of the Tenant’s business, the Tenant shall not at any time without the prior writien
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cCo;r;?m;:lf the Landlord, such consent not to be unreasonably withheld, dispose of all or any part of the
at

12.8 Remedies Cumnlafive

No reference to nor exercise of any specific right or remcdy by the Landlord will prejudice or
preclude the Landlord from exercising or invoking any other remedy in respect thereof, whether allowed
at law or expressly provided for in this Lease. No such remedy will be exclusive or dependent upon any
other such remedy but the Landlord may from time to time exercise any one or more of such remedies
independently or in combination.

ARTICLE XII
MISCELLANEOUS

13.1  Overholding

If the Tenant remains in possession of the Premises after the end of the Term and without the
execution and delivery of a new Jease, there shall be no tacit renewal of this Lease and the Term hercby
granted, and the Tenant shall be deemed to be occupying the Premises as a Tenant from month to month
at monthly rent payable in advance on the first dey of each month equal to the sum of: .

{a) one and one half {1 1/2) times the Minimum Rent payable during the last month of the Term; and
{b}  intentionally deleted;

{c) one-twelfth of the Additional Rent payable by the Tenant for the Lease Year immediately
preceding the last Lease Year of the Term;

and otherwise upon the same terms and conditions as are set forth in this Lease, except as to duration of
Term, and any right of renewal mutatis mutandis.

13.2  Successors

This Lease applies to the successors and assigns of the Landlord and, if Article XI is complied
with, the heirs, executors, administrators and permitted successors and permitted assigns of the Tenant. If
there is more that one party named as Tenant, they are jointly and severally liable under this Lease.

13,3 Waiver

Failure by the Landlord to require performance of amy term, covenant or condition herein
contained shall not be deemed 1o be a waiver of such term, covenant or condition or of any subsequent
breach of the same or of any other term, covenant or condition herein contained, The subsequent
acceptance of Rent hereunder by the Landlord shall not be deemed to be a waiver of any preceding breach
by the Tenant of any term, covenant or condition of this Lease, other than fhe failure of the Tenant to pay
the particular rent so acoepted, regardless of the Landlord’s knowledge of such preceding breach at the
time of acceptance of such Rent. No covenant, term or condition of this Lease shall be deemed to have
been waived by the Landlord, unless such waiver be in writing by the Landlord.

134 Accord and Satisfaction .

No payment by the Tenant or receipt by the Landlord of a lesser amount than the monthly Rent
herein stipulated shall be deemed to be other than on account of the earliest stipulated Rent, nor shall any
endorsement or statement or any cheque or any letter accompanying any cheque or payment as Rent be
deemed an accord and satisfaction, and the Landlord may accept such cheque or payment without
prejudice to the Landlord’s right to recover the balance of such Rent or pursue any other remedy in this
Lease provided.

13.5 Entire Agreement

This Lease sets forth all the covenants, promises, agreements, conditions and understand'ings
between the Landlord and the Tenant concerning the Premises and there are no covenants, promises,
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agreements, conditions or representations, either oral or written, between them other than are herein and
in the said schedules and rider, if any, set forth. Except as herein otherwise provided, no subsequent

alteration, amendment, change or addition to this Lease shall be binding upon the Landlord or the Tenant
unless reduced to writing and signed by them. '

13.6 No Parmership

The Landlord does not, in any way or for any purpose, become a partner of the Tenant in the
conduct of its business, or otherwise, or joint venturer or a member of 2 joint enterprise with the Tenant,

13.7 Force Majenre

In the event that cither party hereto shail be delayed or hindered in or prevented from the
performance of any act required hereunder by reason of strikes, lock-outs, labour troubles, inability to
procure materials, failure of power, restrictive governmental laws or regulations, riots, insurrection, war
or other reason of a like nature not the fault of the party delayed in performing work or doing acts
required under the terms of this Lease, then performance of such act shall be excused for the period of the
delay and the period for the performance of any such act shall be extended for a period equivalent to the
period of such delay. Notwithstanding anything herein contained, the provisions of this Section 13,7 shall
not operate to excuse the Tenant from the prompt payment of Minimum Rent, Additional Rent or any
other payments required by the terms of this Lease, nor entitle the Tenant to compensation for any
inconvenience, nuisance or discomfort thereby occasioned.

13.8 Notices

Any potice herein provided or permitted to be given by the Tenant to the Landlord shall be
sufficiently given if delivered personally to the party being given such notice or to a responsible employee
of the party being given such notice, or if transmitted by telecopier or if mailed in Canada, registered and
postage prepaid, addressed to the Landlord at the address set forth in the Basic Terms and any notice
herein provided or permitted to be given by the Landlord to the Tenant shall be sufficiently given if
delivered personally to the party being given such notice or to a responsible employee of the party being
given such notice, or if transmitted by telecopier or if mailed in Canads, registered and postage prepaid,
addressed to the Tenant at the Premises or at its head office. Any such notice given as aforesaid shall be
conclusively deemed to have been given on the day on which such notice is delivered or transmitted or on
the third day that there is postal delivery following the day on which such notice is mailed, as the case
may be. Either party may at any time give notice in writing to the other of any change of address of the
party giving such notice and from and after the giving of such notice the address therein specified shall be
deemed to be the address of such party for the giving of notices hereunder. The word “notice” in this
paragraph shail be deemed to include any request, statement or other writing in this Lease provided or
permitted to be given by the Landlord to the Tenant or by the Tenant to the Landlord. If there is more than
one party named as Tenant, notice to one shall be deemed sufficient as notice to all. Electronic mail or
any other electronic communications between the parties shall not be considered proper nofice under this
Lease.

13.9  Place for Payment of Rent

The Tenant shall pay the Rent, including all Additional Rent, at the office of the Landiord
specified in Section 13.8, or at such place or places as the Landlord may designated from time to time by
notice in writing.

13.10 Approval in Writing

Wherever the Landiord’s consent is required to be given hereunder or wherever the Landlord
must approve any act or performance by the Tenant, such consent or approval, as the case may be, shall
be given in writing by the Landlord before same shall be deemed to be effective.

13.11 Registration

The Tenant shall not register this Lease without the written consent of the Landlard. Hovf'ever,
upon the request of either party hereto the other party shall join in the execution of a caveat, notice or
short form of lease for the purpose of registration, Said caveat, notice or short form of this Lease shalt
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describe the parties, the Premises and the Term and shall be prepared and registered at the expense of the
Tenant. Upon the expiration of the Term or other termination of this Lease, the Tenant shall promptly
cause any caveat, notice or short form of lease registered by the Tenant to be discharged.

13.12 Governing Law
The Leasc is to be governed by and construed according to the laws of the Provinee,
13.13 Captions and Section Numbers

The captions, section numbers and article numbers appearing in this Lease are inserted only as 2
matter of convenience and in no way define, limit, construe or describe the seope or intent of such
sections or articles or of this Lease, nor in any way affect this Lease.

13.14 Partial Invalidity

If any term, covenant or condition of this Lease or the application thereof to any persen or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease and/or the
application of such term, covenant or condition to persons or circumstances other than those as to which it
is held invalid or unenforceable, shall not be affected thereby and each term, covenant or cotidition of this
Lease shall be separately valid and enferceable fo the fullest extent permitted by law.

13.15 No Option

The submission of this Lease for examination does not constitute a reservation of or option for the
Premises and this Lease becomes effective as a Lease only upon execution and delivery thereof by the
Landlord and the Tenant,

13.16 Limitation on Length ofjl‘el-'m

The Lease is entered into subject to the express condition that it is to be effective io create any
interest in land only if the provisions of any statute relating to the severance of land or interests in land by
conveyance or otherwise (as it may from time to time be amended) are complied with. The Landlord and
Tenant agree, as a separate and distinet agreement, that if pursuant to any statute consent is requisite to
the validity of this Lease, either party may apply for such consent and until unconditional consent has
been obtained, the Term of this Lease or any renewal thereof will not extend beyond the period permitted
without consent pursuant to any such statute, with no further right on the part of Tenant to extend the
term, notwithstanding any other proviston of this Lease.

13.17 Time To Be of the Essence

Time shall be of the essence of this Lease.
13.18 Quiet Enjoyment _

The Landlord covenants with the Tenant for quiet enjoyment,
 13.19 Tenant Partnership

If the Tenant is or shall become a partnership, each person who is a member, or shall become a
member of, such partnership or successor thereof shall be and continue to be jointly and severally liable
for the performance and observance of all covenants, provisos, conditions and agreements on the part of

the Tenant to be observed and performed, whether or not such person ceases to be 2 member of such
partnership or successor thereof,

13.20 Limitatton of Landlord’s Liability

The Tenant will look solely to the interest of the Landlord in the Shopping Centre for the
collection or satisfaction of any money or judgment which the Tenant may recover against the Landlord,
and the Tenant will not look for the collection or satisfaction of any such meney or judgment to the
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personal assets of any person who is at any time a partner, joint venturer or co-tenant in the Shopping
Centre.

13.21 Riders and Schedules

Rider No.1, the Schedule of Definitions, and Schedules “A”, “B”, “B-17, “C”, “D;’, “E” and “F"
attached hereto form part of this Lease.

IN WITNESS WHEREOF the Landlord and the Tenant have si d sealed this Lease as of the day
and year first above written.

SIGNED, SEALED AND DELIVERED ) SHIFLAKE STMENTS
in the presence of ) (RUY! ) LTD.
) ’ (Landlord)
)
PN
-
I/'We have authority to bind the corporation.
) .
; . (Tenant)
‘ 16-0/\%( b g PER: @ : (@g. ey

PER: _

¥We have authority to bind the corporation.

GAS\Shiplake Investments (Rutherford) Lid\Rutherford Village, SHS Optical Ltd, Lease 0501483\Docs\Great Glasses Lease vOl.DC_)C
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.RIDER NO. 1
TO A LEASE MADE BETWEEN

5.H.8. Optical Limited as Tenant and Shiplake Investments {Rutherford) Lid. as Landlord, dated
April 20, 2005 for Rutherford Village Shopping Centre,

1. OPTION TO EXTEND

Provided the Tenant has not been in default and is not then in default under this Lease, the Tenant shall
have the option to extend the Term of this Lease for two (2) further terms of five (5) years each (the *First
Extension Term” and “Second Extension Term™) upon the same terms and conditions as set out in this
Lease except that (i) the Tenant will accept the Premises on an “as-is™ basis with no Landlord’s Work to
be performed and no inducements or allowances payable by the Landlord and no rent free or fixturing
period to be provided, (i) there shall be no further right to extend the Term, and (iii) the annual Minimum
Rent shall be as set out in this paragraph 1. The annual Minimum Rent payable during the Extension
Term will be at a rent to be negotiated and agreed upon and failing agreement at least 360 days prior to
the expiry of the initial Term or First Extension Term, the rent will be determined by arbitration in
accordance with the Arbitration Act, 1991 (Ontario), as smended from time to time, but in either case said
rental rate shall be not less than the previous rental rate during the immediately prior Term or First
Extension Term, as the case may be. Said option to extend is to be exercised by the Tenant by giving
notice in writing to the Landlord not later than fifteen (15) months prior to the expiration of the initial
Term, and failing exercise within the time provided such option o be null and void.

2. FIXTURING PERIOD

The Fixturing Period shall be a maximum period of thirty (30) days as sét out in item 9 of the Basic

Terms of this Lease, and shall commence on the Possession Date, subject to the last sentence of this -
Paragraph 2. During the Fixturing Period the Tenant will conduct and complete all items of work that are

required to properly complete the Premises for the Tenant’s use and occupancy for the business purpose
described in item 6 of the Basic Terms. During the Fixturing Period the Tenant shall not be required to

carry on any business in the Premises or pay any Minimum Rent, but the Tenant shall be responsible for

the payment of all Additional Rent, including its share of Taxes, Operating Costs and all utilities
consumed in the Premises, In all other respects all terms of this Lease shall apply as if the Term
commenced on the commencement of the Fixturing Period.

Notwithstanding the commencement of the Fixturing period, the Tenant shall not be entitled to possession
of the Premises until the Lease has been fully executed and the Tenant has provided evidence of the
Tenant’s insurance required under Section 8.1 of this Lease.

3. EXCLUSIVE
{a)  Provided that the Tenant:

i) pays the Rent as and when due and punctually observes and performs its
covenants, cbligations and agreements under and in accordance with the terms of
this Lease;

(i)  isnotin breach or default under the terms of this Lease; and

(ifi)  is S.H.S. Optical Limited and is itself in occupation of and conducting business
in the whole of the Premises and operating under the business name of Great
Glasses;

then the Landlord covenants that during the Term and any renewal thereof it shall not use or lease
or permit to be used or leased any premises in the Shopping Cenire as it is constituted as of the
date of this Lease, to a tenant for the primary business of an optical store, or the primary business
of an optometrist provided that an optometrist is registered in writing with the Landlord and is
actively practicing in the Premises (the “Exclusive Use™). Notwithstanding anything herein to the
contrary, the Tenant specifically acknowledges and agrees that: (i} the restrictive covenant in this
Paragraph 3 shall not apply to any of the existing or other confirmed tenants of the Shopping
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Centre as of April 13, 2005, or any of their permitted subtenants or assignees, (i) the restrictive
covenant in this Paragraph 3 shall not prohibit the Landlord from leasing premises in the
Shopping Centre to other eye doctors or specialists that are not optometrists, and (jii) except for
the Exelusive Use, nothing hereint shall confer upon the Tenant the exclusive right to sell or
provide in the Shopping Centre any of the products or services permitted to be sold or provided
from the Premiges pursuant to Section 6.1(a) of this Lease,

(b)  The Landlord is not obliged to enforce the restrictive covenant in this Paragraph 3 against
any person, if by doing so it shall be in breach of any laws, rules, regulations or
enactments from time to time in force and no provision of this Lease is intended to apply
or to be enforceable to the extent that it would give rise to any offence under the
Competition Act (Canads) as from time to time amended or substituted by any other
statute. The Tenant further acknowledges that the restrictive covenant in this Paragraph 3
has been granted by the Landlord at the request and insistence of the Tenant. The Tenant
shail indermify and hold harmless the Landlord from any loss, injury or damage suffered
by the Landlord in cormection with such restrictive covenant, including but not limited to
all expenses incuired in enforcing other leascs or agreements or in connection with any
claims, actions or proceedings brought with respect to such restrictive covenant, whether
of 2 criminal or civil nature, and the Tenant covenants that it will reimburse the Landlord
forthwith upon request of all such expenses including legal fees-on a substantial
indemmity basis.

4, INDEMNIFIER

¥t is understood and agreed that Mr. Bruce Bergez will perform each and every obligation of the Tenant
under the Lease {including the payment of Rent) and further agrees to enter into an Indernity Agreement
substantially in the form attached hereto as Appendix “A”, immediately upon execution of this Lease.

5. MINIMUM RENT FREE PERIOD

Notwithstanding anything to the conirary contained in this Lease, so long as this Lease has been fully
executed and the Tenant is not in default hereunder, no Minimum Rent will be dus or owing for the first
month of the initial Term (the “Minimum Rent Free Period”), During the Minimum Rent Free Period the
Tenant shall be responsible for the payment of all Additional Rent and all utilities consumed in the
Premises. .

6. PYLON SIGN

() Tf space is available on an existing pylon sign, and such space is acceptable to the Tenant, -
conducive to the image and to the marketing needs of the Tenant and for the purpose of
maximizing Gross Receipts, the Tenant shall have the option of representation on the
Landlord’s pylon sign {on Bathurst Street or Rutherford Road) in 2 lacation to be
mutually apreed upon, at the then current rental rate set by the Landlord;

(®) If space is unavailable on an existing pylon sign, the Tenant shall be identified by number

on the Landlord’s priority waiting list, and a copy of such list will be provided to the
Tensant, for representation on the Landlord’s pylon sign{s).
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SCHEDULE OF DEFINITIONS.

In this Lease:

“Additional Rent” means all and any monies required to be paid by the Tenant to the Landlord or any
other person under or pursuant to the terms of this Lease, save only for Minimum Rent.

“Advertising Payment” means the amount specified in Paragraph 15 of the Basic Terms,

“Architect” shall mean the architect from time to time named by the Landlord or at the option of the
Landlord, the Landlord’s general contractor. Any certificate provided by the Architect and called for by
the terms of this Lease shall be final and binding on the parties hereto.

“Basic Terms"” means the terms set out at the beginning of this Lease.

“Building Common Areas “ means the areas of the Building that provide services to rentable premises
but which are not included in the Useable Area of any rentsbie premises; this area includes, withowt
limitation, main and auxiliary lobbies, atrium spaces, concierge areas, security desks, vending areas, food
service facilities, mail rooms, fire control rooms, fully enclosed courtyards outside exterior walls, and
building core and service areas such as fully enclosed mechanical or equipment rooms, Notwithstanding
the foregoing, it is understood and agreed that for Buildings B, C, and D (shown on the site plan of the
Shopping Centre aftached hereto as Schedule ©*B’), the Building Common Areas shall be restricted to
fully enclosed mechenical and electrical rooms.

“Commencement Date” means a date determined in accordance with Paragraph 10 of the Basic Terms.

“Common Areas” means those areas, facilities, utilities, improvements, equipment and installations in
the Shopping Centre which from time to time are not designated or intended by the Landlord to be leased
to tenants of the Shiopping Centre, and those areas, facilities, utilities, improvements, equipment and
installations which serve or are for the benefit of the Shopping Centre whether or not locsted in, adjacent
to or near the Shopping Centre and which are designated from time to time by the Landlord as part of the
Common Areas. Without limiting the generality of the foregoing, Common Areas includes all Building
Common Areas, all parking areas and parking garages, all entrances and exits thereto and all structural
elements thereof, employece parking areas, access roads, truck courts, driveways, truckways, delivery
passages, the roof, exterior weather walls, exterior and interior struchzal elements and bearing walls in
the building and improvetnents comprising the Shopping Centre, package pick-up stations, loading and
related areas, pedestrian sidewalks, landscaped and planted areas, bus kiosks, if any, roadways and stops,
signs, equipment end fixtures, stairways, ramps, electrical, telephone, meter, valve, mechanical, mail
storage service and janitor rooms and galleries, fire prevention, security and communication systems,
colurns, pipes, electrical, plumbing, drainage, any central systemn for the provision of heating, ventilating
or air conditioning to leasable premises or any enclosed Common Areas and all other installations,
equipment or services located therein or related thereto as well as the structures housing the same, If
applicable, Common Areas further include any such interior areas, facilities, utilities, improvements,
equipment and installations, including but not limited to all open and enclosed malls, courts and arcades,
public seating and service areas, corridors, fumiture, first aid and/or information stations, storage
facilities, elevators, public washrooms, and music systems,

“C.P.L” means the Consumer Price Index, (All Jtems) for the city in which the Shopping Centre is located
or if there is no Consumer Price Index for that ¢ity, for the Greater Toronto Area (or if unavailable, for the
City of Toronto, and if the Consumer Price Index is no longer published, any index published in
substitution for the Consumer Price Index or any other replacement index reascnably designated by the
Landlord) published by Statistics Canada (or by any successor thereof or any other governmental agency,
including a provincial agency). :

“Deposit” means the sum specified in Paragraph 16 of the Basic Terms.

“Fixturing Period” means the period described in Paragraph ¢ of the Bagic Terms, during wh|ich the
Tenant shall (a} occupy the Premises for the purpose of fixturing and installing its inventory, at its own
risk, free of the payment of Minitum Rent ouly, and (b) be a tenant in the Premises subject to the same
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covenants and agreements as are contained in this Lease, mutatis mutandis, including, without limitation,
the obligation to pay Additional Rent and utilitics payable hereunder. '

“Gross Receipis” means the total of all gross sales and receipts from all business conducted upon or from
the Premises, whether ar not by the Tenant, and whether for cash, cheques, credit, charge account,
exchange or otherwise, and shali include, but not be limited to, amounts received or receivable from the
sale of goods or services and the amount of all orders taken or received at the Premises regardless of
where they are filled, whether such sales be made at a sales desk or counter, over the telephorie or by any
vending device. Interest, installment, finance charges and deposiis will be included, and bank or
collection agency charges and uncollectible amounts or bad debts will not be deducted. A credit or
ingtallment gale will be considered as a sale for the full price in the month in which it takes place. Gross
Receipts shall not include: .

(a) sales for which the customer has received a refund, provided that the original sale was included in
Gross Receipts;

(b) . sales of merchandise in exchange for returned mérchaadise, but only to the extent the original
sale of the returned merchandise was included in Gross Receipts;

(c) GST and any other sales, use, excise or gross receipts tax directly on sales and collected from
enstomets at the poiit of sale, provided that the amount thereof is added to the selling price and
shown and/or collected as a separate item, and paid by the Tenant to such governmental authority;

{d) - delivery charges;

(e)  tramsfers of merchandise between stores of the Tenant or returned to suppliers of the Tenant, but
only if such transfer or return is not for the purpose of reducing Gross Receipts.

“GST" means goods and services taxes, harmonized sales taxes (where applicable), value-gdded taxes,
multi-stage taxes, business transfer taxes or other similar taxes however they are characterized,

“Hazardous Substances” means any confaminant, pollutant, dangerous substance, potentially dangerous
substance, noxious substance, toxic substance, hazardous waste, flammable, explosive or radioactive
material, urea formaldehyde foam insulation, asbestos, PCB’s or any other substances or materials that
are declared or defined to be hazardous, toxic, contaminants or pollutants in or pursuant to any applicable
federal, provineial or municipal statute, by-law or regulation,

“Indemmifier” raeans a person ﬁrho has cxecuted or agreed to execute an indemnity agreement in the
form attached hereto as Appendix “A”. .

“Initial Promotion Fund “— Intentionally Deleted.

“Landlord” means the party named in Paragraph 1 of the Basic Terms and includes the Landlord and its
successors and assigns. )

“J gase™ means this indenture of lease and includes any riders and schedules hereto and shall also include
any agreements entered into which have the effect of amending this indenture from time to time.

“f ease Year” shall mean a period of twelve {12) consecutive full calendar months. The first Lease Year
starts on the Commencement Date, but if that date does not ccour on the first day of a calendar month, the
first Lease Year will end on the first anniversary of the last day of the calendar month in which the
Commencement Date occurs. The last Lease Year of the Term shall terminate upon the expiration or
earlier termination of this Lease, as the case may be.

“Minimum Rent” means the annual minimum rent payable by the Tenant under Section 2.1.

“Morigagee” means any mortgagee, éhargee or hypothecary creditor (including any trustee for
bondholders) of the Shopping Centre or any part thercof.

“QOperating Costs” means the total cost and expense incurred in owning, opt?rau'ng, maintai_ui'ng,
~ managing and administering the Shopping Centre and the Common Areas, excluding only the original
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acquisition costs and financing and mortgage charges, but specifically including without limiting the
generality of the foregoing, any capital or place of ownership taxes levied against the Landlord or any
owners of the Shopping Centre on account of their interest in the Shopping Centre, in an amount
equitably allocated to the Shopping Centre by the Landlord; gardening and landscaping charges; the cost
and expenses of taking out the insurance described in Section 8.3 cleaning, snow removal, garbage and
waste collection and disposal; lighting, electricity, public utilities, loud speakers, public address and
musical broadcasting systems and any telephone answering service used in or serving the Shopping
Centre, and the cost of electricity and maintenance for any signs designated by the Landlord as part of the
Common Areas; policing, security, supervision and traffic control; the cost of providing the operation,
maintenance, repair, administration and supervision of the Shopping Centre, including, without limitation,
wages, salaries, benefits or other compensation for employees, agents or contractors of the Landlord
performing services rendered in cormection therewith and a property manager and other supervisory.
personnel, in each case whether on or off site, elevator eperators, porters, cleaners and other janitorial
staff, watchmen and other security personnel, carpenters, engineers, conswltants and maintenance
personnel; management office rent imputed to the Shopping Centre by the Landlord, acting reasonably,
and all costs relating to such management office, including, withont limitation, utilities, telephone
services, stationery, office supplies and other general office expenses; the cost of providing additional
parking or other Common Areas for the benefit of the Shopping Centre, whether such costs be Taxes or
other type of costs; the costs and expenses of environmental site reviews and investigations, removal
and/or clean-up of Hazardous Substances from the Common Areas; the cost of the rental of any
equipment and signs and the cost of supplies used in the maintenance and operation of the Shopping
Centre and the Common Areas; accotnting and audit fees incurred in the preparation of the statements
required to be prepared and supplied by the Landlord under the terms of this Lease; legal, consultant or
other professional fees incurred in connection with managing, operating and maintaining the Shopping
Cenire; sales and excise taxes on goods and services provided by the Landlord to manage, operate or
maintain the Shopping Centre and its equipment; costs incurred in comnection with inspection and
servicing of elevators, electrical distribution and mechanical equipment and the costs of supplies and
equipment used in connection therewith; costs associated with a pest control program; heating, ventitating
and air conditioning of the Coffumon Areas; all repairs and replacements to and maintenance and
operation of the Shopping Centre and the Common Areas; depreciation or amortization of the costs of any
modifications, replacements or additions to the Shopping Centre and any maintenance and cleaning
equipment, master utility meters, and all other fixtures, equipment, machinery, and facilities serving or
comprising the Shopping Centre or the Common Areas, which are not charged fully in the Lease Year in
which they are incurred, from the earlier of the date when the cost was incurred or the Commencement
Date, at rates on the various jtems determined from time to time by the Landlord in accordance with
sound accounting principles; interest calculated at two (2) percentage points above the Prime Rate upon
the undepreciated or unamortized portion of the costs referred to above; and an adminisiration and
management fee of fifteen percent (15%) of the total of 21l of the above costs, excluding only interest on
undepreciated or unamortized costs.

“Percentage Rent” Intentionally Deleted.

“Premises” means the premises described in Paragraph 7 of the Basic Terms and shown cross-hatched in
red on the Unit Layout Plan atiached hereto as Schedule “B-1". Save as mentioned below, the boundaries
of the Premises shall extend from the top surface of the struchural subfloor to the bottom surface of the
structural ceiling. If the Premises have no ceiling sbutting the demising walls, but rather are open to the

ceiling of the Shopping Centre building, the boundaries of the Premises extend from the top surface of the
structural subfloor to the height of the demising walls,

“Prime Rate” means the annual rate of interest from time fo time publicly quot-ed. by any Cal,nadian
chartered bank designated by the Landiord as its reference rate of interest for determining rates of interest
chargeable in Toronto on Canadian dollar demnand loans to comumercial customers.

“Promotion Fund’’ means the fund described in Section 5.2.

“Promotion Fund Payment™ means the ameunt specified in Paragraph 14 of the Basic Terms.

“Proportionate Share” means a fraction, the numerator of which is the Rentable Area of the Premises
and the denominator of which is the Rentable Area of the Shopping Centre.

“Province” means the Provinee of Ontario. -
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‘t‘lll}el;;" means all Minimum Rent, Percentage Rent and Additional Rent payable pursuant to the terms of
s Lease.

“Rentable Area of the Premises” means the area computed by multiplying the Useable Area of the
Premises by a fraction, the numerator being the sum of (i) the Useable Area of all rentable premises in the
Building in which the Premises is situated, and (if) the aggrepate floor area of the Building Common
Areas in the Building in which the Premises is situated (the latter shall be caleutated from the inside
surface of exterior glass or walls, as the case may be, including washrooms, telephone, electrical and
jamitorial closets, columns, projections and elevator lobbies but excluding elevation shafls, stairs, flues,
stacks, pipe shafts and vertical ducts with their own enclosing walls used in common), and the
denominator being the aggregate Useable Area of all rentable premises in the Building in which the
Premises is situated. :

“Rentable Area of the Shopping Cenire” means the total Rentable Area of all rentable premises in the
Shopping Centre set aside for leasing by the Landlord from time to time, excluding the area (other than
the area of the Premises and of other premises which are of the same category of space ae the Premises)
occupied by the following categories of space: (=) scparate storage areas; (b) free-standing buildings and
the area demised pursuant to any land leases; (c) governmental or quasi-governmental agencies; (d) the
area of any single store with a Rentable Area in excess of 10,000 square feet; () basements or mezzanine
areas forming part of rentable premiges; and (f) theatres, cinemas, sports, health, fitness, recreaticnal or
day-care facilities. Provided however that the Landlord shall credit to Operating Costs any contributions
received in respect of such Operating Costs from the occupants of any of the areas excluded from the
Rentable Area of the Shopping Centre in accordance with this definition, Provided further that in
determining the fraction that is the Tenant’s Proportionate Share, if the Premises consiste of any of the
foregoing excluded categories, the Rentable Area of that category will be included in the Rentable Arca
of the Shopping Centre.

“Rules and Regulations” means the rules and regulations adopted and promulgated by the Landlord
from time to time acting reasonably and in such manner as would a prudent landlord of a reasonably
sipnilar shopping cenire, including those listed on Schedule “D”,

“Shepping Centre” means the lands and premises known as the Rutherford Village Shopping Centre,
municipaily known as 9200 Bathurst Street, as more particularly described in Schedule “A” attached
hereto, as such lands and premises may be altered, expanded or reduced from time to time and the
buildings, improvements, equipment and facilities erected thereon or situate from time to time therein.

“Taxes” means all the total of: (a) all duties, real property taxes, charges, assessments and payments
(including local improvement and commercial concentration taxes), from time to time levied, agsessed or
imposed upon the Shopping Centre or any part thereof or upon the Landlord by reason of its ownership of
the Shopping Centre, by any taxing authotity, and any other amounts that may be imposed in lien of or in
addition to them, whether against the Landlord or the Tenant and whether or not similar, in existence at
the Commencement Date, or within the contemplation of the parties; (b) all consulting, appraisal, legal
and other costs reasonably incurred in attempting to minimize or reduce those amounts; and {(¢) an
administration fee caloulated at fifteen percent (15%) of the costs referred to above, Taxes shalt also
include any penalties, late payment or interest charges imposed by any municipality or other taxing
authority as a result of the Tenant’s late payments of any taxes or installments thereof, Taxes shall in
every instance be calculated on the basis of the total Rentable Area of the Shopping Centre being assessed
as fully leased and operational.

“Tenant” means the party named as Tenant in Paragraph 3 of the Basic Terms.
“Term” means the period set out in Paragraph 10 of the Basic Terms.

“Transfer” means, (i) an assignment, sale, conveyance, sublease, or other disposition of this Lease or the
Premises, or any part of them or any interest in this Lease (whether by operation of law or otherwise), or
it a partnership that is a Tenant under this Lease, (ii) a mortgage, charge or debenture (floating or
otherwise) ot 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 Tenant under thig Lease,
(iii} a parting with or sharing of possession of all or part of the Premises, and (iv) a transfer or issue by
sale, assigrment, bequest, inheritance, operation of law or other disposition, or by subscription (?f all or
part of the corporate shares of the Tenant or an “affiliate” (as that term is defined on the date of this Lease
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under the Canada Business Cotporations Act) of the Tenant which results in a change in the effective
voting control of the Tenemt. “Transferor” and “Trensferee” have meanings corresponding to the
definition of “Transfer” set out above, (it being understood that for a Transfer described in clause (iv) the
Transferor is the person that has effective voting control before the Transfer and the Transferee ig the
person that has effective voting control after the Transfer).

“Useable Area of the Premises” means the floor area of the Premises bound by (i) the exterior face of all
exterior walls, doors and windows, (if) the exterior face of all interior walls, doors and windows
soparating the Premises from Building Cotmon Areas, if any; and (iif) the centre line of all interior walls
separating the Premises from adjoining rentable premises, without deduction for columns or projections,
but after making the same exclusions as are made in calculating the Rentable Area.
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SCHEDULE “A

LEGAL DESCRIPTION
Part of Lot 15, Concession 2 (Part 1, 65R-22769)
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SCHEDULE “B-1

ONIT LAYOUT PLAN
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SCHEDULE “C

LANDLORD'S AND TENANT’S WORK
CONSTRUCTION OF PREMISES
Landloerd’s Obligation

Any equipment or work other than those items specifically enumerated as Landlord’s Work which the
Landlord installs or constructs in the Premises on the Tenant’s behalf shalt be paid for by the Tenant as
Additional Rent within fifteen (15) days after receipt of a bill therefor, at cost plus fifteen percent (15%)
for overhead and supervision. ' :

Tenant’s Obligation

The Tenant shall at its cost and expense complete or cause the completion of all items of work described
as Tenant’s Work herein prior to the Commencement Date in accordance with the plens and
specifications which have been submitted to and approved by the Landlord, All work performed: by the
Tenant with respect to the Premises shall:

(@  be done in accordance with the design criteria set dowm by the Landlord or its authorized
representatives with respect to the external and internal appearance of the Premises;

{(b)  bedone as expeditiously as reasonably pessible;

(c) be done in such manner ag will not interfere unreasonably with work being done by the Landlord
upon the Premises or any other portion of the Shopping Centre;

(@  be done in compliance with such reasonable rules and regulations as the Landlord or its agents or
coniractors may make;

{e)  be carried out by competent workers under the supervision of one or more professional
contractor(s) and designer(s), who shall be subject to prior writter: approval of the Landlord (such
approval not to be unreasonably withheld or delayed), and be subject to the reasonable
supervision of the Landlord or its agents or contractors; and

(f) be done at the risk of the Tenant,
Landlord’s Work
The Tenant acknowledges that it has examined the Premises and accepts them in their present state and
condition. The Landlord shall provide all fixtures, furnishings, millwork and floor coverings as seen and
photographed on April 11, 2005, provided that copies of such photographs are delivered to the Landlord
and excluding eny phone system that may have been in the Premises. All fixtures, furnishings, miliwork
and floor coverings remain the property of the Landlord.
Tenant’s Work
The Tenant shall perform all construction required to ready the Premiscs for the condect of the Tenant’s
business therein, at its sole cost and expense, and in accordance with the provisions of this Schedule “C”,
the design criteria and al! authorities having jurisdiction, The Tenant shall be responsible for securing all
pexmits at its expense.

OTHER PROVISIONS
Performance of Tenant’s Work

The following provisions are in addition to, end do not waive the provisions of any general covenants
between the Tenant and the Landlord as may be contained in the Lease:
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G.

Before doing any itern of Tenant’s Work, Tenant shall secure and demonstrate to the Landlord an
demand, all necessary permits. Upon completion, Tenant shall secure all applicable certificates of
compl_ction and occupancy.

All work by the Tenant within the Premises shall be completed in new materials. Materials and
workmanship shall be of a uniformly high quality and used and/or performed in accordance with
the very best standards of practice and shall not be in contravention of any govemning codes or
regulations and shall be subject to the approval of the Landlord and/er its Architect. Any damage
to the Premises or the Shopping Centre caused by the Tenant or any of its employees, contractors
of workmen shall be repaired forthwith by the Landlord at the expense of the Tenant.

Under no circumstances will the Tenant, its employees, its contracfors or its contractors’
employees enter onto any roof of the Shopping Centre or make any opening in the roof.

The Tenant and his contractor(s) shall not impose a greater load on any concrete floor than the
design live load of the Premises uniformly distributed. No vnusual loads may be suspended from
the underside of roof structure,

Tenant shall maintain the Premises in a reasonably clean and orderly manmer and shall be
responsible for the cost of removing from the Shopping Centre all excess materials, trash and
cartons resulting from Tenant's Work and stocking of the Premises. Should the Tenant fail to
regularly clean up construction material, trash and cartons, the Landlord may remove such
materials and charge the costs to the Tenant.

The Tenant shall not allow any liens or notices thereof to be placed against the Fremises or the
Shopping Centre. Failure to discharge any liens or notices thereof within five (5) days of notice
by the Landlord to do so, shall constitute a defauit under the Lease, .

Under no circumstances will the Tenant, its employocs; its contractors or its contractors’
employees add to or delete from or otherwise alter the existing building structure.

Exhaust and Odours

@

(®)

©

@

Objectionable odours from the Prenﬁscs shall, at the Tenant’s expense, be exhausted in such a
manner as precludes their escaping into any Common Areas or other rental areas, or
short-cireuiting into any fresh-air vents.

Where Tenant requests a total exhaust rate greater than allowed for in the design criteria, the
Tenant shall provide a make-up air system in accordance with Landlord's specifications, sized in
the amount of the excess and shall waive right to demand of the Landlord the ambient design
conditions specified in the design package provided to the Tenant by the Landlord, if any.

Tenant's air-handling equipment may not under any circumstances draw air from any Common
Areas or exhaust into such areas. ) '

Garbage refrigeration equipment must be installed in the Premises by the Tenant if perishable
items are handled.

Complete Drawings by. Tenant (as applicable)

The Tenant shall submit to the Landlord complete drawings and specifications for the Premises, to be
prepared by qualified designers and confirming to cach of good engineering practice, the outline drawings
provided to the Tenant by the Landlord, if any, and the provisions of this Schedule “C".

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

The Tenant shall provide complete working plans and specifications in the following form:

(2)
{b)
(©
(d)
(e
@
®

(h)
(@)
G
(k)
O
(m)

()
(@
®)
(@

)

Floor plan: Scale ¥4 = 1°0™.

* Reflecting ceiling: Scale %= 10",

Store front and show window elevation and sections: % = 1°0”,

Store front and show window details: Scale 3 =1'0".

Interior elevations: Scale 4™ = 10",

Interior finishing schedule.

Plans or sketches showing location of equipment that Tenant intends to install, complete with
cofalogue sheets, specifications and sketches of same showing gas, water and electrical
consurnption, motor horsepower and electric characteristics, contrels and any other rcqu:rcmcnts
necessary to provide direction to contractor to complete installation.

Sign as outlined in Sign Directive

Expansion joint details (if applicable)

Any other special facilities or installations that affect the building

Specifications and identification of materials.

Specification of colour to include colour chips.

Specification and locations of any store front lighting to be placed in Landlord’s ceiling for sign

lighting or store front lighting..

Sprinkler and other fire protection devices.
Underfloor electrical or plumbing.

Electrical wiring plan,

Ductwork for connection to Landlord’s air Gondztmmng system, toilet exhaust system and any -

other ventilation system reqmred by the Tenant.

One complete set of as buﬂt drawmgs and maintenance manual as approved by the designer
within fifteen (15) days of occupancy.

All required drawings and specifications shall 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 Tenant's Work may
proceed prior to the Landlord’s written approval, which will not be unreasonably withheld nor unduly
delayed.

ALL TENANT DRAWINGS MUST BE IN TRACING OR SEPIA FORM TO FACH.ITATE
REPRODUCTION BY THE LANDLORD.
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SCHEDULE “D”

RULES AND REGULATIONS

All loading and unloading of goods shall be done only at such times, in the areas, and through the
entrances, designated for such purposes by the Landlord, ’ o :

The delivery or shipping of merchandise, supplies and fixtures to and from the Premises shall be
subject to such controls as in the judgment of the Landlord are necessary for the proper operation
of the Premises and/or the Shopping Centre. -

All garbage and refuse shall be kept in the kind of containers specified by the Landlord and shall
not be burned in or about the Premises. :

No radio, television, telegraphic or telephone or similar device and no water pipe, gas pipe or
electric wire shall be installed or connected without obtaining in each instance the written consent
of the Landlord, All such connections shall be instafled in accordance with the Landlord’s
direction and without such direction no boting ot cutting for wires or pipes shall be permitted.

The Tenant and its employees, suppliers and other persons not customers having business with
the Tenant, shail park their cars only in those portions of the parking area designated for that
putpose by the Landlord. Within five (5) days after taking possession of the Premises the Tenant
shall furnish the Landlord with the automobile license mumbers of the Tenant and its employees
and shail thereafter notify the Landlord of any changes within five (5) days after such changes
cceur, Should the Tenant, ifs employees, suppliers and other persons not customners having
business with the Tenant park vehicles in areas not allocated for that purpose, the Landlord shall
have the tight to remove the said 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 not be used for any other purpose than that for which they are
intended, and no forelgn substance of any kind shall be thrown therein, and the expense of any
breakage, stoppage or damage resulting from = violation of this provision shall be borne by the
Tenant,

The Tenant shall use at the cost of the Tenant such pest extermination contractor as the Landlord
may direct and at such intervals as the Landlord may require. .

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

~ Except as penmnitted in the lease to which these rules and regulations are annexed, the Tenant shall

not permit any cooking in the Premises without the written consent of the Landlord.

No mall, sidewalk, entry, passagoway, elevator or staircase shall be obstructed or used by the
Tenant, its officers, agents, servants, employees, contractots, customers, invitees or licensees for
any purpose other than ingress to and egress from the Premises.

The Tenant, its officers, agents, servants, employees, contractors, customers, invitees or licensees
shall not bring in or take out, position, construct, install or move any safe or other 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 Cenire by moving or using any
such safe, heavy equipment or furniture shall be repaired at the expense of the Tepant, The
maving of afl equipment and furniture shall occur only during those hours when the Shopping
Centre shall not be open for business or any other time consented to by the Landlord and the
persons employed to move the same in and out of the Premises shall be acceptable to the
Landlord.

b-1
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12,

13.

14,

15,

16.

17.

18,

19,

20.

21,

22,

23,

b

All persons entering and leaving the building in which the Premises are situated at any time other
than dwring 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 to be
approved by the Landlord. Any persons without such key or passes will be subject to the
surveillance of the employees and agents of the Landlord. The Landlord shall be under no
responstbility for failure to enforce this rule. i

The Tenant shall not place or cause to be placed any additional locks upon any doors of the
Premises without the approval of the Landlord and subject to any conditions imposed by the
Landlord.

No one shall use the Premises for sleeping apartments or residential purposes, or for the storage
of personal effects or articles other than those required for the purposes permitted by the lease to
which these rules and regulations are annexed.

Subject to the Landlord’s providing such service, the Tenant shall permit window cleaners to
clean the windows of the Premises from time {0 time and at reasonable times.

Any hand trucks, carryalls or similar appliances used in any building in the Shopping Centre shall
be equipped with rubber tires, side guards and such other safeguards as the Landlord shail
TEQUiTe.

No animals or birds shall be brought into the Premises except as permitted by the léage to which
these rules and regulations are annexed,

Except as permitted in the lease to which these rules and regulations are annexed, the Tenant shall .
not permit the delivery of any food or beverage to the Premises without the approval of the
Laridlord. ) '

The Tenant shall not solicit business in the common areas or distribute any handbills or other
advertising matter in the common areas or in autormobiles parked in the parking areas,

The Tenant shall keep the Premises at a temperature sufficiently high to prevent freezing of water
in pipes and fixtures.

The Tenant shall not keep or display any merchandise on or otherwige obstruct the common areas
adjacent o the Premises.

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

The Tenant shall keep its display windows and signs lit in a manner satisfactory to the Landlord
until 11:00 p.m. local time, on each evening except if prevented by reasons beyond the control of
the Tenant or unless otherwise approved by the Landlord.
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SCHEDULE “E

APPLICATION FOR AGREEMENT

HEAD OFFICE OR PROPRIETOR’S NAME ACCQUNT RECEIVABLE NUMBER
STORE NAME AND NUMBER DATE OF LEASE MC;NTHLY éI[ARGES
STORE ADDRESS : DATE OF LAST PAYMENT
HEAD OFFICE ADDRESS BANK ACCOUNT NUMBER
TRANSIT NUMBER BANK AND BRANCH

NAME IN WHICH ACCOUNT STANDS IN BANK RECORDS

SIGNING OFFICER SIGNATURE

REQUEST FOR PRE-AUTHORIZED PAYMENTS

I anthorize Landlord @ (hereinafter referred to as the “Company™) and/or ® to debit the accoumt 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” ’

AUTHORIZATION 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 be the same as if it were sighed by the undersigned personally,
authorizing and requesting you to pay and credit such amount to the said Company or ®, debiting my
account and failure to pay shall give to liability on your part, regardless of the loss or damage.

If the finencial institution indicated above is not a bank in which THE BANK ACT OF C{XNAADA
applies, “cheque” as used in this authorization shall include an “Order” that would be a cheque within the
meaning of section 165 in THE BILLS OF BXCHANGE 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.)

DATE: e, 2009,

AUTHORIZED SIGNATURE(S)

dlord ant
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SCHEDULE “F

ACKNOWLEDGEMENT

TO; [LANDLORD] (the “Landlord”)

RE: Lease dated [DATE] made between the Leandlord and [TENANT] (the_‘"l“enmt’*) with respect
to certain premises described in the Lease (the “Premises™) situate in the complex municipally
known as [ADDRESS].

The undersigned hereby certifics, confirms and acknowledges that: (i) the Term of the Lease commenced
on the ®day of @, 2008; (ii) Rent commenced on the ® day of ® 200#; and (iii) the Lease shall end at
midnight on the ® day of ®, 200®, unless socner terminated or extended as therein provided, The
“Commencement Date” provided herein shall be used to determine the option period(s) if any, and for
other purposes,

Tenant acknowledges and agrees that: .

[§}] the Rentable Area of the Premises is @, and

(ii)  the Useable Area of the Premises is ®.
Tenant further agrees that as of the ® day of ®, 2009, the Landiord has fully and timely complied with
and performed each and every of its obligations as set forth in the Lease and that the Tenant has no
olaim(s) or cause(s) of action against the Landlord whatsoever and has no right to any setoff(s) against
any and all sums due to the Landlord.

Dated the ® day of ®, 200®,

[TENANT]
Per:

Name
Title:

Per:

Name
Title: _
1/We have the authority to bind the Corporation.

-1
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APPENDIX “A”

INDEMNITY AGREEMENT
THIS AGREEMENT is dated @,

BETWEEN:

SHIPLAKE INVESTMENTS (RUTHERFORD) LTD.
(the “Landlord™) '

-and ~

Indemnifier

(the “Indemnifier”)

In order to induce the Landlord to sign the lease between the Landlord, as lahdlofd, ah& ® a5

tenant (the “Tenant), dated ® , (the “Lease”), the Indernnifier agrees with the Landlord that:

1.

(a) 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; (ii) promptly perform each and every obligation of the Tenant
under the Lease; and {iii) indermify and protect the Landlord from any losses or costs incurred by
the Landlord (including legal fees) if the Tenant fails to pay the Rent or other amounts or to
perform any of its obligations under the Lease.

(5)  Bven if there is an Early Termination, the Indemnificr will remain obligated under this
Agrecment throughout the Term and any renewals or extensions as though the Early Termination

_ had not occurred. An “Eatly Termination” means a disaffirmance, disclaimer, repudiation,

rejection or termination of the Lease (as a reault of court proceedings or otherwise), or a surrender
of the Lease which the Landlord did not accept in writing, which occurs prier to the originally
specified expiry date of the Term or renewal or extension. If there is an Early Termination, the
Indermmifier will, at the Landlord’s option, become the Landlord’s tenant on the terms of the
Lease.

This indemmity is absolute and unconditional. The Indemmifier’s obligations under this
Agreement will not be affected by (a) 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;

~ (c) 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; (¢) any waiver by the Tenant of its rights under
the Lease; (f) any additional security accepted by the T.andlord from the Tenant; (g) the expiry of
the Term or any extension ot renewal thereof; (h) the release or discharge of the Tenant by the
Landlord or in any receivership, bankauptey, winding-up or other creditors’ proceedings or by
operation of law; or (i) lack of notice of any of the foregoing. The Fndemnifier’s obligations will
not be affected by any repossession of the Premises by the Landlord, except that if the Landlord
re-lets the Premises then the payments received by the Landlord (after deducting ali costs and
expenses of repossessing and reletting the Premises) will be credited by the Landlord against the
Indemnifier’s obligations under this Agreement. '

The Landlord is not required to notify the Indemmifier that the Landlord has accepted this
Agreement or that the Tenant has failed to perform any of its obligations under the Lease.
Nevertheless, if the Landlord wishes to send any notice to the Indemnifier, it will deliver it or
mail it by prepaid registered mail addressed to the Indemmifier at its head office address or, at the
Landlord’s option, at the Premises, Any notice 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 Indemmifier may
notify the Landlord in writing of 2 substitute address for the above address. If two or more parties
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are named as Indemnifier, the Landlord may give any notice to be given to the Indemnifier to
only one of the parties, and in doing so both of them will be considered to have been notified.

4, If there is a defoult under the Lease or under this Agreement, the Landlord wifl not be required to
(8) 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 whatsogver. The Indemnifier is
not a mere guarantor; the Indemnifier is primarily responsible for the Tenant’s obligations under
the Lease, - -

5. Even though the Landlord 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 Landiord may take further action against the Indemnmifier under this
Agreement if there is any further default under the Lease.

6. This indemnity can only be modified in writing, signied by both the Indemnifier and the Landlord,

7. If two or more parties are named as Indemuifier, #ach party is responsible for the obligations of

- the Indemnifier, both individually and together with the others.

8. All of the terms of this Agreement apply to the Indemnifier and to his or her heirs, executors,
administrators, personal legal representatives, successors and assigns, and may be enforced by the
Landlord, its successors end assigns, and any holder of any mortgage or charge over all or any
part of the lands on which the Premises are located. This Agreement may be assigned by the
Landlord free of any equities,

9. The expressions “Rent”, “Term”, “Transfer” and “Premises” used in this Agreement have the
meanings they are given in the Lease.

10.  This Agreement will be g}wérned by the laws of the Province in which the Shopping Centre is
located,

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

Apreement. .

LANDLORD: Shiplake Investiments (Rutherford) Ltd,
Per:
cfs
_ Per:
Witness : INDEMNIFIER: ®
.Per:
Name: ofs

Address: Per:

* (I/We have authority to bind the Corporation.}

Landlord t




INDEMNITY AGREEMENT
THIS AGREEMENT is dated April 20%, 2005.

BETWEEN:

Optical

SHIPLAKE INVESTMENTS (RUTHERFORD) LTD,
(the “Landlord™)

~and ~

BRUCE BERGEZ

(the “Indermifier”)

In order to induce the Landlord to sign the lease between the Landlord, as landlord, and S.H.S.

with the Landlord that:-

L.

Limited, as tenant (the “Tenant™), dated April 20%, 2005, (the “Lease”), the Indemnifier agrees

(a) 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; (ii} promptly perform each and every obligation of the Tenant
under the Lease; and (iif) indernify and protect the Landlord from any losses or costs incurred by
the Landlord (including legal fees) if the Tenant fails to pay the Rent or other amounts or to
perform any of its obligations under the Lease. '

{(b)  Even if there is an Early Termination, the Indemmifier will remain obligated under this
Agreement throughout the Term and any renewals or extensions as though the Early Termination
had not ocourred. An “Early Termination™ means a disaffirmance, disclaimer, repudiation,
rejection or termination of the Lease (as a zesult of court proceedings or otherwise), or a surrender
of the Lease which the Landlord did not accept in writing, which occurs prior to the originally
specified expiry date of the Term or renewal or extension. If there is an Early Termination, the
Indemnifier will, at the Landlord’s option, become the Landlord’s tenant on the terms of the
Lease.

This indemnity is absolute and unmconditional. The Indemnmifier’s obligations under this
Agreement will not be affected by (a) 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; (€) any waivet 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 renewel thereof; (h) the release or discharge of the Tenant by the
Landlord or in any receivership, bankruptcy, winding-up or other creditors’ proceedings or by
operation of Jaw; ot (i) lack of notice of any of the foregoing. The Indemnifier’s obligations will
not be affected by any repossession of the Premises by the Landlord, except that if the Landlord
re-lets the Premises then the payments received by the Landlord (after deducting all costs and
expenses of repossessing and reletting the Premises) will be credited by the Landlord against the
Indemnifier’s obligations under this Agreement, :

The Landlord is not required to notify the Indemmifier that the Landlord has accepted this
Agreement or that the Tenant has failed to perform any of its obligations under the Lease.
Nevertheless, if the Landlord wishes to send any notice to the Indemnifier, it will deliver it or
mail it by prepaid registered mail addressed to the Indemmifier at its head office address or, at the
Landlord’s option, at the Premises. Any notice 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 writing of a substitute address for the above address. If two or more parties
are named as Indemnifier, the Landlord may give any notice to be given to the Indemnifier to
only one of the parties, and in doing so hoth of them will be considered to have been notified.
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4, 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 Terant held by the Landlord; or (c) pursue any other remedy whatsoever. The Indemnifier is
I;:Jt a mere guarantor; the Indemnifier is primarily responsible for the Tenant’s obligations under
the Lease.

5. Even though the Landlord 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 Indemmifier under this
Agreement if there is any further default under the Lease,

6, This indemnity can only be modified in writing, signed by both the Indenmifier and the Landlord,

“ 7. If two or more parties are named as Indemnifier, each party is responsible for the obligations of
the Indemnifier, both individually and together with the others.

8. All of the terms of this Agreement apply to the Indenmifier and to his or her heirs, executors,
administrators, personal legal rcprcscntaﬁvcs, successors and assigns, and may be enforced by the
Landlord, its successors and assigns, and any holder of any mortgage or charge over all or any
part of the lands on which the Premises are located, This Agreemcnt may be assigned by the
Landlord free of any equities.

9, The expressions “Rent”, “Term"”, “Transfer”™ and “Premises™ used in this Agreement have the
meanings they are given in the Lease.

10. This Agreement will be governed by the laws of the-Rrovince in which the Shopping Centre is

located.

THE LANDLORD AND INDEMNIFIER HAVE SIG] BELOW, to confirm the terms of this

Agreement.

plake Investments (Rutherford) Ltd.

N cfs

Witness IND R

Qz.f)qln\rx/v : [

Naﬁe: 3 vt ase~— BRUCE BERGEZ .
Address: %l Tl 09 .
IDV,'-..W X T ’

(L 6B

G:\S\Shiplake Investments (Rutherford) Ltd\Rutherford Village, SHS Optical Ltd, Lease 0501488\Docs\Indemnity Agreement v01,.D0C
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THIS INDENTURE made this 18™ day of June, 2006,

BETWEEN:
RIOCAN (CLARKSON) INC.

herein called the "Landlord" o
OF THE FIRST PART

-and -
SHS OPTICAL LTD.
" herein called the *Tenant" ; _
OF THE SECOND PART
SPECIAL PROVISIONS - S

The following are certain special provisions, which are part of, and are refeired to In subsequent
provisions of this Lease. Any conflict or inconsistency between these special provisions and the
provisions contained elsewhare-in thls Leass will be resolved in favour of the provisions contained
elsewhere in this Lease,

A (a) ) Shopplng Centre

Clarkson Vlilage in the C|ty of Mlssissauga In the Province of Ontarlo described Iegally in

" Schedule "A" attached hereto (the "Shopping Centre") and outliied in black on the plan attached hereto

as Schedule "B".

T (b) Leased Premises (Sactlon 2. 01)

Those premises in the Shopping Centre contafning a Rentable Area of approxlmately one
thousand, four hundred and six (1,406} square feet, as shown cross-hatched in black on-the plan
attached as Schedule "B" hereto (the "Leased Premises"), and designated as Unit No. 7A.

{c) Fixturing Perlod (Section 2, oa)

The leturmg Period shall be'the peraod commenging on June 1, 2006 {the "Possesslon Date")
and expiring ninety {80} days following the Possession Date,

In the event that Fixturing Period has not occurred by May 30, 2008, then this Lease shall be null

" and void and any deposits pald by the Tenant shall bé returned to the Tenant, without interest or bonus.

()" Term (Section“z.o's)

The term of this Lease shall be the period of ten (10) years {the "Term"), commencifg on the
date (the "Commencement Date"), which is the earlier of: (i) tha day immediately following the expiry of

- the Fixturing Period; or (i) the day the Tenant opens for business to the public in any part of the Leased
Premises. .

{e) Use of the Leasad Prem!ses’(Sacﬂpn 7.01}

The Tenant will use the Leased Premises solely for the purpose of éonducﬂng the’ principal
business of the retail sale of eyeglasses, contact lenses and associated items under the advertised
name "Great Glasses”, . .

STRIP
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0 Minimum Rent (Section 3.01)

] Annual rates payable during the Term shall be based upon the following annual rates pe‘ff square
foot of the Rentable Area of the Leased Premises and are payable in accordance with the terms of this
Lease: - . ) .

Annual Rate Annual Menthly

Years per square foot Minimum Rent . Instalments
1-8 $2200 $30,932.00 T 8257767
6-10 s2400 - - $33,74400 . $2,812.00 -

{g) Percentage Rent (Section 3.02} - Intentlonally deleted.

(h)  Taxand Operating Gost Estimates {Sections 4.02 and 5.01 respectively)

The Landlord estimates that the Tenant's share of Taxes for the 2008 Lease Year will be Five
Dollars and Forty-One Cents ($5.41) per square foot of the Rentable Area of the Leased Premises, and
that the Tenant's Proportionate Share of Operating Costs for the 2006 Lease Year will be. Three Dollars
and Seventy-One Cents ($3.71) per square foot of the Rentable Area of the Leased Premises.

Notwithstanding the foregaing, the Tenant releasss the Landlord and Its ‘representatives from
and against any damages or liabllitles caused or contributed to by thae fact that the actual Tenant's share
of Taxes or the actual Tenant's Proportionate Share of Operating Cosis payable in respect of the 2006
Lease Year and any subsequent Lease Year may ba higher than the estimates set out herein.

) Advance Rent and Sécy‘rlty Deposit (Section 3.08)

. The sum.of Five Thousand, One Hundred and Fifty-Five Dollars -and Thirty-Four Cents
($5,155.34) plus GST, of which the sum of Two Thousand, Five Hundred and Seventy-Seven Dollars
and Sixty-Seven Cents ($2,577.67) plus GST i5 to be held by the Landlord, without intersst, for
application on account of the first month's instalment of Minimum Rent, with the balance, in the amount of
Two Thousand, Five Hundred and Seventy-Seven Dollars and Sixty-Seven Cents ($2,577.67) plus

GST, to be held by the Landlord without interest as a security deposit (the "Security Deposit") pursuant to
the terms of this Lease, L T : ;

() Tenants Address (Section 14.08)

286 YorkRoad - . -
Dundas, Ontario LOH 6L8 " .

()  Landlord's Address (Section 14.08) .

Riocan (Clarkseon) Inc. -

The Exchange Tower -
130 King Street West, Suite 700
Torento, Ontario M5X 1E2

with a copy to:

RioCan Property Services
Lawrence Square :

. 700 Lawrence Avenue West, Suite 315
Toronto, Ontaric MBA 384 B

- {1} Indemnifler.

Bruce Bergez

(m)  Indemnifier's Address .

286 York Road :
Dundas, Ontario LOH 6LB .
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{n) Additional Provisions {Schedule “G")

1. Option to Extend Term
2. Minimum Rent Free Period
3. Tenant Allowance
4. Exciusive Covenant
5. Pylon Sign
* ARTICLE |
" DEFINITIONS
1.01  Definitions
In this Lease: _
(i) '?Additional Rent" means all and any monies required to be paid by the Tenant to the

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

{i)) "Architect” shall mean the architect from time to time named by the Landlord or at the
option of the Landlord, the Landlord's. general contractor. Any certificate provided by the Archltect and
called for by the tenns of this Lease shall be final and blndlng on the parties-hereto.

(m) ' "Commencement Date" means a date determined in accordance with the provlslons of
paragraph (d} of the Specizl Prowsmns . :

{iv) “Common Areas" means those areas, facilities, utilities, improvements, eqmpment and
installations tn the Shopping Centre which from fime to time are not designated or Intended by the
Landlord to be leased to tenants of the Shopping Centre, and those areas, facilities, ufilities,
improvements, equnprnent and installations ‘which serve or are for the benefit of the Shopping Centre
whether or not located in, adjacent to or near the Shopping Centre and which are designated from time to
fime by the Landlord as part of the Common Areas. Without imiting the generality of the foregoing,
Common Areas includes all parking areas and parking garages, all entrances and exits thereto and all
structural elements thereof; employee parking areas, access roads, truck courts, driveways, truckways,
delivery passages, the roof, exterior weather walls, exterior and interior structural elements and bearing
walls in the bullding and improvements comprising the Shopping Centre, package pick-up stations,
loading and related areas, pedestrian sidewalks, landscaped and planted areas, bus kiosks, If any,
roadways and stops, signs, equipment and fixtures, stairways, ramps, elecirical, telephone, meter, vaive,
mechanical, ‘mail storage service and janitor rooms and gallerigs, fire- prevention, security and
communication’ systems, colimns, ‘pipes, electrical, plumbing, drainage, any central system for the
provision of heating, ventilating or air conditioning to leasable premises or any enclosed Comman Areas
and all other instaliations, equipment or services located therein or related thereto as well as the

“structures housing the same. .Common Areas further include any such interior areas, facilities, utifities,
improvements, equipment and installations, |nciudlng but not limited to all cpen and enclesed malls, -

courts and arcades, public seating and service areas, corridors, furniture, first aid andfor information
stations, auditoria, conference roams, nurseries, chiidcare play areas and related kitchen and storage
facllities, escalators, elevators, public washroorns music systems and any Food Court,

(V) "C.P.L." means the Consumer Price Index {All Items) for-Canada (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, lncluchng a provincial agency).

(vi) "Food Court" | means thase portions of the Common Areas deslgnated by the Landlord
from time to time for use in support of the operations of any group of premises providing quick food
service to customers of the Shopping Centre and includes, without limiting the generality of the foregoing,
public iable and seating areas, waste collection facilities and other areas, facilities and equupment
intended for such use, )

{vil) "Gross Receipts" Intentlonaiiy deleted.

‘(viii) "GST" means goods and servroes taxes, value-added mxes muln-stage taxes, busfness
transfer laxes or ather similar taxes however they are characterized.

(lx) "Hazardous Substances“ means any contaminant, poliutant, dangerous sflbstance.

' potentially dangerous substance, noxious substance, toxic substance, hazardous waste, flammable,

explosive or radicactive material, urea formaldehyde foam insulation, asbestos, PCB's or any other
substances or-materfals that are declared or defined to be hazardous, toxic, contaminants or poliutants in
or pursuant to any applicable federal, provincial or municipal statute, by-law or reguiation. )
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{x} "Indemnifier means a person, if any, referred to in-paragraph { of the' Special
Provisions, who has executed or agreed to execute the Indermnnity Agreement that is attached to this
Lease as Appendix-"A". ' X

(xi) MLandlord" includes the Landlord and its successors and assigns.

{6i)  "Lease” means this indenture of lease and includes any riders and schedules héfeto and
shall also include any agreements entered inte which have the effect of amending this indenture from
time fo time, . - -

{xili) "Leased Premises" means the premises leased to the Tenant as referred to and
described in paragraph (b) of the Special Provisions. Save as mentionad below, the boundaries of the
Leased Premises shall be determined by the Landiord's architect and measured from: (a) the exterior
face of all exterior walls, doors and windows; (b) the exterior face of all interior walls, doors and windows
separating the Leased Premises from the Common Areas and facilities of the Shopping Centre, if any;
and (c) the centre line of all interior walls separating the Leased Premises from adjolning leasable

premises. Such exact area shall be used for all caleulations of Minimum Rent and Additional Rent, The

Leased Premises extend from the top surface of the structural subfioor fo the bottom surface of the

" structural ceiling. if the Leased Premises have no ceiling abutting the demising walls, but rather are open
to the cefling of the Shopping Centre buliding, the boundaries of the Leased Premises extend from the fop
surface of the: structural subfloor te the height of the demising walls. . )

{xiv)  “Lease Year” shall mean a period of time, the first Lease Year commencing on the
Commencement Date and ending ‘on the 31st day of December In the calendar year of the
Commencement Date. Thereafler Lease Years shall consist of consecutive periods of twelve calendar
menths ending in each case on December 31st, save.for the last Lease Year of the Term which shall
terminate upon the expiration or earlier termination of this Lease, as the case may be.

{xv)  “Minimum_Rent" means the annual minimum rent as set out in paréigraph (f) of the
Special Provisions, payable by the Tenant pursuant to Section 3.01. :

. {xv]} = "Morigagee" means any morigagee, chargee or hypothecary creditor (incluaing any
trustes for bondtiolders) of the Shopping Centre or any part thereof. ' .

_ . {xvii)  "Operating Costs" means the total cost and expense incurred in owning, operating,
-maintaining, managing and administering the Shopping Centre and the Common Areas, excluding only
the original acquisition costs and financing and morigage charges, but specifically including without
limiting the generality of the foregoing, all Taxes not recovered from tenants of the Shopping Centre; any
capital or place of ownership taxes levied against the Landlord or any owners of the Shopping Centre on
account of their interest in the Shopping Centre, in an amount equitably allocated to the Shopping Centre
by the Landlord; gardening and fandscaping charges; the cost and expenses of taking out the. insurance
described in Section 9.03; cleaning, snow removal, garbage and waste collection and disposal; a rental
charge imposed by the Landlord, in its sole discretion, for the non-leasable service areas serving the
Shopping Centre, ‘including any enclosed garbage, utiity, transformer, electrical, telephone or storage
room or rooms; lighling, 'electricity, public utilities, foud speakers, public address and musical
broadcasting systems and any telephone answering service used in or serving the Shopping Cantre, and

- . the cost of electricity and maintenance for any signs designated by the Landlord as part of the Common

Areas; policing, security, supervision and traffic control: salaries and benefits of all supervisory and other
personnel employed in connection with the Shepping Centre and managament office rent Imputed to the
. Shopping Centre by the Landlord; the cost of providing additional ‘parking or other Common Areas for the
benefit of the Shopping Centre, whether such costs be land rent, Taxes or other type of cosis; the costs
and expenses of environmental site reviews and investigations, removal and/or clean-up of Hazardous
‘Substances from the Commeon Areas; the cost of.the rental of any equipment and signs and the cost of
supplies used in the malntenance and operation of the Shopping Centre and the Common Areas;
accounting and audil fees incurred in the preparation of the statements required to be- prepared and
supplied by the Landlord under the teérms of this Lease; heating, ventilating- and air conditioning of the
Cormmon Areas; all repairs and replacements fo and mainienance and operation of the Shopping Centre
and the Common Areas; depreciation or amortization of the costs, including repair and replacement, of all
_ maintenance and cleaning équipment, master ulility meters, and all other fixtures, equipment, and
- facilities serving or comprising the Shopping Centre or the Common Areas, which are not charged fully in
the Lease Year in which they are incurred, from the earfier of the date when the cost was incurred or the
Commencement Date, at rates on the varicus ltems determined from time to time by the Landiord in
accordance with sound accounting principles; interest caleulated at two {2) percentage points above the
Prime Rate upon the undepreciated or unamertized portion of the costs referred to above: and an
. administration fee of fifteen percent (15%) of the total of all of the above costs; excluding, only Taxes,
insurance and the management fee referred to in Section 5.02 hereof, Provided howsver if the Shopping
Centre is a multi-use commercial development, the Landlord may adjust the costs set out above andfor
the Tenant's proportionate share fraction in accordance with practices relevant to multi-use commercial
developments on a basis conslistent with the benefits derived by the tenants of each compeonent of the
Shopping Centre and having regard to the nature of the particular costs and expenses being allocated.

{xviii} "Percentage Rent" - Intentionally dalsted.
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(xix} "Prime Rate" means the annual rate of interest from time to time publicly quoted by any
Canadian chartered bank designated by the Landlord as its reference rate of interest for determining
rates of interest chargeable in Toronta on Canadran dollar demand loans to commercial custorners.

{xx} "Proportlonate Share" means a fraction, the numerator of which is the Rentable Area of
the Leased Premises and the denominator of which is the Rentable Ares of the Shopping Gentre

(xxi) . “Rent’ means a!l Minimum Rent and Additional Rent payabte pursuant to the terrns of this
lease.

(xxil) “Rentable Area of the Leased Premises" means the area expressed in square feet of all
floors of the Leased Premises measured from: :

(i) the exterior face of all exterior wallls, doors ‘and windows; ’ :
{1i) the exterior face of all interior walls, doors and windows separatmg the Leased Premlses
' from Common Areas, if any; and .
{iii) the centre line of all Inteslor walls separating the Leased Premises from adjoming
leasable premises.

The Rentable Area of the L'aased Premises includes all interfor space whether or not occupied by
projections, structures or columns, structural or non-structural, and if the store front of the Leased
Premises is recessed from the lease line, the-area of such recess for all purposes (including, without
limitation, the calculation of Rent) shall be deemed to lie within the Rentable Area of the Leased
Premises, If the Leased Premises have the benefit of the use of any common loading areas, utllity
rooms, hallways or other Common Areas (in common with other tenants in the Shopping Centre), the

area of the Leased Premises shall be gros.sed-up to nclude a reasonable portion of such Common Areas.
Provided, however, that: .

{t) if the Leased Pramises are a kiosk, then for the purposes of determining the frafction that
is the Tenant's Proportionate Share, the Rentable Area of the Leased Premises shall be
multipfied by a factor of 2; and

(2) if.the Leased Premises are storage premises, then for the purposes. of deterriining the
fraction that is the Tenant's Proportionate Share, the Rentable Area nf the Leased
Premises shall be multiplied by a factor of %.

- (odii) "Rentable Area of the Shapping Centre" means the area in square feet of alI rentable
premises in the Shopping Centre set aside for leasing by the Landlord from time to time, except for any
store occupying ari area in excess of 15,000 square feet, any theatre, kiosks, gas bar, library, post office
or other governmental agency or office, any premises located on a floor generally designated by the
Landlord for use or cceupancy by office tenants or for office purposes (whether or not such premises are

" In fact used by an office tenant or for office purposes), any premises not fronting on aor having access to
the enclosed mall (if any), and any basements or mezzanines, storage areas or free-standing buildings.
Provided however that the Landlord shall credit to Operating Costs any contributions received in respect
of such Operatmg Costs from the occupants of any of the-areas excluded from the Rentable Area of the
Shopping Centre in'accordance with this definition. .Provided further that in determining the fraction that
is the Tenant's Proportionate Share, if the Leased Premises consists of any of the foregoing excluded

categories; the Rentable Area of that category will be |ncluded in the Rentable Area of the Shopping
Centre,

. (xxiv) ~ "Rules and Regulations" means. the rules and regulations adopted and promlfilgated by
the Landlord from time to time acting reasonably and in such manner as would a prudent 1andlord of a
. reasonably similar.shopping centre including those listed on Schedule "D",

(v} "Shopplng Centre“ means the lands and premises referred to in paragraph (a) of the
Special Provisions, as such lands and premises may be alterad, expanded or reduced from time to time

_and the buildings, mprovements equipment and facilities efected thereon or situate from time to time .
therein. . .

{xxvi) "Taxes" means alt duties, real property taxes, charges, assessments and payments from
time to fime tevied, assessed or imposed upon the Shopping Centre or any part thereof or’ upon the
Landlord by reason of its ownership of the Shopping Centre, by any taxing authority. Taxes shall also
include any penalties, late payment or interest charges imposed by any municipality or ofher laxmg
: aulhonty asa resutt of the Tenant's late payments of any taxes or instalments thereof,

{sexvii) “Tenant“ means the party named;as Tenant in this Lease.

. {oviliy "Term" means the period referred to in paragraph {d) of the Special Provisions, !
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ARTICLE }l
GRANT, TERM AND INTENT

The Tenant hereby agrees to and with the Landlord to lease the Leased-Premisés in- the
Shopping Centre on the fqllowing terms, covenants and conditions: .

201 Leased Premises

In consideration of the rents, covenants and agraements. hereinafier reserved and contained on
the part of the Tenant to be paid, cbserved and performed, the Landlord demises and leases to the
Tenant and the Tenant leases from the Landlord, the Leased Premises. The Leased Premises are

presenly designated, and contain & Rentable Area, as described. in paragraph {(b) of the Special
Provisions, , . ] ;

202 Use of Common Areas e

The use-and occupation by the Tenant of the Leased Premises shall entifle the Tenant to the use
in common with all others entitled thereto. of the Common Areas, subject however, o the térms and
conditions of this Lease and to reassnable rules and regulations for the use thereof as prescribad from
time to time by the Landlord. : : I :

2.03  Fixturing Period and Term - See Schedule "G” - Option to Extend Term _
The Term of this Lease shall be the period referred to in paragraph (d) of the Special Provisions,

During the Fixiuring Period referred to-in paragraph (c) of the Spaclal Provisions, the Tenant shall
work diligently to complete ali of the Tenant's Work and to Install its fixtures and inventory and to open for
business within the Leased Premises. Prior to commencing any work within the Leased Pramises, the
Tenant must deliver to the Landlord a certificate confimming that its contractor has obtained general
fiability insurance in the form acceptable to the Landlord and in accordance with the Landlord's general
requirements, naming both the Landlord and its property manager as additional named insureds. During
the Fixturing Period, the Tenant shall be bound by all terms, covenants and conditions centained in this
l.ease, save and except for those requiring the payment of Minimum Rent and Additional Rent payable
herein (save for any Addifional Rent arising by virtue of the defaulk of the Tenant under this Lease and

save for the obligation of the Tenant to pay for all utility charges used by the Tenant or consumed in the
Leased Premises during the Fixturing Period). ST

In the event the Tenant falls to take ppssession and to open the Leased Premises for business
fully fixtured, stocked and staffed on the Commencement Date, then the Landlord shall, in addition to any
and all remedies herein provided, have the option to terminate this Lease upon notice to the Tenant and
to recover from the Tenant the cost of all work done by the Landiord pursuant to Schedule "C" hereof
and/or on the Tenant's behalf, without prejudice to any of the Landlord's rights or remedies hereunder or
at law. : o . '

Forthwith upon the Commencement Date being determined in accardance with the foreéoing, the
Tenant shall execute an acknewledgement of same on Landlord's usual form,

' 2.04 Nat Lease Intent

: The Tenant acknowledges and agrees that it is intended that this Lease is a compléetely carefree

. net lease to the'Landiord, except as expressly herein set out, that the Landlord is not responsible during
the Term for any costs, charges, expenses and outlays of any nature whatsoever arising from or relating
to the Leased Premises,. or the use and occupancy thereof, or the contents thereof, or the business
carried on therein, and the Tenant shall pay all charges, impositions, costs and expenses of every nature
and kind relating to the Leased Premises except as expressly herein set out. ' ‘ ’

2.05 Construction of the Leased Premises

The Landlord and the Tenant hereby agree to observe and comply with the genefal'prov'isions set
forth in Schedule "G" attached hereto which sets out any Landlord's Work and Tenant's Work.

The Landiord Is not abligated to proceed with or complete the construction of the Shopping
Centre or any part thereof for any.reason whatsoever as determined in its sole discretion. if the Landlord
decides not to proceed with or complete the construction of that portion of the Shopping Centre which
contains the Leased Premises, the Landlord shall so notify the Tenant in writing and thereupon this Lease
. shall terminate and each of the parties hereto shall be relieved and discharged from any and all lability
and responsibility hereunder and any deposit being held by the Landlord shall be retumned to the Tenant

" without interest or deduction, so long as the Tenant is not then in defauit. .
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ARTICLE Il
RENT AND DEPOSIT

3.01 Mintmum Rént - See Schedule “G" - Minimum Rent Frea Period

The Tenant covenants and agrees to pay unto the Landlord from and after the Commencement
Date a Minimum Rent for the Leased Premises payable in equal consecutive monthly instaiments in
advance on or before the first day of each month, without any prior demand therefor and without any
deduction, abatement or set-off whatsoever, as set out in paragraph (f) of the Special Provisions hereof.

The sald Minimum Rent is calculated on the basis of the Leased Premises having a.Rentable
Area as described in paragraph (b) of the Speclal Provisions hereof at an annual charge per square foot
of the Rentable Area of the Leased Premises as described in paragraph (f) of the Special Provisions
hergof, Upon the delivery of an Architects certificate establishing the Rentable Area of the Leased
Premises, the Minimum Rent shall be adjusted to glve effect thereto

The Tenant shall pay alt Rent calculated on a per d|em basis, from the Commencemerft Date to
_ the last day of the month in which the Commencement Date occurs, and thereafter all Rent payments
shall be made on the first day of each month throughout the Term unless otherwise specified herein,

- 3.02 ) Percéntagn Rent - !ntenij_o_nglly.Delated
3.0 Reports b.y ;renant ;llngenﬂdnally_Déleted ._ -
304 Tenant's Records - Intsfitionally Deletéd
3.05 Right to .Examlm_e Bool;f - Fﬁtef;ﬁoﬁally D.eleted
306  Audit- in:entionélly nelet‘g;&

2.07 Rent Past Due

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

peints in excess of the Prime Rate, or at the Landlord's opfion, at the. maximum-annual rate permittad by
law. . . . -

3.08  Security Deposit

The Security Deposit referred to in paragraph (i) of the Special Provisions shali be held by the
Landlord throughout the Term as security for the Tenants due performance of all its obligations
. hereunder, including, without limitation, its obligation to take possession, open for business, and execute
any acknowledgements required by any mortgagee(s) of the Shopping Centre, all in accordance with the
" terms of this Lease. In the event the Tenant becomes in default under the ferms hereof, the Landlord

shall be entitled to retain the Security Dieposit paid heraundar on account of the Landlord's liguidated

damages and not as a-penalty, provided that such retention shall be without prejudice to the Landlord's
right to seek further and other-remedies as It may be entitied to in law. This right will not be construed to

limit the Landlord's other rights under this Lease or at faw or to limit the amount recoverable by the

Landlord for damages in respect of breaches by the Tenant of this Lease. If the Landlord uses ail or part
of the Security Deposit as provided above, the Tenaat will, upon notification by the Landlord, pay to the
Landlord the-amount required to reimburse it for the amounts so applied. The Landlord will not be
required to pay interest to the Tenant on any of the amounts paid to the Landlord or retalned by it under

_ this Section. The Landlord may deliver the aforesaid Security Deposit to any purchaser of the Landlord’s
interest in the Shopping Centre or any part thereof, wheraupon the Landlord wall immediately be
discharged from any further liability with respact to the Security Peposit.

The Tenant will not assign-or encumber its Interest in the Security-Deposit except in connection
with a permitted Transfer, in which case the Tenant's interest in the Security Deposit will be deemed to
have been assigned to the permitted Trangferee as of the date of the Transfer.

3.09 Pre-Authorlzed PaymentslPostdated Cheques _
The Tenant shall pattigipate in 2 pre-suthorized payment plan whereby the Landlord will be

autherized to debit the Tenant's bank account each month or from time to time during each Lease Year in
an amount equal to the Minimum Rent and Additional Rent payable on a monthly basis, and, if applicable,
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generally any amount payable provisionally pursuant fo the ;;rovisions 6f this Lease on an estimated
basis. The Tenant shall sign a form of application which is the same or similar to Schedule "E” to give full
force and effect to the foregoing within five (5) days of presentation. )

In lieu of the pre-authorized paymant plan referred to above, the Landlord shall be entitied to
require the Tenant to present at the beginning of each Lease Year a series of monthly post-dated
cheques for each such Lease Year for the aggregate of the monthly payments of Minimum Rent and
Additional Rent payable on a monthly basis, and, if applicable, generally. any amount . payable
provisionally pursuant fo the provisions of this Lease on an estimated basis, - - LT

" ARTICLEWV
* TAXES

4.01  Taxes Payable by Landlord

The Landlord shall pay all Taxes which are levied, rated, chaiged or assessed against the
Shopping Centre or any part thereof subjact always to the provisions of this Lease regarding payment of
Taxes by the Tenant. However, the Landlord may defer payment of any such Taxes or defer compliance
" with any statute, law, by-law, regulation or ordinance i connection with the fevying of any such Taxes In

each case to the fullest extent permitted by law, so long as it diligently prosecutes-any contest or appeal
~ of any such Taxes, o . ST ' .

402 Taxes Payable By Tenant

U] The Tenant shall during the Term pay, as Additional Rent, all Taxes [evied, laid or
assessad on or against the Leased Premises. In addition to and without any duplication of the Taxes
levied or assessed against the Leased Premises, the Tenant shall alsc pay a share of all Taxes levied,
rated, charged or assessed from time to time against the Common Areas. .

(i) In the event that a separate tax bill is issued by any lawful taxing autherity, then the
Taxes payable by the Tenant in-respect of the Leased Premises {and, if set out In such separate tax bill,
the Common Areas) will be determined on the basis of such separate tax bill. if there is no such separate
tax bill, then at the Landiord's option. {i) the Taxes. payable by the Tenant in respect of the Leased
Premises shall be calculated on the basis of the assessed value of the Leased Premises, and the Taxes
payable by the Tenant in respect of the Common Areas shall be the Tenant's Proportionate Share- of all
Taxes in respect of the Comman Areas, or {ii) if the Landiord slects or is not.able 1o charge on the basis
of assessed value, then the Tenant shall pay in liew thereof its Proportionate Share of all Taxes levied,
rated, charged or assessed from time to fime against the Shopping Centre, including the Common Areas,

{ii) Al Taxes shall be paid by the Tenant to the Landiord upon receipt of an invoice for the
Taxes from the Landlord or the taxing authority having jurisdiction. :

{iv) in the case of assessments for local improvements or betterments which are assessed or
imposed during the Term and which may by law be payable in instalments, the  Tenant shall only be
obligated to pay such instalments as same fall due during the Term, together with intorest on deferred
payments, on condition that the Tenant shall take such steps as may be prescribed by law to convert the
payment of the assessment into-instalment payments.. Such payments of instalments and any interest
thereon shall be made before any fine, penally, interest or cost may be added thereto for non-payment of
any instalment or Interest thereon. : I : :

(v} in any suilt or proceeding of any kind or nature arising or growing ot of the failire of the
“Tenant to keép any covenant contained in this Article, the certificate or receipt of the department, officer
or bureau charged with collection of the Taxes, showing that the tax, assessment or other charge
affecting the Leased Premises is due and payable or has been paid, shall be prima facie evidence that
sugh fax, assessment or other charge was due and payable as a iien or charge against the Leased
‘Premises or that it has been paid as such by the Landlord. . ' -

: {vi)  The Tenant shail have the right to contest or review by legal proceedings of in such
manner as the Tenant in fts opinion shall deem advisable (which proceedings or other steps taken by the
Tenant shall be'conducted diligently at ks own expense and free of expense to the Landlord) any and all
Taxes levied, assessed or imposed upon or against the Leased Premises or Taxes In lieu thereof
required 1o be paid by the Tenant hereunder. No such contest shall defer or suspend the Tenant's
obligations to pay the Taxes as herein provided pending the contest, but if by law it is necessary that such
payment be suspended to preserve or perfect the Tenants contest, then the contest shall not be
undertaken without there being first deposited with the Landlord a sum of money equal to twice the
amount of the Taxes that are the subject of the contest, to be held by the Landlord as an indemnity to pay
such Taxes upon conclusion of the contest and all costs thereof that may be imposed upon the Landiord
or the Leased Premises. - . : . .

{vily  The Tenant upon request of the Landlord will promptly exhibit to the Landlord all ‘paid bills
for Taxes, which bills after inspection by the Landlord shall be returned to the Tenant, ] .
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(viiy  Any Taxes relating to a fiscal period of the taxing authority, a part of which is within the
“Term and a part of which is prior to the commencement of the Term or subsequent to the expiration or
eariier termination of the Term, shall, whether or not such Taxes shall be assassed, levied, imposed or
become a lien upon the Leased Premises, or shall become payable during the Term, be apportioned and
adjusted between the Landiord and the Tenant as of the date of commencement, expiration or
termination of the Term, as the case may be.

(ix) If the Tenant designates that Taxes go to support separate schools, the Tenant shall pay

the difference, if any, between the rate for separate and publlc schools to the Landlord, togeiher with any
other payment pursuant to this Section 4.02.

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

403 GST Payable by Tenant

The Tenant shall pay to the Landlord all GST on Rent and any ather GST rmpesed by the
applicable legislation on the Landlord or Tenant with respect to this Lease, in the manner and at the times
requlred by the applicable legislation. Such amounts are not consideration for the rental of space or the
provision by the Landlord of any service under this Lease, but shall be deemed to be Rent and the
Landlord shall have all of the same remedies for and rights of recovery of such amounts as it has for
recovery of Rent under this Lease. If a deposit Is forfeited to the Landlord, or ‘an amount becomes
payable to the Landiord due to a default or as consideration for a modification of this Lease, and the
applicable legislation deems a part of the deposit or amount to include GST, the deposit or amount will be
increased and the increase pald by the Tenant so that the Landlord will receive the full amount of the
forfeited depos|t or other amount payable without encroachment by any deemed GST porhon

. 4.04 Business Taxes and Other Taxes of Tenant -

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

(a) all taxes, rates, duties, assessments and other charges that-are levied, rated, charged or

assessed against or in respect of: (i} all improvements, equipment and facilities of the Tenant on or in the

- Leased Premises or the Shopping Centre or any part or paris thereof or (i) the Landlord on account of its
ownership of or Interest in Ehe items referred to in subparagraph (i}; and

(b} . every tax and license fee which is levied, rated charged or assessed agarnst or In
respect of: (f} any business carried on in the Leased Premises or in respect of the use or occupancy
thereof or any other part of the Shopping Centre by the Tenant and any subtenant, licenses, or cther
occupant of the Leased Premises, or (if) the Landlord on account of its ownership thereof or interest
therein, in respect of any buslness referred to in subparagraph (in;

. whether in any case any such taxes, rates dutles assessments or Ilcense fees are rated, charged or
assessed by any federal, provincial, municipal or other body. [f there are not separate tax bills-provided

for such taxes, the Landlord is entitled to allocate them to'the Tenant using the methods referred to In
. subsection 4. 02(||)

: o © ARTICLE v, '
OPERATING COSTS, MANAGEMENT FEE, HVAC AND UTILITIES

501 Operating Costs Payable by Tenant -

(i) tn each Lease Year, the Tenant shall pay to the Landlord, as Additionat . Rent its
Proportionate Share of the Operating Costs incurred by the Landlord during such Lease Year. The
~ Tenant acknowiedges that Oparating Costs may-be aliocated or atiributed by the Landlord directly to or
between the various components of the Shopping Centre including the retall, office and storage areas, as
well as to the enclosed mall and the other buildings, if any, comprising part of the Shopping Centre and
that the Landlord may’ adjust Operating Costs and/or the Tenant's Proportionate Share fraction in
accordance with practices relavant to multi-use commercial developments on a basis consistent with the
benefits derived by the tenants of each component of the Shopping Centre and having regard to the
. nature of the partlcular costs and expenses being allocated.

(ii) The Additionat Rent to be paid under this Section 5.01 shall be paid by rnonlhly
instalments in advance on the first day of each and every month throughout the Term in an amount to be
reasonably fixed from time to time by the Landlord as an estimate of actual expenses. The Landlord shali
within one hundred and twenty {120) days of the end of each Lease Year submit fo the Tenant a
statement setting cut the Operating Costs and the Tenant's Proportionate Share thereof. To the extent
that the Tenant's Proportionate Share is greater than the amount actually paid by it, the Tenant shall
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forthwith upon receipt of the said statement pay such difference to the Landiord. In the event that the
Tenant's Proportionate Share is less than the amount actually paid, such excess payment shall at the
option of the Landlord, be retained by the Landiord to be applied to the next succeeding Instalment or
instaiments of Additional Rent due or may be refunded by the Landlord to the Tenant. )

5.02 Maragement Fee

The Tenant shall pay to the Landlord, as Additional Rent, an annual property manafgemént feein
the amount of five percent (5%) of the total annual Minimum Rent payable by the Tenant to the Landiord
under this Lease, at the times and in the manrer described in Section 5,01(ii), mutatis mutandis,

5.03 Heating, Ventilating and Air Conditioning - ‘

in the event that the Landlord elects to maintain, repair and replace the heating, ventilating andfor
alr conditioning system and equipment serving the Leased Premises (which election the Landlord shal! be
entitied to make at any time throughout the Term, notwithstanding the Tenant's obligation to do so) then
the Tenant shall pay monthly in advance, as Additional Rent, the Landlord's costs ang expenses of all
repairs, replacemsents to and maintenance and operation of the heating, ventilating and air conditioning
equipment and systems which serve the Leased Premises. Such costs and expenses shall, without
limitation, include depreciation or amortizaiion on such equipment and faciliies and all repairs and
replacements thereto, the cost of which is not charged in full in the year in which the cost is incurred,
interest or carrying charges caiculated at two (2) percentage points above the Prime Rate on the
undepreciated or unamortized portion of the costs of such equipment and facilities, repairs and
replacements and an administration fee of fifteen percent {15%) of all of the foregoing costs. If the
Leased Premises are served by a heating, ventilating -and air-conditioning system which serves more
than one premises in the Shopping Centre, then the Tenant shall be obligated to pay a share only of the
faregoing costs and expenses, ‘Thé Tenant's share of all such costs and expenses shall be equitably
determined by the Landlord upon the advice of a qualified engineer and such costs or expenses shall be
allocated amongst the tenants served by the said healing, ventitating and air ¢onditioning equipment and
facilities. The foregoing costs and expenses shall exciude the cost of fue! and electricity consumed by
the use of such equipment to the-extent only that such costs and expenses are charged separately fo and
paid by the Tenant pursuant to other provisions of this Lease, . '

504  Utilitles

The Tenant shall be solely responsible for and promptly pay all charges for heat, water, gas,
eleciricity or any other utility used or consumed in the Leased Premises on the basis of separate meters,
if available. If there are no separate meters, the Tenant shall pay: (a) all charges for heat, watar, gas,
electricity or any other utility used or consumed In the Leased Premises on the basis of an equitable
allocation as determined by the Landlord; (b) the Landiord's costs of determining the Tenant's share of
the costs of all utflities including, but not limited to, professional, englneering and consulting fees; and (c)
an adminisiration fee of fifteen percent (15%) of the total of (a) and (b). If so required by the Landlord or

by the utility company; separate meters shall be Installed in the Leased Premises at the Tenant's
expense, o ) . o ‘ ’

‘ : ARTICLE VI -
PROMOTION FUND AND ADVERTISING

.. -Intentionally Deleted

: " ARTICLE VII
. CONDUCT OF BUSINESS BY TENANT -

701 Use of Leased Promises - See Schedule “é" - Exclusive Covenant

The Tenant shall occupy the Leased Premises throughout the Terh and the Leased Premises
shall be continuously, actively and difigently operated, fully fixtured, stocked and staffed on such days and
during such hours as the Landlord determines from time to time, solely for the purpose of conducting the
business described in paragraph {e) of the Speclal Provisions, and for no other purpose. The Tenant
shall satisfy itself that the zoning of the lands comprising the Shopping Centre permit the use as =et out
abave. . .

The Tenant will not use or permit or suffer the use of the Leased Pramises or any part thereof for
‘any other business or purpose. In connection with the business to be conducted by the Tenant on the
Leased Premises, the Tenant shall only use the advertised name set out in paragraph (e} of the Special
Provisions and will not change the advertised name of the business to be operated in the Leased
Premises without the prior written consent of the Landlord. ‘

The Tenant acknowladges that the Landlerd has granted exclusive covenants to other _f‘enan!s_ of
the Shopping Centre, and accardingly the Tenant shall not introduce new product lines, or offer new
services to its customers without first obtaining the writlen consent of the Landlord, The Tenant
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:

acknowledges that it would be reasonable for the Landlord to withhold rts consent if thé In’crodﬂction by
the Tenant of such product line or setvice would compete with the business of other tenants in the
Shopping Centre or lnfringe on exclusive covenants already granted by the Landlord.

Unless otherwise specifically set out in this Lease to the contrary, nothing contained in this Lease
shall; (i) confer upon the Tenant the exclusive right to sell or provide in the Shopping Centre any of the
praducts or setvices permitted to be sold or provided from the Leased Premises pursuant to this Lease;
nor. i) prevent the Landiord from leasing any other premises in the Shopping Centre to any other
tenant(s) carrying on a business which is similar in whole or in part to the business permittéd to b carried

on from the Leased Premises pursuant to this Lease.
7.02 Conduct and Operation of Buainess

The Tenant shall cccupy the Leased Premises from and after the Commencement Pate and
thereafter shall conduct continuously-and actively the business set out in paragraph (g) of the -Special
Provislons, in the whole of the Leased Premises. In the conduct of the Tenani's business pursuant to this
Lease the Tenant shall: . . L

- (&) operate its business with due dliigence and efficiency and maintain an adequate staff to
properly serve all customers; owri, install and keep in good order and condition free from liens or rights of
third parties, fixtures and equipment of first class quality; and carry at all times such stock of goods and
merchandise of such size, character and quality as will produce the maximum volume of sales-from the
Leased Premises consistent with good business practices; :

(9] conduct its business in'the Leased Premises during such hours and on siich days as the
Landlord from time to fime reguires or permits and at no other time. However the Tenant is not required
or permitted to carry on its business during-any period prohibited by any taw regulating the hours of
business. Ifthe Tenant fails to open on the Commencement Date or remain open during the days and/or
hours required by the Landlord, then in addition to all other amounts of Rent payable under this Lease the
Tenant shall pay as Additional Rent to the Landlord upon demand as liquidated damages and not as a

penalty, an amount equal to two hundred dollars ($200.00) per day for -each and every day that the -

Tenant is in defautt; ; :
. {c) kéep displays of merchandisa in the display windows (if any) of the l__eased ﬁr_emises,
and keep the display ‘windows and signs (if any) in the Leased Premises well-lit during the hours the
Landlord designates from time to time; . " . ,

{d) = stock In the Leased'Premises nhly merchandise the Tenant intends to offer for rfetail sale
.from the Leased Premises, and not use any portion of the Leased Premises for office, clericaf or other
non-selling purposes except minor pars reasonably required for the Tenant's business in the Leased
Premises; - . . :

(e) abide by all rules an'd regulations and general pdlicies formutated by th_e Landiord from
time to time refating to the delivéry of goods to the Leased Premises; : -

U] not allow or cause to be committed any waste upon or damage to the Leased Pramises
or any nuisance or other act or thing which disturbs the quiet.enjoyment of any cther tenant in the
Shopping Ceantre or which unreasonably disturbs or interferes with aor annoys any third party, or which
. ‘'may damage the Shopping Ceritre; . ’ ' ) ' .

" (g) ot allow or cause to be done any act in or about the Common Areas or the Shopping
Centre which in the Landlord's opinion hinders or interrupts the Shopping Cenire's flow of traffic in any
way obstructs the free movement of parties doing business in the Shopping Centre;

: {h) not allow ar cause business fo be solicited In any part of the S'hopping Centre o:ther than
the Leased Premises, nor display any merchandise outside the Leased Premises at any time without the
prior written cansent of the Landlord;

. ] P
(5] use the name designated for the Shopping Centre by the Landlord from time to'time and
all Insignia or other identifying names and marks designated by thé Landlord in connection with the
advertising of the business conducted in the Leased Premises. Notwithstanding the foregoing the Tenant
will not acquire any rights in such names, marks or insignia and upon the Landiord's request the Tenant
will abandon or assign to the Landlord any such rights which the Tenant may acquire by operation of law
and will promptly execute any documents required by the Landlord to give effect to this subparagraph (i);

3] not install of allow in the Leased Premises any transmitting device nor erect anyaerial on
the roof of any building forming part of the Shopping Centre or on any exterior walls of the Leased
Premises or in any of the Common Areas. Any such instalfation shall be subject to removal by the
Landlord without notice at any time and such removal shall be done and all damage as a result thereof
shall be made good, in each case, at the cost of the Tenant, payable as Additional Rent on demand;
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(k} not use any traveliing or flashing lights or signs or any loudspeakers, television,
phonograph, radio or other audicvisual or mechanical devices in a manner so that they can be heard or
seen outside of the Leased Premises, without the prior written consent of the Landiord. If the Tenant
uses any such equipment without recelving the prior written consent of the Landlord, the Landlord shall
be entitled to remove such equipment without notice at any time and such removal shall be done and all
damage as a result thereof shall be made good, in each case, at the cost of the Tenant, payable as
Additional Rent on demand, :

] not install or allow in the Leased Premises any equipment which will exceed orioverload
the capacity of any utility, electrical or mechanical facilities in the Leased Premises or of which the
Landlord has not approved. " If the Tenant requires additional ulility, electrical or mechanical facilities, the
Landlerd may In its sole discretion if they are available elect to install them &t the Tenant's expense and in
accordance with plans and specifications to be approved in advance in writing by the Landlord;

{m} - not bring upon the Leased Premises any ‘machinery, equipment, article or' thin§~ that by

reason of its weight, size or use, might in the opinion of the Landlord damage the Leased Premises or

overioad the floors of the Leased Premises, Any stich machinery, equipment, article or thing shall be
subject to removal by the Landlord without notice at any time and such removal shall be done and all
damage as a result thereof- shall be made good, in each case, at the cost of the Tenant, payable as
Additional Rent on demand;. . . :

(n} observe and comply with all federal, provincial or municipal laws pertaining to oraffecting
the Leased Premises, the Tenant's use of the Leased Premises or the conduct of any business in the
Leased Premises, or the -making of any repairs, replacoments, alterations, additions, changes,
substitutions or Jmprovements ‘of or to the Leased Premises, and the regulations of any insurance
underwriters In respect of the insurance maintained by the Landlord in respect of the Shopping Centre,
and carry out all modifications to-the Leased Premises and the Tenant's conduct of business in or use of
the Leased Premises which may be required by any such authorities. :

7.03  Prohibited Activitiés

(a) The Tenant ackﬂdw'led;q‘es that it is only one of many ténants in the Shopping Centre and
that therefore the. Tenant shall conduct its business in the Leased Premises in a manner consistent with
the bast interests of the Shopping Centre as a whole. :

{b) No part of the Leased Premises will be used for the following: (i) the sale of any of the
goods or services referred to in Schedule "F* hereof; (i) a sale or buginess conduct which would violate
any restrictive or exclusive covenant granted to a tenant or accupant of the Shopping Centre or which
would, in the Landlord's opinian, interfere with or otherwise harm the business of any other tenant of the

" Shopping Centre; {iii) a sale or business conduct which, because of the merchandgising methods or quality
“of operation likely to be vsed, would tend to lower the character of the Shopping Cantre or’any part
thereof; (iv) any practice of unathical or deceptive advertising or selling procedures; or, (v) catalogue
sales except of merchandise that the Tenant is pefmitted to sell "over the counter” in"or at the Leased
Premises under this Article Vil or paragraph (e) of the Special Provisions. -

- The Landlord shall have the right to cause the Tenant to discontinue and the Tenant shall
thereupon forthwith ‘discontinue the sale of any ltem, merchandise, commodity or the supply of any
service or the carrying on of any business, any of which is either prohibited by this Section 7.03, or by
Schedule "F" attdched hereto, or which the Landlord determines is not directly related to the business sat
out in paragraph {(e) of the Special Provisions. - . :

7.04 Radius Clause ‘

. The Tenant shall not itself or through- any third party under its control or in any way connected or
affiated with il, whether as partner, shareholder, lendér, employee or otherwise, directly or indirectly
allow or cause any business which is the same as-or similar to or in competition with the. Tenant's

business in the Leased Premises to be engaged in within any building or building complex, any portion of -

which Is located- within a radius of three {3} kilometres from any point on the Shopping Centre, except for
any such business which Is in operation and disclosed to the Landlord as at the Commencement Date. #

. 705 Hazardous Substances

The Tenant covenants and agrees to utilize the Leased Premises and operate its business in a
manner so that no part of the Leased Premises or surrounding lands are used to generate, manufacture,
refine, treat, transport, store, handle, dispose of, transfer, produce of process any Hazardous
Substances, except in strict compliance with all applicable federal, provincial and municipal statutes, by-
laws and regulations, including, without limitation, environmental, land use and cccupational and heaith
and safety laws, regulations, requirements, permits, statutes, by-taws and regulations. Further the

12

STRIP o
. H\APRIccantClarkeon Village-Grest GIunas-LuuF!Dc




Tenant hereby covenants and agrees to indemnify and save harmless the Landlord and those for whom
the Landlord is in law respensible from any and all losses, costs, claims, damages, liabllities, expenses or
injuries caused or contributed to by any Hazardous Substances which are at any time located, stored or
incorporated In any pant of the Leased Premises. The Tenant hereby agress that the Landlord or its
authorized representatives shal! have the right at the Tenant's expense, payable as Additionat Rent within
fifteen (15} days of receipt of an invoice therefore, to conduct such environmental site reviews and
investigations as it may deem necessary for the purposes of ensuring compliance with this-Section 7.05
The Tenant's obligations pursuant to this Section 7,05 shall survive the expiration or earfier termination of
the Term. .

ARTICLE vl
FIXTURES, ALTERATIONS AND REPAIRS
AND LANDLORD'S CONTROL OF SHOPPING CENTRE

8.01 Instaliations by the Tenant -

All equipment, fixtures and improvements installed by the Tenant in the L.eased Premises shall be
new or completely reconditioned. The Tenant shall not make any alterations, additions or improvements
or install or cause to be installed any trade fixtures, exterior signs, flopr covering, interior or exterior
lighting, plumbing fixtures, shades or awnings or make any.changes to the store front without first
obtaining the Landlord's written approval and consent. The Tenant shall present to the Landlord plans
and specifications in form, content and such detail as the Landlord may reasonably require for such work
at the time approval is sought. "The Tenant covenants that any work that may be done in respect of the
Leased Premises by or on behalf of the Tenant shalt be done in such a mannér as not fo conflict or
interfare with any work being done or about to be done by the Landlord in or about the Shapping Centra,
whether such conflict or Interference shall arise in relation to labour unions or otherwise and the Tenant
shall obtain all requisite permits, licences and- inspections in respect of any such work done by or on the
Tenant's behaif. Notwithstanding anything herein contained, the Tenant shall make no alterations,
additions or improvements that are of a structural nature or that would lessen the value or Rentable Area
of the Leased Premises or the Shopping Cenire, or would interfere with the usage of the Common Areas.

All alterations,” decorations, additions and improvements made by the Tenant or made by the
Landiord on the Tenant's behalf by agreement undar.this Lease shall remain the property of the Tenant
throughout the Term. Such alterations, decerations, additions and improvements shall not be removed
from the Leased Premises without prior consent in writing from the Landlord. Upon expiration or earlier
termination of this Lease, the Tenant shall, at its sole cost, remove all trade fixtures, and, at the option of .
the Landlord, remove all such alterations, decorations, additions-and improvements that have been
installed or constructed. within the Leased Premises and restore the Leased Premises as provided in
Section 8.04._ The Tenant shall, at its-sole cost, repair any damage that resuits from the removal of such
‘trade fixtures and alterations, decorations, addifions and improvements. If the Tenant fails or is not
required by the Landlord to remove such alterations, deceralions, additions and improvements and to
restore the Leased Premises, then upon the expiration of this Lease, all such alterations, decorations,
additions and improvements shall at the agtion of the Landlord become the property of the Landlord or
shall be removed by the Landlord at the expense of the Tenant

§.02 Maintenance and Repaar by the Tenant

The Tenant will at all times keep the Leased Premises (inciuding exterior entrances and all glass
and show windows) and ali partitions, doors, and appurtenances thereof, and all fixtures and equipment
serving the Leased Premises (including without limitation, lighting, heating, ventilating, and air-
conditioning equipment, plumbing fixtures, and the electrical and mechanical systems and equipment) in
good order, first class condition and repair (including periodic painting or redecorating and preventative
maintenance as determined by the Landlord and. including such repairs or replacements as are required
fo keep the Leased Premises in good repair and condition), reasonable wear and tear, and damage by
fire, lightning and tempest only excepted. All aforesaid maintenance, repairs, restoratlons and
replacements shali be in quaIJ{y and class equal to the original work or installations.

The Tenant shall, subject to Sectian 5, 03, throughout the Term, operate, raintain, repair, feplace

__ when necessary and regulate the heating, véntilating and air conditioning equipment within or installed by

or on behalf of the Tenant for the Leased Premises in such a manner as to maintain such reascnable

conditions of temperature and humidity within the Leased Premises as are determined by the Landlord or

its Architect so that no direct or indirect appropriation of the heating, ventilating or alr conditioning from

the Common Areas shall occur. The Tenant shall comply with such stipulaticns and with all rules and
reguiations of the Landlord parfalnmg to.the maintanance and operation of such equment

.8.03 Signs, Awnlngs, Canoples

The Tenant wiit not place or suffer to be placed or maintained on any exter:or door wall or
window of the Leased Premises any sign, awning or canopy or advertising matter or other thing of any
kind, and will not place or maintain any decoration, lettering or advertising matter on the glass of any
window or door of the Leased Premises without first obtaining the Landlord's written approva! and
consent. The Tanant further agrees to maintain such sign, awning, canopy, decoration,” lettering,
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advertising matter or other thing as may be approved in good condition and repair at all times; and in
addition to the foregoing, the Tenant shall maintain any displays of its goods or wares which may.be seen
from the exterior of the Leased Premises in a manner which is in keeping with the character of the
Shopping Centre of which the Leased Premises form a part and which is designed to enhance the
business of the Tenant. .

B.04  Surronder of Leased Premises _ o :

Subject to Article XI, the Tenant will leave the Leased Premises in good repair, reascnable wear
and tear only excepted. Without limiting the generality of the foregoing, at the expiration or earlier
termination of the Term the Tenant shall surrender the Leased Premises in the same condition as the
leased Premises were In upon delivery of possession thereto under this Lease, reasonable wear and
tear only excepted, and shall surrender all keys for the Leased Premises to the Landlord at the place then
fixed for the payment of Rent and shall inform the Landlord of all combinations or locks, safes and vauits,
if any, In the Leased Premises. The Tenant's obligations to observe or perform this covenant shall
survive the expiration or earlier termination of the Term of this Lease.

8.05 Tonantto bischarge allLiens

The Tenant will ensure that no construction or other fien or charge, or notice theraof, is régisteréd
or filed against: Co :

(a) the Shopping Centre or an‘y part of it;

(b) any interest In all-or part of the Shopping Centre of the Landlord, the Mortgagée or any
- owner of the Shopping Centre; or : . o :

(©  the Tenants interest in the Leased Premises or any of the leasehold improvements in the
Leased Premises; - . - ‘

by any person claiming by, through, under or against the Tenant ar its contractors or subgontractors. if
such a lien or charge or nofice thereof is reglstered or filed and the Tenant fails to discharge it within five
{5} days after written nofice from the Landlord, the:Landlord may discharge it by paying the amount
claimed to be due into court or.directly to the claimant and the Tenant will pay to the Landlord as
Additional Rent on demand ail costs (including: legal fees) incurred by the Landlord in connection
therewith, together with an administrative overhead charge of fifteen percent (15%) thereon.

8.06  Rules and Regulations

The Tenant will comply with the Rules and'Regulations. Landlord reserves the right from time to
time to amend or supplement the Rules and Regulations. Notice of such amendments and supplerments,
-1f any, shall be given to the Tenant, and the Tenant agrees thereupon to comply with and cbserve all such
amendments and supplements, provided that no Rule or Regulation shall contradict any provision of this
Lease. The Landlord shall not be responsible 1o the Tenant for non-cbservance or violation of any of the
provisions of such Rules and Regulations by any other tenant of the Shopping Centre or of the teims of
any other lease of premises in the Shopping Centre and the Landlord shall be ander no obligation to
enforce .any such provisiens. All Rules and Regulations shall be enforced agalnst the Tenant in a
nendiscriminatory manner. o :

* 8.07  Maintenance and Repair by the Landlord -

The Landlord shall, subjact to the other provisions of this Lease, maintain and repalr or cause to
be maintained and repaired, the structure of the Leased Premises and the Shopping Centre, Including
without limitation, the foundations, exterior weather. walls, subfioor, roof, bearing walls and structural
columns and beams of the Shopping Centre, If, however, the Landlord is required to maintain or repair
any structural portions or any other portion of the Leased Premisas or the Shopping Centre by reason of
_ the neghigent acts or omissions of the Tenant, its employees, agents, invitegs, suppliers, agents and
servants of suppliers, licensees, concessionaires or subtenants, the Tenant.shall pay on demand as
Additional Rent,. the Landlord’s costs for making such maintenance or repairs, together. with an
administrative fee of fifteen percent (15%) of such costs. . .

The Landlord shall also be entitied, at its option, to do the maintenance, repair and replacement,
or cause to be maintained, repaired and replaced, the heating, ventilating and air conditioning systems
and-equipnient serving the Leased Premises, in which'case and only in which case, the Tenant shall pay
to the Landlord, as Additional Rent, the costs so incurred by the Landlord, all in accordance with the
provisions of Section 5,03, . .

8.08  Operation and Control of Shopping Centre by i.ancllbrd

. The Landlord shall operafe the Shopping'Centre in such manner as the Landlord detgrrriinesfrf_)m
time to time, and in a first class and reputable manner as would a prudent landlord of a similarshopping

centre having regard to size, age and location. ' _
Lo
1)
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The Shopping Centre and the Common Areas are at all times subject to the exclusive control and
management of the Landlord. Without limiting the generality of the foregoing, the Landiord has the right
in its centrol, management and operation of the Shopping Centre and by the establishment of rules-and
regulations and general policies with respect to the operation of the Shopping Centre or any part thereof
at all times throughout the Term to construct, maintain and operate lighting facilities and heating,
ventilating and air conditioning systems; provide supervision and policing services for the Shopping
Centre; close all or any portion of the Shopping Centre to such extent as may in the opinion of the
Landlord's counsel be lagally sufficient to prevent a dedication thereof or the accrual of any rights fo any
third party or the public; grant, modify and terminate easements or other agreements pertaining fo the use
and maintenance of all or any part of the Shopping Centrs; obstruct or close off ail 'or any part of the
Shopping Centra for the purpose of maintenance, repair or construction; émploy al! personnel, Including
supervisory personnel and managers necessary for the operation, maintenance and control of the .
Shopping Centre; use any part of the Common Areas from time to fime for merchandising, display,
decorations, entertainment and structures designed for retail sefling or speclal features or promotional
activities; designate the areas and entrances and the times in, through and at which loading and
unioading of goods shall be carried out; control, supervise and generally regulate the delivery or shipping
of merchandise, supplies and fixtures to and from the Leased Premises and other portions of the
Shopping Centre; designate and specify the kind of container to be used for garbage and refuse in the
manner and the times and places at which same is to be placed for collection {if the Landlord for the more
efficient and proper operation of the Shopping Centre provides or designates a commercial service for the
pickup and disposal of refuse and garbage Instead of or in addition to-the service provided by the
municipality, the Tenant shall use same at the Tenant's cost); designate areas where the Tenant and its
employees may park in the Shopping Centre and impose reasonable rules and' regulations to enforce
such limits on parking; from time to time change the area, level, location, arrangement or use of the
Shopping Centre or any part thereof; construct other buitdings or improvements in the Shopping Centre
and make changes to any part of the Shopping Centre; and do and perform such other acts in and to the
Shopping Centre as in the use of good business judgment the Landlord determines to be advisable for
* the more efficient and proper operation of the Shoppmg Centre.

Notwithstanding anythingto the contrary, if as a result of the exercise by the Landlord ofany of its
rights as set out in this Section 8.08, the Common Areas are diminished: or sitered in any manner
whatsoever, the Landlord is not subject to any llability nor is the Tenant entitled fo any compensation or
diminution or abatement of Rent nor is any alteration or diminution of the Common Areas. deemed
constructive or actual eviction, or a breach of any covenant for quiet enjoyment contained in this Lease.

8.09 Right to Relocate -

The purpose of the site plan attached hereto as Schedule "B" is to show the approximate location
of the Leased Premises only. The Landiord reserves the right to relocate the Leased Premises in the
Shopping Gentre if in the Landlord's opinion such a relocation would be for the betterment of the
Shopping Centre. In the event that the Landiord elects to relocate the Leased Premises for any reason,
then the Landlord shall pay the reasonable costs of sach relocation, including reimbursing the Tenant for
its fixtures and improvements in the Leased Premises on the basis of their undepreciated capital cost at
the time of relocation provided that there shall not be any payment reqwred on account of goodwill, loss
of profits or loss of business. o

840  Landlord's Right to Enter Leased'PremIses '

{a) It is not a re-entry or a breach of qulet enjoyment if the Landlord or its authorlzed

representatives enter the Leased Premises at reasonabte times to:
{i) - examine them. :
(i} make permittéd or required repairs, alterations, impmvaments or additions to the Leased

Premises (including the pipes, conduits, wiring, ducts, columns and other- 1nsta|latzons in
the Leased Premises) or the Shopping Centre or adjacant property; or ’
(fin}y excavate land ac_ijacent or subjacent to the Leased Premises;” .

in each case (to the extent reasonably possible in the circumstances) without unreasonably. interfering
with the Tenant's business operations in the Leased Premisas, and the Landlord may take material into
and on the Leased Premises for those purposes. Rent will not abate ot be reduced while the repairs,
alterations, improvements or additions are bsing made. The Landlord will take reasonable steps to
minimize any interruption of business resuilting from any ertry.

. {b) . During the six (6) manths prior to the expiration of the Term of this Lease, the Landiord
may exhibit the Leased Premises to prospective tenants or purchasers and place upon the Leased
Premises the usual notices *To Let" or "For Salg” which notices the Tenant shall permit to remain where

placed without molestation, .

(5} If the Tenant shaH not be personally present o open and permit an entry into tﬁe Leased

Premises, at any time, when for any reason an entry therein shall be necessary or permissible, the
Landlord or the Landlord's agents may enter the same by a master key, or may forcibly enter the same,

riALE” )
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without rendering the Landlord or such agents liable therefor, and withott in any manner afféétlng the
obligations and covenants of this Lease,

{d) Nothing in this Section contained, however, shall be deemed or construed t¢ impose
upon the Landlord any obligation, responsibility or liability whatsoever for the care, maintenance or repair
of the Shopping Centre or any part thereof, except as.otherwise in this Lease specifically provided.

ARTICLE IX
INSURANCE AND INDEMNITY

8.01 Tenaht's Insurance

(ay The Tenant shall th rbughout the Term, at ité own cost and expense, take out and keep in
full force and effect and in the names of the Tenant, the Landlord and the Morigagee as their respective
interests may appear, the following insurance; ' :

(i) All-risks (including flood and earthquake) insurance upon property of avery description
and kind owned by the Tenant or for which the Tenant is legally liable {including, without

limitation, signs and plate glass) and which is located within the Shopping Cenire inan- -

: amount of not fess than ninety percent (90%) of the fuli replacement cost theraof
(i) broad form boiler and machinery insurance on a blanket repair and replacemént basis
with limits for each accident in the amount of not less than the replacement cost of all
leasehold improvements and of alt bollers, pressure vessels, air conditioning equipment
and miscellaneous electrical apparatus owned or operated by thie Tenant or by others
(other than the Landlord) on behalf of the Tenant in the Leased Premises; )
(i) business interruption insurance In such amounts as will reimburse the Tenant for direct or
indirect loss of earnings attributable to all perils insured against by the Tenant hereunder;.
{iv) public fiability and proparty damage insurance including personal injury liability, tenant
- legal liability, contractual liability and owners’ protective insurance coverage with respect
to the Leased Premises and the Tenant's use of the Common Areas. Such policies shall
be written on a comprehensive basis within inclusive.limits of not less than Five Million
Doltars ($5,000,000) or such higher limits as the Landiord or the Morigagee may
reascnably require from time to time;.. .
{v} any other form of -insurance as the Tenant or the Landlord or the Mortgagee may
reasonably require from time to time in form, in amounts and for insurance risks against
which a prudent tenant would insure. . : : . :

{b) Al policles required to be written on behalf of the.Tenant pursuant to this Section .01
shall contain the Mortgagee's standard mortgage clause, if required by the Mortgagee, and shall confain a
waiver of any subrogation rights which the Tenant's insurers may have against the Landlord and against
those for whom the Landlord s in law responsible, whether any such damage is caused by the act,
omission ar negligence of the Landlord or those for whom the Landlord is in law responsible.

{c) All policies -shall be taken out with insurers acceptable-to the Landlord and shall be in a

. form satisfactory from time to time to the Landiord. The Tenant agrees that certificates of instrance on

the Landlord's standard form or if required by the Landiord or the Mortgagee certified coples of each such

insurance policy will be defivered to the Landlord prior fo the Tenant taking possession of the Leased

Premises and every year thereafter witheut notice, All policies shall contain an undertaking by the

insurers to notify the Landiord and the Mortgagee in writing not less than thirty (30) days prior to any
material change, cancellation or termination thereof. - :

(d} The Tenant agrees that if the Tenant fails 1o take out or keep in force any such Insurance
reférred fo in this Section 9.04, or'should any such insurance not be approved by either the Landlord or
the Mortgagee and should the Tenant not rectify the situation immediately after written notice by the
Landlord to the Tenant, the Landlord has the right without assuming any obligation in connection
therewith to effect such insurance at the sole cost of the Tenant and all outlsys by the Landlord shall be

immediately paid by the Tenant to the Landiord as Additional Rent without prejudice to any other rights -

and remedies of the Landlord under this Lease,

9,02 increase in Insurance Premium

" The Tenant will not allow or cause anything to occur.in the Leased Premises which shall cause
any increase of premium for any insurance on the Leased Premises or the Shopping Centre or any part
thereof above the rate for the least hazardous type of occupancy legally permitted in the Leased
Premises, If the Tenant is in default under this Section 9.02 the Tenant shall pay any resulting additional
premium on -any insurance policies taken out or maintained by the Landlord, including any additionat
premium on any rental Tncome insurance policy that may be carried by the Landlord. If notice of
canceflation shall be given respecting any Insurance policy or if any insurance policy upon the Leased
Premises or the Shopping Centre or any pait thereof shall be cancelled or refused to be renewed by an
insurer by reason of the use or occupation of the Leased Premises or any part thereof or the acts or
omissions of the Tenant, the Tenant shall forthwith remedy or rectify such use or occypation upon request

to do so in writing by the Landlord, and if the Tenant shall fail to do so within twenty-four (24) hours of
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such written request, the Landlord shall have the right to enter the Leased Premises and rectify the
situation, without liability to the Tenant for any loss or damage cccasioned by such entry and recfification,
or shall be entitled to hold the Tenant liable fot any damage or loss resulting from such cancellation or
refusal, or the Landlord may at its option determine this Lease forthwith by leaving upon the Leased
Premises nofice in writing of its intention to do so0, and thereupan Rent and any other payments for which
the Tenant is llable under this Lease shall be apportioned and paid in full fo the date of such
determination of this Lease, and together with an amount equal to the Minimum Rent payable fora period
of one (1} year as liquidated damages, and the Tenant shall immediately deliver up possession of the
Leased Premises to the Landlord. In determining whether increased premiums are the result of the
Tenant's use of the Leased Premisas, a schedula issued by the organization making the insurance rate
on the Leased Premises, showing the various components-of such rate, shall be conclusive evidence of
the several items and charges which make the fire insurance rate of the Leased Premises. Bills for such
additional premiums shall be rendered by the Landiord to the Tenant at such times as the Landlord may

- elect, and shall be due from and payable by the Tenant when rendered, and the amount thereof shall be

deemed to be and be paid as Add |ﬁonal Rent,

903 Landiord's Insurance

The Landlord shall at all times throughout the Term carry (a) insurance an the Shoppmg Cantre
{including the footings, foundations and equipment used for the maintenance and operation of the
“Shopping Centre) and the machinery, boflers and equipment contained therein and owned by the
Landiord or for which the Landiord has assumed responsibility; and (b} public liability and property
damage Insurance with respect to the Landlord's operations in the Shopping Centre; against such perils,
in such reasonable amounts and with such reasonable deduclibles as would be carried by a prudent
owner of a reasonably similar shopping centre, having regard to size, age and location, as determined by
the Landlord from time to time, and shall also carry such other form or farms of insurance as the Landlord
.or the Morigagee reasonably considers advisable including but not limited to rental income insurance.

Notwithstanding the Landlord's covenant herein and the Tenant's contribution to the cost of the
Landierd's insurance premiums; (i} the Tenant is not relieved of any liahility arising from or contributed to
by its negligence or its wilful acls or omisstons; (i) no insurable Interest -or other benefit (including an
implied waiver of subrogation from the Landlord's insurers) is conferred upon the Tenant under the
Landlard’s insurance policies; and (lii) the Tenant has no r:ght to receive proceeds from the Landlord's
insurance policies. . .

9.04 Lossor Démi'lge

The Landlord shall not be liable for any death or injury arising from or out of any oceurrence in,
upon, at or relating to the Shopping Centre, or damage to property of the Tenant or of athers focated on
‘the Leased Premises, nor shall it be responsible for any loss of or damage to any property of the Tenant
or others from any cause whatsoever, whether or not any such death, Injury, loss or damage results from
the negligence of the Landlord, its agents, servants or employees or other persons for whom the Landlord
is in law responsible. Without Emiting the generality of the foregoing, the Landlord shall not be liable for
any injury or damage to persons or properly resulting from fire, explosion, falling plaster, steam, gas,
electricity, water, rain, flood, snow or leaks from any part of the Leased Premises or from the pipes,
appliances, plumbing works, roof or subsurface of any floor or ceiling or from the street or any other place
or by dampness or by any other cause whatsoever. The Landlord shall not be liable for any such damage
caused by other tenants or persons In the Shopping Centre or by occupants of adjacent property thereto,
or the publie, or caused by construction or by any private, public or quasi-public work. All property of the
Tenant kept or stored on the Leased Premises shall be so kept or stored at the risk of the Tenant only
and the Tenant shall indemnify the Landiord and save it harmless from any claims atising out of any
damages to the same, including, withaut limitation, any subrogation claims by the Tenant's insurers. In
no event shall the Landlord be liable for any injury to the Tenant, Its. servants, agents, employees,
customers and invitees ‘or for any Injury or damage to the Leased Premises or to any properiy of the
Tenant, or to any property of any other person, firm or corporation on or about the Leased Premises
caused by an interruption, suspension or failure in the supply of any utitities to the Leased Premises, or
by any exhaust or odour emanating from any other premises or any other part of the Shopping Centre.

9.05 Indemnification of the Lardlord

The Tenant will indemnify the Landlord and save it harmfess from and against any and all claims,
actions, damages, liability and expense in connectlon with loss of life, personal injury and/or damage to
property arising from or out of any occurrence in, upon or at the Leased Premises, the occupancy or use

" by the Tenant of the Leased Premises or any part theredf, or occasloned wholly or In part by any act or

. omission of the Tenant, its agents, contractors, employees, servants, licensees, or concessionalres or
invitees. In case the Landlord shall, without fault on its part, be made a party to any litigation commenced
by or against the Tenant, then the Tenant shall protect and hold the Landlord harmless and shall pay all
costs, expenses and solicitors' and counsel fees on a solicitor and client basis incurred or pald by the
Landlord in connection with such litigation.
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ARTICLE X
DAMAGE, DESTRUCTION AND EXPROPRIATION

10.01 Total or Partial Destruction of Leased Prérises

If, during the Term.' the Leased Premises are expropriated or totally or partially desfroyed or

damaged by any cause in respect of which the Landlord is insured, the following provislons shall have
effect; - ' :

{a) if the Leased Premises are rendered partially unfit for oceupancy by the Tenant, Minimum
Rent only shail abate in part only, in the proportion that the part of the Leased Premises rendered unfit for
cccupancy by the Tenant bears fo the whole of the Leased Premises or if the Leased Premises are
rendered wholly unfit for occupancy by the Tengnt the Rent hereby reserved shall be suspended in each
case until the Leased Premises have been rebuilt andfor repaired or restored; '

(b} - notwithstanding the provisions of subparagraph {a), if the Leased Premises in the opinion
of the Architect shall be incapable of being rebullt andfor repaired or restored with reasonable diligence
within 365 days of the happening of such destruction or damage, then either the Landlord or the Tenant
may at its oplion terminate this Lease by notice in writing to the other given within thirty (30) days of the
date of such destruction or damage and in the event of such notice being so given this Lease shall cease
and become null and void from the date of such destruction or damage and the Tenant shall inimediately
surrender the Leased Premises and all interest therein to the Landlord and-the Rent shall be apportioned
and shall be payable by the Tenant only to the date of such destruction or damage and the Landlord may
re-snter and repossess the Leased Premises discharged of this Lease but if within the said period of thirty
(30) days neither the Tenant nor the Landlord shall give notice terminating this Lease as aforesaid or if
within the said period the Landlord and the Tenant shall agree not to give such nofice then upon the
expiration of the said period of thirty (30} days or upon the Landlord and the Tenant having agreed as
aforesaid, whichever shall be the sooner, the Landlord shall with reasonable promptitude procaed to
rebuiid and/or repair or restore the Leased Premises; and

© if the Leased Premises shall be capable with reasonable diligence of being rebiilt and/or
repaired or restored within 365 days of the happening of such destruction or damage then the: Landlord
shall rebuild and/or repair or restere the Leased Premises with all speed within the aforesaid 365 days.

The certificats of the Architect shall bind the parties as to the (i} extent to which the Leased
Premises are unfit for occupancy; . (ii} time required to rebuild and/or repair of restore the Leased
Premises; and (iii) dus completion of repairs. . .

/10,02 Total or Pastial Destruction of Shopping Centre

In the event that fifty percant (50%) or more of the gross floor area of the Shopping Cehtre shall
be expropriated or damaged or destroyed by fire or other.cause, notwithstanding that the Leased
Premises may be unaffected, the Landlord shall have the right, to' be exercised by notice In writing
delivered 10 the Tenant within sidy (60} days from and afier said cccurrence, to elect to cancel and
terminate this Lease, Upon the giving of such notice to the Tenant, the Term of this Lease shall expire
upon the third (3rd) day after such notice Is given, and the Tenant shall vacate the Leased Premises and
surrender the same to the Landlord, : . o S

10.03 Abatement of Rent _

Notwitfwstanding anything hereinbefore contained, all abatements of Rent set out in this' Article X
shall be limited to an amount equat to the amount which the Landlord collects under any renta! income
insurance. - ‘ :

10.04 Expropriation Awards

The Landlord and the Tenant will co-aperate with each other if there is an expropriation of all or
part of the Leased Premises or the Shopping Centre, so that each may receive the maximum award that
it is entitled fo at law. To the extent, however, that a part of the Shopping Centre, other than the Leased
Premises, is expropriated, the full procesads that are paid or awarded as a result, will belong solely to the
Landlord, and the Tenant will assign to the Landlord any rights that it may have or acquire in respect of
the proceeds or awards and will execute the documents that the Landlord reasonably requires in order to
give effect to this intention. : T

: - ARTICLE X|
STATUS STATEMENT, SUBORDINATION AND ATTORNMENT

"11.01 Status Statement

Within five (5) days after raquesf. the Tenant will sign and deliver to the Landlord or an:Srone with

of proposing to take an interest in all or part of the Shopping Cenlre, a status statement or certificate,
stating that this Lease s In full force and effect, any modifications to this Lease, the commencement and
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expiry dates of this Lease, the date to which Rent has been paid, the amount of any prepaid ‘Rent or
depasits held by the Landlord, whether there is any existing default and the particulars, .and any other
information reasonably required by the party requesting it.

- 11.02 Subordination and Attornment

This Lease is subordinate to every existing and future ground lease, mortgage, charge, trust
deed, financing, refinancing or collateral financing against the Leased Premises or the Shopping Centre
and to the instruments of as wall as the charge or lien resulting from any of them and any renewals or-
extensions of or advances under them (collectively, "encumbrances”). The Tenant will, on request, attorn
to and recognize as landlord the holder of any such encumbrance or any transferee or disposee of the
Shopping Centre or of an ownership or equity interest in the Shoppmg Centre. The Tenant will, within five
{5) days after request, sign and deliver any reasonably requested document confirmming the subordination
or the attornment. The form and content of the document will be determined by the party requesting it.

11.03 Power of Attomey

The Tenant hereby irrevocab|y appolnts the Landlord as the attorney for the Tenant W|th fult

" power and authority to execute and deliver in the name of the Tenant any instruments or certificates
required fo carry out the intent of Sections 11.01 and 11.02 which the Tenant shali have falled to sign and
deliver within five (5} days after the date of a wrilten request by the Landlord to execute such instruments.

11.04 Sale by Landiord

If the Landlord fransfers or dlsposes of all or any part of the Shopping- Centre or the Landlord'
interest under this Lease, then to the extent that the transferee or disposee agrees with the Landlord to
assume its obligations under this Lease, the Landtord will be released from them, except for exlstmg
defaults as of the date of the transfer or dlsposnion .

~ 1105 Financial Inform;atlon,_i

The Tenant shall, upon request, provide the Landiord with such information as fo the Tenant's or
any Indemnifier's financial standing and corporate organization as the Landlord or Morigagee may require
from time to time and the Tenant-further authorizes the Landlord or the Morigagee to make such credit
checks as the Landlord or Mortgagee may require. | .

ARTICLE XN .
TRANSFERS BY TENANT

12.01 Transfer Defined

"Transfar" means, (i) an ass1gnment sale, conveyance, - sublease or other dlsposmon of this
Lease or the Leased Premises, or any part of them or any interest in this Lease (whether by operation of
law or otherwise), ar in a parinership that is a Tenant under this Lease, (i) a morlgage, charge or
debenture (floating or otherwuse) or other encumbrance of this Lease or the Leased Premises o any part
- of them, or of any interest in this Lease or of a parinership, or partnership interest, where the partnership
Is a Tenant under this Lease, {ili) & parting with or sharing of possession of all or part of the Leased
Premises, and (iv) a transfer or issue by sale, assignment, bequest, inheritance, operation of law or other
dlsposmon, or by subscription of all or part of the corporate shares of the Tenant or an “affiliate” (as that
* term is defined on the date of this Lease under the Canada Business Corporations Act} of the Tenant
which rasults in a change In the effective votlng control of the Ténant. "Transferor” and "Transferee" have
meanings corresponding to the definition of "Transfer” set out above, (it being understood that for a
Transfer described in clause {iv) the Transfaror is the person that has effective voting controi before the
Transfer and the Transferee is the parson that has effective voting control after the Transfer).

12.02 Consent Required

The Tenant will not allow or cause a Transfer, without the prior written consent of the Landiord in
each Instance which consent may be unreasonably withheld, nofwithstanding any statutory provision to
the contrary, in the event of any réquest for consent to a Transfer within twenty-four {24) months of the
Commencement Date or if the length of time since the previous Transfer Is less than twenty-four (24)
months, and in all other Instances may not be unreasonably withheld, subject however to the provisions
of Section 12.04. Without limiting the generality of the foregoing, no Transfer shall be effective and no
consent shall be given unless the following pmwslons have been complied with:

()  thersismo defaull of the: obligat:ons of the Tenant under this Lease;
{ii) the Tenant shall have given at least thirty (30) days' prior written notice of the prcposed
Transfer and the effective date thereof to the Landlord;
i) a duplicate original of the documents affecting the Transfer shall be given to the Landlord
within thirty (30) days after the execution and delivery thereof; :
{iv) the Transferee, except in the case of a Transfor described in Saction 12, O1{iv), shall have
assumed in writing with the Landlord the due and punctual performancg.and obiservance
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of all the agreements, provisions, covenants and conditions herecf on the Teria{nt‘s part
to be performed or chserved from and after the effective date of the Transfer,

The Tenant acknowladges that the factors governing the granting of the Landlord's consent to
any Transfer may include, without limitation, the restrictive clauses entered into with other tenants by the
Landiord, the financial background, business history and the capability of the proposed Transferee in the
Tenant's line of business, and the nature of the business practices of the proposed Transferee. In
particular, consideration shafl be given as to whether the proposed Transferee will operate as a "cut-rate”
bargain or discount store, or a business of an obnoxious nature which may tend to lessen traffic or lower
the reputation or merchandising image of the Shopping Centre or its tenants. The consent by the
Landlord to any Transfer shall not constitute a walver of the necessity for such consent to any subsequent
Transfer. If a Transfer takes place, the Landiord may collect rent from the Transferee, and apply the net
amount collected to the Rent herein reserved, but no such action shall be deemed a waivér of the
requirement to obtain consent or the acceptance of the Transferee as tenant, or a release of the Tenant
or any Indemnifief from the further performance by the Tenant of covenants on the part of the Tenant
herein contained. Notwithstanding any Transfer, the Tenant shall remain fully liable under this Lease and
shall not be released from performing any of the obligations of the Tenant under this Lease.

Any Transfer, if consented to by the Landlord, may af the Landiprd‘s option be-documénted by
the Landiord or its solicitors, and any and alf legal costs and the Landlord's then-standard fee with raspect
thereto or to any documents reflecting the Landlord's consent o the Transfer shall be payable by the
Tenant on demand as Additional Rent. . ’ - . E
12.03 éonditlons of Consent .

If the Tenant receives consent under Section 12.02, it shall be subject to the foliowing conditions:

(a) at the Landlord's option, the annual Minimum Rent will be increased as of the?effectivé
date of the Transfer by an amount (the "Excess Amount") equal to: 2

4y the Current Minimum Rent multiplied by the percentage increase in the C.P.l. batween
the month in which the Gommencement Date occurs and the month. immediately preceding the
_month in which the effective date of the- Transfer occurs.

If it is stated in paragraph (f) of the Special Provisions of this Lease that the annual Minimum
Rent is to increase at.specified times, the Excess Amount will be added to such increased annual
Minimum Rent. - Further, the Tenant and the Transforee shall promptiy execute an agreement prepared
by the Landlord or its solicitors amending paragraph (f) of the Speciat Provisions in order to provide for
the payment of the revised annual Minimum Rent during the remainder of the Term and all costs with
respect thereto shall be pald by the Tenarit to the Landlord as Additional Rent on demand. All of the other
terms, covenants and conditions of this L.ease shall remain as herein specified;

(b) if the Tenant shall receive from any Transferee of this Lease, aither directly or Indirectly,
any consideration for the Transfer of this Leass, sither in the farm of cash, goods or services, the Tenant
shall forthwith pay an amount equat to' such. consideration to the Landlord .as Additional Rent forthwith
upon receipt of same; and . . : : - a

{©)  inthe event of any Transfer by virtue of which the Tenant receives a rent in the form of
cash, goods or services which is higher than the Rent payable hereunder to the Landlord for the portion

of the Leased Premises so Transferred, the Tenant shall pay any such excess rent to the Landlord as -

Additional Rent forthwith upon receipt of same. .

If this Leass is disaffirmed, disclaimed, repudiated, rejected ‘or terminated as a result of court
proceedings or otherwise, in connection with the insolvency or bankruptcy of any Transferee, then at the
Landlord's option the original Tenant named in this Lease will enter into a lsase (the "Remainder Period
Lease") with the Landlord, containing the same terms and conditions as this Lease modified, however, by
increasing the Minimurm Rent based on the formula in this Section 12.03 and by ehanging the Term of the
. Remainder Period Lease so that it commences on the date of the disaffirmation, disclaimer, repudiation,

rejection or terminalion, arid expires on the date on ‘which this Lease would have expired. had the
disafflrmation, disclaimer, repudiation, rejection or termination not cccurred. :

12.04 Landlord‘s Option

I the Tenant requests that Landlord's consent to é Transfer, then notwithstanding anything in this
Lease or any statute or law to the contrary, the Landlord shall always have the option to cancel this Lease
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by written notice given to the Tenant within sixty (60) days following recelpl by it of the Tenants request
for the Landlord's consent to the Transfer. The Landlord's notice of termination shall specify the date of
termination which shall ‘be nat earller than thirty (30)-days after the date the Landiord's notice is given,

and the Tenant shall deliver up possession of the Leased Premises to the Landlord oh such date leaving
same in the state of repair required pursuant to this Lease.

12.06 No Advertising of Leased Premises

The Tenant shall not print,” publish, post, display or broadcast any notice of advertisement
(including any press release) to the effect that the Leased Premises are under offer to lease; or have
been {eased to the Tenant, or otherwise advertise the existence of this Lease or any part thereof and
shall not permit any broker or press agent or other parly to.do any of the foregoing, unless the complete
text and format of any such notice, advertisement or offer is first approved in writing by the Landlord.
Withott in any way restricting or limiting the Landtord's right to refuse any text or format on other grounds,
any text or format proposed by the Tenant shall not contain any reference to the rental rate of the Leased
Premises, nor to any other financial term of this Lease (mcludmg without limitation, inducements or

] allowances, or the scope of Landiord's Work)

. ARTICLE X
DEFAULT OF TENANT .

13.01 Right to Re-Enter
When:

{a) the Tenant shall be in defautt in the payment of any Rent whether lawfully demanded or
not and such default shall continue for a period of five (5) consecutive days; or

{b} the Tenant shall be in default of any of its covenants, obligations or agreements under
this Lease or of any term or condition of this Lease {other than its covenant to pay Renf) and such default
shalt continue for a period of fifteen (15) consecutive-days after written notice by the Landlord to the
Tenant spec:lfymg with reasonable partlcutanty the nature of such default and requiring the same to be
remedied;

then and in any of such cases the th_en current month's Rent, together with the Rent for theifthree {3)
months next ensuing shall immediately become due and payable, and at the option of the Landlord, the
Term shall become foffelted and void, and the Landlord may without notice or any form of legal process
whatsoever forthwith re-enter upon the Leasad Premises or any part thereof in the name of the whole and
repossess and enjoy the same as of its former estafe, anything contained in any statute or law fo the
confrary notwithstanding, provided, however, that such forfeiture shall be wholly without prejudice to the
right of the Landlord to recover arrears of rent or damages for any antecedent default by the Tenant of its -
covenants, cbligations or agreements under this Lease or any fefm or condition of this Lease and
provided further that notwithstanding any such forfeiture the Landlord may subsaquently recover from the
Tenant damages for loss of Rent suffered by reason of this Lease having been prematurely determined.

13.02 Right to Relet

Should the Landlord alect to re-enter, as herein provided, or should it take possession plrsuant to
legal proceedings of pursuant to any notice provided for by law, it may eithér terminate this Lease or it
may from time to time without terminating this Lease, make such alterations and repalrs as may be
necessary in order to relet the Leased Premises, and retet the Leased Premises or any part thereof as
agent for the Tenant for such term or terms (which may be for a term extending beyond the Term of this
Lease) and at such rental or rentals and upon such other terms and conditions as the Landlord in its sole
discretion may deem advisable; upon each reletting ali rentals recelved by the Landlord from such
reletting shall be applied; first, to the payment of any indebtedness other than rent due hereunder from
the Tenant to the Landlord; second, to the repayment of any costs and expenses of such.reletting,
including brokerage fees and solicitors' fees and of costs of such alterations and repairs; third, to the
payment of Rent due and unpaid hereunder, and the residue, if any, shall be held by the Landiord and
. applied in payment of future Rent as the same may become due and payable hereunder. If such Rent
received from such reletting during any month bé lass than that to be pald during that month by the
Tenant hereunder, the Tenant shalt pay any such deficiency to the Landlord. Such deficiency shall be
calculated and pald monthly. N6 such re-éntry or taking possession of the Leased Premises by the
Landlord shall be construed as an election on its part to terminate this Lease unless a writtan notice of
such intention be given to the Tenant or unless the termination thereof be decreed by a court of
competent jurisdiction. Notwithstanding any such reletting without termination, the Landlord may at any
time thereafter elect to terminate this Lease for such previous breach. Should the Landlord at any time
terminate this Lease for any breach, in addition to any other remedies it may have, it may recover from
the Tenant all damages it may incur by reason of such breach, including the cost-of recovering. the
Leased Premises, and including the worth at the time of such termmation of the excess, if any, of the
amount of Rent and charges equivatent to Rent reserved in this Lease for the remainder of:the Term
hereof over tha then reasonable rental value of the Leased Premises for the remainder of the Temm
hereof, all of which amounts shall be immediately due and payabie from the Tenant to the Landlord. In
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determining the Rent which would be payable by the Tenant hereunder, subsequent to default, the annual
Rent for each year of the unexpired Term shall be equal to the average annual Minimurm Rent payable by
the Tenant from the Commencement Date to the time of default or during the preceding three (3} full
calendar years, whichever period is shorter, together with all Additional Rent which would have been
payable during the calendar year in which this Lease was terminated, pro-rated over a full calendar year,
if required. .

13.03 Legal Expenses

In case suit shall be brought for recovery of possession of the Leased Premises, for theirecovery
of Rent or any other amount due under the provisions of this Lease, or because of the breach of any
other covenant herein contained on the part of the Tenant to be kept or performed and a breach shall be
established, the Tenant shall pay to the Landlord ali expenses incurred therefor, including reasonable
solicitors' and counsel-fees on a solicitor and his cllent basis:

13.04 Bankruptcy

] The Tenant covenants and agrees that if the Term or any of the goods and chattels of the Tenant
on the Leased Premises shall be at any time during the Term seized or taken In execution or attachment
by any creditor of the Tenant or if a receiver, interim receiver or receiver and manager is appointed for the
assets or business of the Tenant or If the Tenant shall make any assignment for the benefit of creditors or
any bulk sale or, becoming bankrupt or. inscivent, shall take the benefit of any Act.now or heéreafter in
force for bankrupt or insolvent debtors or if any order shall be made for the winding up of the Tenant, or if
the Leased Premises shall without the written consent of the Landlord become and remain vacant for a
period of fiftean (15) days, or be used by any other persons than such as are entitied to use them under
the terms of this Lease, or If the Tenant shall wihhout the written consent of the Landlord abandon or
atternpt to abandon the Leased Premises or to 'sell or dispose of goods or chattels of the Tenant or to
remove them or any of them fram the Leased Premises o that there would not In the event of such
abandonment, sale or disposal be sufficient goods on the Leased Premises subject to distress fo satisfy
the Rent above due or accruing due, then and in every such case the then current month's Rent and the
next ensuing three (3} months' Rent shall immediately become due and be paid and the Landlord may re-
enter and take possession of the Leased Premises as though the Tenant of the servants of the Tenant or
any other occupant of the Leased Premises were-helding over after the expiration of the Term and the
Term shall, at the option of the Landlord, immediately without any notice or opportunity for cure provided
to the Tenant, become forfeited and determined, and in every one of the cases above such accelerated
Rent shall be recoverable by the Landlord in the same manner as the Rent hereby reserved and as if.
. Rent were in arrears and the sald option shall be deemed o have been exercised if the Langlord or its
agents given notice to the Tenant.ag provided for herein. - - )

13.05 Landlord May Perform. Tenant's Covenants

If the Tenant shalt fail to perform any of its covenants or obligations under or. in respact of this
Lease, the Landlord may from time to time at its discretion, perform or cause to be performed any of such
covenants or obligatlons, or any part thereof, and for-such purpose may do such things upon or in respect
of the Leased Premises or any part thereof as the: Landlord may consider requisite or necessary;

All expenses incurred and expenditures made by or an behalf of the Landlord under this Section,
together with an administrative fee egual to fifteen {15%) percent thereon, shall be forthwith paid by the
Tenant to the Landlord on demand as Additional Rent. '

13.06 Waiver of Exemptions from Distress’

Despite the Landlord and Tenant Act, as amended, or any other apglicable Act, legistation, or any
legal or equitable rule of law; (a) none of the inventory, furmniture, equipment or other property at any time
owned by the Tenant is exempt from distress; and (b) no lack of compliance with any requirement
concerning the day of the week, time of day or night, method of entry, giving of notice, appraising of
goods, or anything else, will render any distress unlawful where the Tenant owes arrears of Rent at the
time of the distress. . : -

" 13.07. General Security Agreement.

The Tenant hereby grants to’'the Landiord a security interest (the "Security Interest") in all
inventory, fixtures, equipment, furniture and chattels of the Tenanl situate on or about the Leased
Premises from time to time (the "Collateral") o secure the payment of all Rent payable pursuant to this
- Leass and the fulfitment of the other obligations of the Tenant under this Lease.- The Tenant confirms
and agrees that the Security Interest Is complete and valid without the necessity of any other or further
documentation in respect theraof and is intended to constitute a security agreement as defined In the
Personal Property Securify Act, R.S.0. 1880 c.P. 10, as amended from time to time (the "Act”). This
security agreement Is separate from and shall survive the termination, expiry, repudiation, disaffirmance
or disclaimer of this Lease. Upon default by the Tenant of its obligations pursuant to this Lease, the
Landiord shall be entitied at its sole option (and without any obligation so to do), to exercise ary remedies
available to it as a secured party under the Act in respect of the Collateral. The Security Interest is given
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in addition-to, and not as an alternative to, and the rights and remedies afforded to the ‘Landiord
thereunder may be exercised by the Landlord without prejudice to any of the Landlord's other rights and
remedies under this Lease and at law including, without limitation, the Landlord's right of distress. The
Tenant covenants and agrees that all Collateral located on the Leased Premises from time to time shall
be owned by the Tenant and except In the ardinary course of the Tenant's business, the Tenant shall not
at any time without the prior written consent of the Landlord, such consent not to be unreasonably
withtheld, dispose of all or any part of the Collateral,

ARTICLE Xiv
MISCELLANEQUS

14.01 Qverholding

if the Tenant remains in pdssaésion of the Leased Premises after the end of thé. Term and
without the execution and delivery of a new lease, there shall be no tacit renewal of this Lease and the
Term hereby granted, and the Tenant shali be deemed to be occupying the Leased Premises as a Tenant

_from month fo month at monthly rent payable in advance on the first day of each month equal to the sum
of . . :

()] one and one half (1 1/:.) fimes the Minimum Rent payable during the iast month of the
Tenn and . . ) . ]

(i) one-twelfth of the Additional Rent payable by the Tenant for the Lease Year immediately
preceding the last Lease Year of the Term;

and otherwise upen the same terms and conditions as are set forth in this Lease except as to duratlon of
Term, mutatis mutandis.

14,02 Successors

This Lease applies to the successors and assigns of the Landlord and, if Article Xl is compiied
with, the heirs, executors, administraors and permitted successors and permitted assigns of the Tenant.
If there is more than one party named as Tenant, they are jointly and severally liable under thl_s Lease.

1403 Waiver :

Failure by the Landiord to require performance of any term, covenant or condition’ harein
contained shall not be deemed to be a waiver of such term, covenant or condition or of any subsequent
breach of the same or of any other term, covenant or condrhon herein contained. The subsequent
acceptance -of Rent hereunder by the Landlord shall not be deemed to be a waiver of any preceding
breach by the Tenant of any term, covenant or condition of this Lease, other than the failure of the Tenant
to pay the particutar rent so accepted, regardless of the Landlord's knowledge of such preceding breach
at the time of acceptance of such Rent. No covenant, term or condition of this Lease shall be deemed to
have been waived by the Landlord, unless such waiver be in writing by the Landlord.

14.04 Accord and Satisfaction

No payment by the Tenant or receipt by the Landlord of a lesser amount than the monthly Rent
herein stipulated shall be desmed to be other than-on account of the earliest stipulated Rent, nor shall
any endorsement or statement or any cheque or any letter accompanrying any cheque or payment as
Rent be deemed an accord and satisfaction, and the Landlord may accept such cheque of payment
without prejudice to the Landlord's right to recover the balance of such Rent or pursue any other remady
in this Lease provided. .

14,05 Entire Agreement i

This Lease sets forth all the covenants, promises, agreements, conditions and undetstandings
. between the Landlord and the Tenant concerning the Leased Premises and there are no covenants,
promises, agreements, conditions or representations, either oral or written, between them other than are
hetein and in the said schedules and rider, if any, set forth. Except as herein otherwise provided, no
subsequent alteration, amendment, change or addition to this Lease shail be binding upen the Landiord
or the Tenant unless reduced to writing and signed by them.

- 14.06 No Ffartnershlp

" The Landlord does not, in any way or for an§ purpose.-beceme a pariner of the Tenant in the
oonduct of |ts busmess. or otherw‘so, or jomt venturer or a memher of a jomt enterpnse wnth tha Tsnant
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14.07 Force Majours

In the event that either party hereto shéil be delayed or hindered in or prevented from the -

performarice of any act required hereunder by reason of strikes, lock-outs, labour troubles, inability to
procure materials, failure of power, restrictive governmental laws or regulations, riots, insurrection, war or
other reason of a like nature not the fault of the paity delayed in performing work or doing acts required
under the terms of this Lease, then performance of such act shall be excused for the period of the delay
and the period for the performance of any such act shail be extended for a period equivalent to the periog
- of such delay. Notwithstanding anything herein contained, the provisions of this Section 14.07 shall not

operata to excuse the Tenant from the prompt payment of Minimum Rent, Additional Rent or any other

payments required by the terms of this Lease, nor enfitle the Tenant to compensation for any
inconvenience, nuisance or discomfart thereby occasioned. Provided however that In the foregoing
circumstances, the Rent reserved and covenanted to be paid herein shall not commence until the
possession of the Leased Premises is given or the Leased Premises are available for occupancy by the
Tenant, and no such failure to give possession as aforesaid shakl in any way affect the validity of this
Lease or the cbligations of the Tenant hereunder, nor shall the same be construed in any way to extend
the Term of this Lease. If the building in which the Leased Premises are located is not in course of
construction, and the Landlord is unable to give ‘possession of the Leased Premises on or prior to the
" Commencement Date by reason of the holding over or retention of possession of any {enants or
occupants or for any other reason, or if repairs, improvements or alterations of the Leased Pramises or of
the building of which the Leased Premises forms a parnt are not completed, no abatement or diminution of
the Rent to be pald hereunder shall be allowed 1o the Tenant nor shall the validity of- this Lease be
impaired.under such circumstances. Provided, however, that the Tenant shall not be liabla to make any
payrments of Rent untll the Landlord i$ able to give possession of the Leased Premises to the Tenant.

14.08 Notices

Any notice herein provided or permitted fo be given by the Tenant to the Landlord’ shall be
sufficlently given if mailed in Canada, registered and postage prepaid, addressed to the Landlord at the
address set out in paragraph (k) of the Special Provisions, and any notice herein provided or permitted to
be given by the Landiord to the Tenant shall be sufficiently given if mailed in Canada, registered and
postage prepaid, addressed lo the Tenant at the Leased Premises or at the addrass set out in
paragraph (j) of the Special Provisions, Any such notice given as aforesaid shall be conclusively
deemed to have besn given on the day on which such notice is delivered or on the third day that there is
postal delivery following the day on which such notice is mailed, as the case may be, In the event of a
postal disruption, notice must be delivered personally or by courier to be effective. Either party may at

any time give notice in writing to the other of any change of address of the parly giving such notice and-

from and after the giving of such notice the address therein specified shall be deemed to be the address
of such party for the giving of nofices hereunder. The word "notica” in this paragraph shall be deemed to
include any reguest, statement or other writing in this Lease provided or permiited to be given by the
Landlord to the Tenant or by the Tenant to the Landlord. If there is more than one party named as
Tenant, notice to one shall be deemed sufficient as notice to all, ; .

4409 Place for Payment of Rent

The Tenant shall pay the Rent, including all Additional Rent, at the office of the Landlordf' specified
in paragraph (k) of the Special Provistons, or at such place or places as the Landlord may designated
from time to time by notice in writing. B . , .

14.10 Approvatin Writ'ing )

Wherever the Landlord's consent is required to be inen hereunder or wherever theiE‘Landlor,d
must approve any act or perfom'nance by the Tenant, such consent or approval, as the case may be, shall
be given in writing by the Landiord before same shall ba deemed to be effective.

14.11 Registration .

The Tenant shall not register this Lease without the written consent of the Landlord. 'However,
- upon the request of either party hereto the other party shall join in the execution of a memorandum or so
called "short form" of this Lease for the purpose of registration. Sald memorandum or short form of this

Lease shall describe the parties, the Leased Premises and the Temm and shall be prepared and
registered at the expense of the Tenant. ’ : . . L

14.12 Governing Law

This'Lease Is to be governed by and cofistrued according to the laws of the Province whare the
Leased Premises are located. - ) : .
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14.12 Captions and Section Numbers

The captions, section nurnbers and article numbers appearing in this Lease are inserted Eanly asa
matter of convenience and in no way define, limit, construe or describe the scope or intent of such
sections or articles or of this Lease, nar in any way affect this Lease.

1414 Brokerage Commissions

Any brokerage commission with respect to this ease transaction shall be borne exclusively by the
Tenant and the Tenant shall indemnify and hold harmless the Landlord from any and all claims with
respect thereto save only where the Landlord has specifically retained a broker or agent to represent itin
respect of this transaction. . -

14.15 Partlal Invalidity

If any term, covenant or condition of this Lease or the application thereof to any person or -
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease and/or the
app!icatmn of such term, covenant or condition to persons or circumstances other than those as to which
it is held invafid or unenforceable, shall not be affected thereby and each term, covenant or condition of
this Lease shall be separately valid and enforceable to the fullest extent permitted by law.

1416 No Option

The submlsslon of this Lease for examlnatlon does not constitute a reservatlon of or opt:on for the
Leased Premises and this L ease becomes’ effectwe asa Lease only upon execution and delivery thereof
by the Landiord and the Tenant. .
1417 Tlma To Be of the Essence

Time shall be of the essence of this Lease

1418 Quiet En;oymsnt

The Landlord covenants with the 'f_enant for quiet enjoyment.

14,18 Non-Liability
The Tenant acknowledges, i:ovenants and agrees:

{a) that the Landiord named in this Lease is the nomlnea on behalf of RioCan Real Estate
Investment Trust (the "Trust'); and )

(b) the obligations being created by thls Lease and any liabilities arlslng in any manner
whatsoaver out of or in connection with this Lease are not persanally binding upon, and that resort shalt
not ba had to, nor shall recourse or satisfaction be sought from, the private properiy of any of:

(i) the unitholders of the Trust;
(i) annuitants under a plan of which a unltholder of the Trust acts as trustee or carrier and
iii the officers, trustees, employees or agents of the Trust.

14.20 lntemet Shoppmg Program

Upon reqtiest by the Landlord, the Tenant hereby agrees to pasticipate in an internet- Shopplng

program that may, at the option of the Landlord, be developed by the Landlord durmg the Term of this
Lease.

14.21 Privacy Policy

The Tenant acknowledges and“agree's that the Landlnrd's‘colleeﬁon. use and disclosure of
personal information is governed by the Landlord's Privacy Policy (available at www.riocan.com) and
applicable. law,
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14.22 Schedules

Schedules "l_\“, "B", "C", i‘D", "E" "F" and "G" attached hereto form part of this Lease.

IN WITNESS WHEREOQF the Landlord and the Tenant have 3|gned and sealed this Lease as of
the day and year first above written.

RIOCAN (CLARKSON) INC, .
‘ (Landlord)
' Per: .

AukhUized SignatuN
Por.

Authorized Signature

I'We have authority to bind the cdrporation.

(Tenant)

 Per:

Authorized Signature

Per:

Authorized Signature

T IWe have authority o bind the corporation.

26

STRIP ’
H:WP\Rlocan Clarkaon Village-Great Glasses-Loage. DOC,




SCHEDULE "A"

LEGAL DESCRIPTION

PFIRSTLY:

ALL AND SINGULAR that certain parcc] or teact of land and premises situate, lying and being in the C1iy of
Mississaugs, in the Regional Municipality of Peel (formerdy the Township of Toronto, in the County of Peel) and
being composed of that part of Lot 29, Concession 2, South of Dundas Steeet, designated as Pacs 7, 8, 9, 10, 11 and

22 ob a Reference Plan of Survey deposﬂed in the Land Rr.gnslry Office for the Registry Division of Pecl. (No 43) s
Nurnber 43R-12090. ‘

SUBJECT TO an easement over fhat part of Lot 29 designated as Part 11 on sald Plan 43R-12090 in favour Df Trans
Northern Pipcline Corpany as set out iu Inshumeat Number 73408.

SUBJECT TO an ensement over that part of Lot 29 designated as Part 22 on said Plan 43R-12090 in favour of The
Carporation of the City of M[sstssaqga as set out in Instrument Number

SECONDLY:

ALL AND SINGULAR fhat certain parcel o fract of land and premises situate, lying and being in the City, ‘iaf
Mississauga, in the Regional Mugicipality of Peel (formedy the Township of Toronto, in the Colinty of Peel} and
being composed on that pert of Lot 29, Concession 2, South of Dundes Street, designated og Parts 1 and 2 ona

Reference Plan of Survey deposited in rhe Land Reglsl.ry Oftice for the uud Titles Dw:stun of Peel (No 43} ag
Number 43R-12090.

SUBIECT TO an easement descri'ﬁed in Insh'ument Number 6876‘? TOR. TWP. In favour of theHydro Eleélric

Power Commiszion of Outario, its successors and sssigns, aver that part of Lot 29 designated as Part 2 on said Plan
MNumber 43R-12090.

being Parcel 28-7 in the Régistcr for Section 43-Tor.Twp.2 S.D.S.'
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SCHEDULE "B"

' PLAN OF THE SHOPPING CENTRE

The purpose of this plan is to identify the approximate location of the Leased Premises in the Shopping
Centre. The Landlord reserves the right at any time to relocate, rearrange, alter or expand any part of the
Leased Premises from that shown on this plan, Any references on ihis plan to specific tenants are
subject to change from time 1o time and shall not be deemed o be any representation as to the tenants
that are within the Shopping Centre as of the date of execution of this Lease or at any fime thereafter,
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" SCHEDULE "C"
LANDLORD'S AND TENANT'S WORK

CONSTRUCTION OF LEASED PREMISES

Landlord's Obligation

The Landlord shall at its cost and expense construct the Leased Premises for the Tenant's use and
occupancy in accordance with plans and specifications prepared by the Landlord or the Architect,
incorporating in such construction.ali items of work described as Landlord's Work herein.  Any work in
addition to any of the itams specifically enumerated as Landlord's Work shall be performed by the Tenant
at its own cost and expense. Any equipment ar work other than those items specifically enumerated as
. Landiord's Work which the Landlord installs or constructs in the Leased Premises on the Tenant's behalf
shall be pald for by the Tenant as Additional Rent within fifteen {15} days aﬂer recexpt of a bili therefor, at
cost plus fifteen percent (1 5%) for overhead and supervision.

Tenant's Obligation

The Tenant shall at its cost and eicp.ense complete or cause the completion of all items of work described
as Tenant's Work herein prior to -the Commencement Date in accordance with the plans and
spacifications which have been submitted to and approved by the Landlord. All work performed by the
Tenant with respect to the Leassd Premises shall:

{a) be done in accordance -with the design cnteria set down by the Landlord or its authonzed
representatives with respect to the external and interal appearance of the Leased Premises;

(b) be done as expadltiously as reasonably possible;

(¢} be done in such manner as will not interfere unreasonably with work being dene by the: Landlord
upon the Leased Premises or any other portion of the Shopping Centre;

(d) be done in compliance with such reasonable rules and regu!atlons as the Landlord or its agents
or contractors may make .

()~ 'be carred out by competent workers under the suparvision of one or maore professmnal
contractor(s} and designer(s), who shall be subject to prior written approval of the Landiord (such
approval not to be unreasonably withheld or delayed), and be subject to the reasonable
supervision of the Landlord or its agents or contractors;

H be done only by. persons whose labour union affiliations are acceptable to the unions of whlch the
) employees of the Landlord, its contractnrs or subcontractors are members; -

{a) be commenced only after the Tenant has delivered to the Landlord a certificate of generé! liability
insurance from its general contractor (or from the Tenant if it is acting as its own contractor) as
contemplated in Paragraph A below; and

) be done at the risk of the Tenant

Landlord's Work

The Tenant acknawledges that it has examined the Leased Premises and accepts them in thelr present
state and "as is™ condition (subject to the removal of any existing fixtures and chattels of the Tenant).

" Tenant's Work

The Tenant shall perform all construction required o ready the Leased Premises for the conduct of the

Tenant's business therein, at its sole cost and expense, and in accordance with the prowsfons of this -

Schedule "C"

OTHER PROVISIONS

Performance of Tenant's Work

The following provisions are in addition to, and do not waive the provisions of -any ganeral covenants
between the Tenant and the Landlord as may be contained in this Lease:
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A Before doing any item of Tenant's Work, (i) Tenant shall secure and demonstrate to the
Landiord on demand, all necessary permits; (i) Tenant shall deliver to Landlord a
certificate evidencing that it has obtained contractors' general liability insurance in
accordance with the Landlerd’s requirements, naming both the Landlord and its property
manager as additional named -insureds; and {iii} Tenant shall deliver at least one (1)
contractor's quotation outlining the scope of Tenant's Work and estimated cost of the
Tenant's Work which the Tenant intends to undertake and complete in accordance with
the terms hereof. Upon completion, Tenant shall secure all applicable cerlificates of
completion and cccupancy. ) o oo

B. - All work by the Tenant within the Leased Premises shall be completed in new materials.

Materials and workmanship shall be of a uniformly high quality and used andfor
performed In accordance with the very best standards of practice and shall not be in
contraverition of any governing codes or regulations and shall be subject to the approval
of the Landlord andlor its Architect. Any damage to the Leased Premises or the
Shopping Centre caused by the Tenant or any of its employees, contractors of workmen
shall be repairad forthwith by the Landlord at the expense of the Tenant.

C. Under no circumstances MJI the Tenant, iis employees,' its- contractors or its coritractors’
- employees enter anto any roof of the Shopping Centre or make any opening in the roof,

D. The Tenant and his contractor{s) shall nat impose a greater load on_any-concréte floor
: than the design live load of 100 pounds per square foot uniformly distributed. No unusual
loads may be suspended from the underside of roof structure. ’

E. Tenant shall maintain the Leased Premises in a reasonably clean and orderly manner
and shall be responsible for the cost of removing from the Shopping Centre all excess
materials, trash and cartons resulting from -Tenant's Work and stocking of the Leased
Premises. Shouid the Tenant fail to regularly clean up construction material, trash and
cartons, the Landlord may remove such materials and charge the costs fo the Tenant.

F. ffhe Tenant shall'nat allow any liens or nofices thereof to be placed agéinst the Leased
Prémises or the Shopping Centre. Failure to discharge any liens or notices thereof within

five (5) days of notice by the Landiord to do so, shall constitute a default under this
Lease. : o

Exhaust and Odours

(a)

(b)

(©

(d)

Objectionable odours from the Leased Premises shiall, at the Tenant's expenss, be exhausied in
such a manner as precludes their escaping into the Mall or other rental areas, or short-circuiting
into any fresh-air vants. The Tenant specifically acknowledges and agrees that it 'shall be
responsible for any costs, expenses or damages suffered or incurred by the Landlord as a result
of claims by other tenants of the Shopping Cenire relating to objectionable adours or- exhaust
emanating from the Leased Premises during the completion of the Tenant's Work or otherwise
during the Term of this Lease. The Landlord shall be entitled to require the Tenant to suspend the
Tenant's Work on.twenty-four (24) hours prior written notice in the event ihat the Tenant fails to
comply with its obligations contained herein. . :

Where Tenant requests a total exhaust rate greater than 200 CFM/bay, the Tenant shall provide
a make-up air system in accordance with Landlord's -specifications, sized in the amount -of the
excess and shall waive any right to demand of the Landlord the ambient design conditions
specified in the design package provided to the Tenant by the Landlord, if any. :

Tenant's air-handling equipment may not under any circumstances draw air from any enclosed
mall or exhaust into it. .- S } . : :

Garbage refrigeration equipment must be Installed in the Leased Premises by the Tenant if
perishable items are handled. ) ’ o :

Comgle-teDrawings by Tenant (as applicable}

The Tenant shall submit td the Landlord complete drawings and specifications for the Leased Premises.
to be prepared by qualified designers and ‘conforming to each of good engineering practice, the outine
drawings provided to the Tenant by the Landlord, if any, and the provisions of this Schedule "C",

Such complete drawings and specifications shall show at least the following:
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The Tenant shall provide complete working plans and specifications i_n the following form:

{a). Floor plan to scale.

{(b) Reflecting ceiling to scale.

(€) Store front and show window elevation and sections to scale.

(d} _ -Store frant and show window details to scale.

{e} ~ Interor elevations to scale.

H- Intericr finishing schedule. _

{g) Sign and related Iightiné anﬁ equipment aé outlined in Sign Direcfive.' “ '
{h) . Any other special facilities or instaliations that affect the building.'. :

(i) Sprinkler and other fire protection devices.

i} 'Underfloor electrical of plumbing.

{K) Electrical wiring plan, - .
{1 Ductwork for connection- to Landlord's air conditioning system, toilet exhaust system 'and any
other ventilation system required by the Tenant. :

‘Al required drawings and'épeciﬁcaﬁ'ohs"shali be submitted for approval within a reasonable time and in

any event within fifteen (15) days of written request for by the Landlard therefor. No Tenant's 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 andlor Tenant’s Work is delayed as a
result of the failure by the Tenant to comply with its obligations contained herein, the leturlng Period
shall be reduced by the length of delay caused or confributed to by the Tenant. :

ALL TENANT DRAWINGS MUST BE [N TRACING OR SEPlA 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 TO 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 CENTRE 1S LOCATED AND SHALL ALSO BE SUBJECT
TO THE PRIOR WRITTEN APPROVAL OF THE LANDLORD. ANY INCREASE IN 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 lN RESPECT
THEREOF. i
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SCHEDULE "D"
RULES AND REGULATIONS

All loading and unloading of goods shaur be done only at such times, in the areas, and thréugh 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 judgment of the Landlord are necessary for the proper
operation of the Leased Premises and/or the Shopping Centre. ;

All garbage and refuse shall be kept in the kind of cbntainers :lspeclﬁed by the Landlord and shall
not be bumed in"or about the Leased Premises. : .

No radio, television, telegraphiz or telephone or similar device and no walter pipe, gas pipe or
electric wire shall be installed or connected without obtaining in each instance the written consent
of the Landiord. All such connections “shall be installed in accordance with the Landlord's
direction and without such direction no boring or cutting for wires or pipes shall be permitted.

The Tenant and its employees, suppliers and other persons not customers having business with
the Tenant, shall park their cars only in those portions of the parking area desfgnated: 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 automobile license numbers of the Tenant and its
employees and shall thereafter notify the Landiord of any changes within five (5) ‘days after such
changes occur. Should the Tenant, jts 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 said trespassing vehicles and the Tenant shall save

harmless the Landiord from any and all damages therefrom and the Tenant shall pay the costs of
such removal, : . .

The plunibing*fadiiilies shall not be used for any other purpose_than that for which fhey are
intended, and no foreign substance of any kind shall be thrown therein, and the expense of any

Tenant.

- breakage, stoppage or damage resulting from a violation of this provision shall be borne by the

The Tenant shall use at the cost of the Tenant such pest extermination contractor as the Landlord
may direct and at such intervals as the Landlord may require,

The Tenant, its employses or agents, shall not mark, paint, drill or in'any way deface aﬁy walls,
ceilings, partitions, floors, wood, stone or iron without the writtt_an consent of the Landlord.

Except as permitted in this Lease to which these rules and're'gulaﬁons are annexed, the Tenant
shall not permit any cooking in the Leased Premises without the written consent of the Lapdlord.

No mall, sidewalk, entry, passageway, elevator or staircase shall be obstrucled or used by the
Tenant, its officers, agents, servants, employees, confractors, customers, invitees or licensees for
any purpose other thah ingress to and egress from the Leased Premises, )

The Tenant, its officers, agents; servants, employees, contractors, customers, invitees or
licensees shall not bring in or take out, position, construct, install or move any safe or other heavy
equipment or furniture without first obtaining the consant in writing of the Landlord. In giving such
consent, the Landlord shall have the right-in its-soke 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 Shapping 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 furniture shall ocour only during those hours when the Shopping Centre shall not -
be open for business or dny other time consentad 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 Premises are situated at any
time other than during normal business hours shall register in the books kept by the Landiord and
the Landlord will have the right to prevent dny person from entering or leaving such buflding
unless provided with a keyto the premises to which such person seaks entrance ar a pass in a
form to be approved by the Landlord. Any persons without such key or passes will be subject to
the surveillance of the employees and agents of the Landlord. The Landiord shall be under no
responsibility for faflure to enforce this rule. .

The Tenant shall not place or cause to be piaced any additional locks. upon any doors of the

Leased Premises without the approval of the Landlord and subject to any conditions imposed by
the Landiord. ' . '
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No one shall use the Leased Premises for slesping apartments o residentiat purboses. or for the
storage of personal effects or articles other than those required for the purposes permitted by this
Lease to which these rules and regulations are annexed.

The Tenant shall permit window cleaners to clean the windows of the Leased Pramises from time
to time and at reasonable times. .

Any hand trucks, carryalls or similar appliances used in any building in the Shopping Centre shall
be equrpped wrth rubber tires, side guards and such other safeguards as the Landlord shall
require.

"No animals or birds shall be brought into the Leased Premises except as permitted by. thrs Lease

to which these rules and regulations are annexed.

Except as permitted In this Lease to which these rules and regulations are annexsd thé Tenant
shall not parmit the delivery of any food or beverage to the Leased Premlses without the approval
of the Landlord, .

The Tenant shall not solicit brrslness In the common areas or.distribute any handbills' or other
advertising matter in the common areas or in automabiles parked in the parking areas,

‘The Tenant shall keep the Leased Premises at a temperature sufficiently high to prevent freezing
- of water in pipes and fixtures. .

The Tenant shall not keep or d|splay any merchandise on or otherwise obstruct the common
areas adjacent to the Leased Premises. :

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

The Tenant shall keep its display windows and.signs lit in @ manner satisfactory to the ‘Landlord

until 11:00 p.m. local time, on each evening except if pravented by reasons beyond tha control of
the Tenant or unless otherwise approved by the Landlord.
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SCHEDULE "E"
. PRE-AUTHORIZED PAYMENT PLAN AUTHORIZATION

HEAD OFFICE. OR PROPRIETOR'S NANE ACCOUNT RECEVABLE r;qm
STORE NAME AND NQMBER . DATE OF LEASE - VLY CHARGES
STORE ADDRESS — M —DATEGE u;sT F;;\YMENT
HEAD OFFICE ADDRESS : _ ' BANK ACGOUNT l;iUIVIBER
_ TRARSTT NUMBER _ — —EARKAND iBRANCH

NAME IN WHICH ACCOUN;I' STANDS iN BANK RECORDS

SIGNING COFFICER SIGNATURE

REQUEST FOR PRE-AUTHORIZED PAYMENTS

| authorize {hereinafter referred to as the "Company"}
andfor . ‘ to debit the account of the undersigned
maint2ined with the financial insfitution: Indicated above, monthiy, in accordance with the PAYMENT
AUTHORIZATION below, for the purpose of paying monthly rentals as noted above,

"PLEASE ENCLOSE AN UNSIGNED SAMPLE CHEQ.UE EROM YOUR BANK OR TRUST COMPANY"

AUTHORIZATION TO HONOUR PAYMENTS
"NAME OF BANK -

ADDRESS _

You are hereby requested and authorized to pay and debit mylour account at yeur office, or at another
branch of your institution if it-is transferred there; all cheques drawn on you on my behalf and made
payable fo the Company or drawn on you by . ; and all amounts
spacified 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 be the same as if it were signed by the undersigned personaily,
authorlzing and requesting you to pay and credit such amount to the sald Company or
: , debiting my account and failure to pay shall give no liability on your pan,
regardless of the loss or damage. : : ' ‘

If the financial institution indicated above is not a bank in which THE BANK ACT OF CANADA applies,
"cheque” as used in this authorization shall include an "Order” that would be a cheque within the meaning
of section 165 in THE BILLS OF EXCHANGE ACT (CANADA). .

* Any delivery of this authorization to you will constitute delivery by the undersigned.

{The signature 'appearlng below must be the same as the signature appearing In the signature fife of tha ﬂnancifal Institution
Identified above.) :

DATE: _._ - 2 :
~ : AUTHORIZED SIGNATURE(S)
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- SCHEDULE "F"

PROHIBITED USES

The Tenant acknowledges and agrees that it v;rill not allow or cause the use of any part of the Leased
Premises for any of the following businesses or aclivities: .

1.
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the sale of secondhand goods or surplus articles, insurance salvage 'siock. fire “sale’ stock or
bankruptcy stock; - -

the sale of food or beverages;

an auction, bulk sale (other than a bulk sale made to an assignee or sublessee pursixant to a
permitted assignment or subletting hereunder), :

liquidation sale, "goingj out of business" of bankruptcy sale, or warehouse sale;

any advertising or selling procedures which would, or any sale or business conduct of practice
which would, because of the merchandising methods or quality of operation likely fo be used, in
sither case in the Landlord's opinion, 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
Shopping Centre, the Landlord or other tenants in the Shopping Centre of tend to confuse,
deceive, mislead or be fraudulent to the public; oo . ’

a mail order business or a department store; junior department store or variety storg;

a dollar store or armed services surpius store;

 the sale of firecrackers or fireworks; and

a deposif taking or Ioanil;g financial institution or other organization, Including, without limitation, a
morigage, insurance, investment, or trust company or credit union- making loans or selling
retirement savings plans or income savings plans pursuant to the Income Tax Act.
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SCHEDULE "G"
ADDITIONAL PROVISIONS

1. Option to Extend Term

The Tenant shafl be entitted to extend the Term of this Lease for a further period of five (5) years (the

“Extension Term") commencing on the day affer the expiry date of the original Term, provided that, as
preconditions to the Tenant exercising such option, the Tenant shall; .

{a) ‘have duly and regularly performed all of the covenants, terms and conditions on its Hart to be
performed in this Lease; an_q

(b) have given written notice to the landlord of the exercise of this option at I'east six (6) rohths prior
to the expiry of the original Term. .

The Extension Term shalt be on the same terms and conditions as set out in this Lease, save and except
that: : .

{i) there shall be na further or other option of éxtension or renewal;

(ii) there shall be no tenant allowance, inducement, rent free peridd or fixiuring period:, and ne
obligation by the Landlord {6 perform or complete any Landiord's Work or other construction or
renovations in the Leased Premises; :

(i) the Minimum Rent shall be in stich amount as the Landlord and the Tenant may agree; énd

(iv) if required by the Landlord, the Tenant agrees to undertake, at its sole expenss, renovations to
the Leased Premises as deemed necessary by the Landlord, acting reasgnabiy, and all such

renovations by the Tenant shall be professionally execuled and shall be subjsct to the Landiord's
prior written consent. . . ,

In the event that the Landlord and the Tenant are unable to agree upon the Minimum Rent to be paid by
the Tenant during the Extension Term by a date which is three (3) months prior to the explry of the
original Term, or if the Tenant falls to give the appropriate notice within the time limit sat out herein for
extending the Term, then the within option to extend the Term of this Lease shall be null and void and of
no further force or effect, and the Tenant shall surrender the Leased Premises to the Landlord upon the
explry of the original Term in accerdance with the terms of this Lease.

2, Minimum Rent Free Period

Notwithstanding anything to the contrary contained in this Lease, the Tenant shali not be obligated to pay
Minimum Rent during the first one (1) month of the Term (the "Minimum Rent Free Pericd™), provided that
during the Minimum Rent Free Pariod, the Tenant shalt be bound by all of the other terms, covenants and
conditions contained in this Lease including, without limitation, the obligation to pay.all Additional Rent
due and payable hereunder. However, if this Lease is disclaimed pursuant to Section 65.2(1) of the
Bankruptcy and insolvency Act, as amended or replaced from fime to time (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 Rent Free Perlod will be deemed to have been reinstated effective as of the day before the
effective date of the disclaimer 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,

3. Tenant Allowance

(a) Provided the Tenant is in accupation of the whole of the Leased Premises and Is not then in
default under the terms of this Leass, the Landiord will pay to the Tenant the sum of Twenty
Dollars ($20.00) per square foot of the Rentable Area of the Leased Premises, plus GST, as an
allowance {the "Tenant Allowance"} to be applied towards the actual cost of ceonstructing
leasehold improvements within the Leased Premises. The Tenant Allowance shall be payable
upon the iast to occur of the following; : .

(i} ' the date the TEnantopens_ its business in the whole of the Leased Premises fully fixtured,
stocked and staffed; : . : ’

(i) exacution of this Lease by both the Landlord and the Tenant;

{ii)  the Commencement Date;
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(v) delivery to the Landlord of a clearance cerlificate lssued under the Workers'
Compensation Act in respect of each contractor and subcontractor who did work in
connection with the Tenant's Work in the Leased Premises;

{v) compliance by the Tenant, in the opinion of the Landlord's Architect, w:th'the'Tenant‘s
obligations under Schedule "C" and the plans and specifications that have been
approved by the Landlord;

{vi} delivery of a notarized statutory declaration from a senior officer of the Tenant, confirming
that (A} all accounts in respect of the Tenant's Work have been paid in full, and (B) all
holdback pericds, referred to in the construction lien provisions . of the applicable
legislation in the Provinge in which the Shopping Centre is located, have expired;

{vii delivery to the Landlord of certificates evidencing the placement of insurance by the
Tenantas required in accordance with this Lease; .

(viil) - receipt by the Landlord of a written request from the Tenant for the Tenant Allowance
and . .

(ix)  delivery to the Landiord of proof saﬂsfactory to the Lahdlord that the Tei'uant has
expended at least Twenty Dollars ($20.00) per square foot of the Rentable Area of the

Leased Premises, plus GST, toward construction of leasehold improvements within the

Leased Premises. In the event that the actual cost of completing the construction of

. leasehold improvements within the Leased Premises is less than Twenty Dollars ($20.00)
per square foot of the Rentable Area of the Leased Premises, plus GST, then the Tenant
Aliowance shall be reduced to an amount equal to the actual cost thereof.

(b) If at any time during the original Term of this Lease:
{i) this Lease is terminated by reason of a default by the ;l'enant hereunder; or
it) the Tenant has become bankrupt or insolvent or has taken the benefit of any statute for

‘bankrupt or insolvent debtors, or has filed a proposal, or has made an assignment for the
benefit of creditors or any arrangement or compromise,

then in such event, and without prejudice to any of the Landlord's other rights and remedies avallable to it
under this Lease and at law, the unamortized portion of the. Tenant Allowance calculated from the
Commencement Date on the basis of an assumed rate of depreciation on a straight line basis to zero

over the original Term of this Lease, shall tmmedlately become due and payable to the Landlord as
Additional Rent. :

4, Exclusive Covenant

So long as:

{a) the Tenant is SHS Optlcal Ltd and is in occupatlun of, and operating in, the whole of the Leased
Premises;

{b} the Leased Premises are balng used for the purpose set out in paragraph (e) of the Spemal
Provisions of this Lease; and

(c} the Tenant is not, and has not been, in default beyond any applrcable cure period prowded for in
this Lease,
‘ . ;
then the Tenant shal! have the exclusive nght in the Shopping Centre (as it is constituted as of May 18,
2006} to operate the principal or primary business of the retail sale of eyeglasses, contact lenses and
associated items. It is agreed that the foregomg restriction:

(i) shall .not prohibit the' sale or rentat.of such items, the provismn of such services or the
- operation of such a business by other tenants or occupants of the Shopping Centre on an
ancillary, incidenta! or other non-pringipal or non-primary basis;

{iy . shall not apply to any leases, offers to lease or agreements to lease in respect of premises in
the Shopping Centre provided such agreements already exist as of May 18, 2006, as such
agraements may be amended or transferred from time to time in accordance with the terms
thereof;

{iil) shall not apply to any persons or entities already in possession of premises In the Shopping
. Centre as of May 18, 2006 nor to their successors or assigns;
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(iv} ~ shall not apply to any tenants in the Shopping Centre oécuﬁy]ng premises of four thousand
(4,000) square feet or more; and :

(v} shall not apply fo any expénsion of the Shopping Centre after May 18, 2008, whether slich
expansion occurs by way of new sonstruction, redevelopment or acquisition of nearby lands.

it s further agreed ihat neither party shall be obliged fo enforce the provisions contained in this paragraph
against any person or entity if by doing so either party shall be in breach of any laws, rules, regulations or
enactments from time to time in force, it being understood and agreed by the parties hereto that the
provisions of this paragraph are not intended to apply or to be enforceable to the extent that such
provisions would give rise to an offence under the Competition Act (Canada) or any stafute that may be
substituted therefor or may be enacted with similar intent, as from time to time amended,

5. Pylon Sign

Subject to any pre existing rights of the other tenants of the Shopping Centre, the Tenant shall:have the
right to representation on the panel on the common pylon sign which currently exists on the Shopping
Centre, which specific position shall be determined by the Landlord, acting reasonably. The Tenant shall
be responsible for all costs related to such sign, including, without limitation, the design, graphics,
manufacture, installation, repair, replacement and removal thereof. The Tenant shall be required to
submit graphics for the Landiord's review and approval prior to the instaliation of such sign. Further, the
Tenant's sign shall comply with all applicable municipal by laws and regulations.

G-3

STRIP
H\AP\Riocan\Clarkson Vilage-Greal Glnssas-l..qse. 0ag¢




APPENDIX "A"
INDEMNITY AGREEMENT

THIS AGREEMENT is dated this 19" day of June, 2006.
SETWEEN:

RIOCAN (GLARKSON).INC.
{the "Landlord™) .

-and- -

BRUCE BERGEZ

(the "indemntfier?) '

In order to Induce the Landlord to sign the lease between the Landlord and SHS Optlcal Ltd,, as
Tenant, made the 18" day of June, 2006, (tha "Lease"), the Indemnifier agrees with the Landlord that.’

1. Throughout the Term of the Lease and any extension or renewal, the Indemnrﬁer will (|) promptly
pay all Rent and any other amounts payable by the Tenant under the Lease, whether to the Landlord or
anyone else; (ii) promptly perform each and every ‘cbligation of the Tenant under the Lease; and {ii)
indemnify and protect the Landlord from any losses or costs incumed by the Landiord (Including legal

fees) if the Tenant fails {o pay the Rent or other amounts or to perform any of its obligations under the
Lease, - .

2, Even if there is an Early Termination, the Indemnifier will remain obl:gated under this Agreement
throughout the Term and any renewals or extenstons as though the Eatly Termination had not occurred.
An "Early Termination” means a disaffirnance, disclaimer, repudiation, rejection or termination of the
Lease (as a resuit of court proceedmgs or otherwise), or a surrender of the Lease which the Landlord did
not accept in writing, which occurs prior to the originally specified expiry date of the Term or renewal or
extension. If there is an Eardy Termination, the Indemnifier will, at the Landiord's option, become the
Landlord's tenant on the terms of the Lease.

3. This Indemnity Is absolute and unconditional. The Indemnifier's obligations- under this Agreement
will not be affected by (a) any modifications to the Tenant's rights or obligations under the Lease; (b) the
fact that the Landlord does not enforce any of the tefms of the Lease; (c) 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;
() any waiver by the Tenant of its righls under the Lease; (f} any additional securlty accepted by the
Landlard from the Tenant; (g} the expiry of the Term or any extension or renewai thereof: (h) the release
or discharge of the Tenant by the Landiord or in any receivership, bankruptey, winding-up or other
creditors' proceedings or by operation of law; or (i) lack of nofice of any of the foregoing. The
Indemnifier's obligations will not be affected by any repossession of the Leased Premises by the
Landlord, 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) wil
be credited by the Landlord against the indemnifiar's abligations under this Agreement.

4. The Landlord is not required to notify the Indemnifier that the Landiord has accepted this
Agreement or that the Tenant has failed to perform any of its obligations under the Lease. Nevertheless,
if the Landiord wishes to send any notice to the Indemnifier, it will deliver it or mail it by prepaid registered
mail addressed to the Indemnifier at 286 York Road, Dundas, Ontario L9H 6L8 or, at the Landlord's
option, at the Leased Premises. Any notice 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 writing of a substitute address for the above address. If two or more parties are named as
Indemnnifier, the Landlord may give any notice to be given to the indemnifier to only one of the parties,
and in doing so both of them will be considered to have been notified, .

5, If there is a default under the Lease or under this Agreement, the Landlord will not be- requlred to
() 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 primarjly responsible for the Tenant's obligations under the Lease.

6. Even though the Landlord may have already taken action against the Indemnifier under this
Agreement because of a default under the Léase, and whether or not that action has succeeded or been

completed, the Landlord may take further action against the Indemnifier under thls Agreement If there is
any further default under the Lease.
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7. This indemnity ¢an only be modified in writing, signed by both the Indemnifier-and the Lahdlord.

8. If two or more parlies are named as Indemnifier, each party is responsiblé for the oingE:ations of
the indemnifier, both individually and together with the others, X

9. All of the terms of this Agreement apply to the Indemnifier and o his or her heirs, executors,
administrators, personal legal representatives, successors and assigns, and may be enforced by the
Landiord, its successors and assigns, and any holder of any morigage or charge over all or arny 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" ana "l eased Premises” used In this Agreerﬁent have
the meanings they are given in the Lease. . : ;

11. This Agreement will be gdva}ned by the laws of the Province in which the Shopping Centre Is
located. . ' . :
THE LANDLORD AND INDEMNIFIER HAVE SIGNED BELOW, to confirm the terms of this Agreément.

SIGNED, SEALED AND DELIVERED

‘RIOCAN REKSON) INC.
In the Presence of: )

Per: _ \\“’\ o
: Aulhoriz?dﬁ\_ignature

Authorized éignature

{Landlord)

Per:

1/We have authority to bind the corporation.

L . l

(Indei‘nniﬁer)

Witness as to the signature of:
Bergez ’

li NME ey

Signature of Witness”. U

MWE. NELQRG

Name of Witness (please prinf)

200 _CANCESS\gN -
Address of Witnass _ Do

BRUCE BERGEZ

)
)
)
)
)
)
)
)
)
)
0

)
)
}
)
)
)
)
)
)
)
)
)
)
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LEASE
(COMMERCIAL)
Made the Sth day of May, 2007
BETWEEN
© OURANIA HATZIS
(the “Landlord™)
and-
SHS OPTICAL LTD.

operating 2s Great Glasses ‘
(the “Tenant")

In consideration of the rents, covenaats and obhgatlon stipulated herein the Landlord and the Tenant
have agreed to enter into a Lease of the premises known municipally as 393 Danforth Avenue, City
of Toronto, with rentable area of approximately 1,260 square feet comprising all of the main floor
and basement (save and except the storage area presently used by the second floor tenant 1692340
Ontario Ltd.), in an “as is” condition, inclusive of fixtures, furniture and sundry 1tems as seen and as
photographed (the “Premises™).

1. . GRANTOF LEASE -

0y

@

1}

@

)

4.

. The Landlord leases the Premises to the Tenant:

{a}  atthe Rent set forth in Section 2;

(b)  for the Term set forth in Section 3; and

(c)  subject to the conditions and in aocordauce with the covenants, obligations
and agreements herein,

The Landlord covenants that he has the right to grant the leasehold interest in the
Premises free from encumbrances except as disclosed on fitle.

2. RENT

Rent means the amounis payable by the Tenant to the Landlord pursuant 0 thls
Sect:on and includes Additional Rent. ~~ = -

- The Tenant covenants to pay to the Land]ord, during the Tertn of this Lease rent as
" follows:

(@)  during the Term, the sum of $51,600.00 plus G.8.T. per annum, payable
- monthly In advance in equal instalments of $4,300.00 plus G.5.T. on the st
day of each and every. month, commencing on the first day of the Term, i.e.

July 1, 2007,

~ The Tenant further covenants to pay all other sums required by this Lease to be paid

by him and agrees that all amounts payable by the Tenasit to the Landlord or to any
other party pursuant to the provisions of'this Lease shall be deemed to be additional
rent ("Additional Rent") whether or not specifically designated as such in this Lease.

The Landlord and the Tenant agree that it is _fheir mutual intention that this Lease
shall be a completely carefree NET lease for the Landlord and that the Landlord shall

. not, during the Term of this Lease, be required to make any payments in respect of
" the Premises other than charges of a kind personal to the Landlord (such as mcome

and mstate taxes and murtgage payments);

(a) and to effect the sald intention of the parties the Tenant protises fo pay the
following expenses related to the Premises as Additional Rent:-
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6)

(i} Tenant’s own utilities (including but not limited to gas, electricity,
hot water, heat, air- conditioning);

(i)  20% of the water/sewage account;

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

(iv) maintenance;

(4] insurance premiums;

(vi)  anytax or duty imposed upon, or collectable bythe Landlord which is
measured by or based in whole or in part directly upon the Rent
including, withoitt limitation, the goods and services tax, value added
tax, business transfer tax, retail sales tax, federal sales tax, excise tax
or duty or any tax similar to any of the foregoing: and

- {vii} 60% ofthe entire real property tax bills, rates, duties and assessments
including such portion of real property taxes formerly known as
business taxes. The Landlord shali have the right to determine the
assessment value of the Premises acting reasonably, bearing in mind,
current principles of assessment, previous assessments and the
proportionate share that the rentable area of the Premises is to the
total rentable area of all premises in the building of which the
Premises forms a part (if applicable). The assessment value of the
Premises as determined aforesaid shall be multiplied by the current
tax rate of the Premises to determine the real property taxes payable
as Additional Rent;

() and if any of the foregoing charges are invoiced directly to the Tenant, the .

Tenant shall pay same as and when they become due and produce proof of
payment to the Landlord immediately if requested to do so, but the Tenant
may contest or appeal any such charges at the Tenant's own expense;

(c)  andthe Tenant hereby agrees to indemnify and protect the Landlord from any
 liability accruing to the Landlord in respect of the expenses payable by the
Tenant as provided herein;

(d)  and if the Tenant fhils to make any of the payments required by this Lease

" then the Landlord may make such payments and charge to the Tenant as
Additional Rent the amonts paid by the Landiord, and if such charges are
niot paid by the Tenant on derand the Landlord shall be entitled to the same
remedies and may take the same steps for recovery of the unpaid charges as
in the event of Rent in arrears; .

(&)  and if the Tenant enjoys the use of a‘ny'comn"lon areas and facilities not
included in the Premises, the Tenant shall pay his proportionate share of the
foregoing expenses refating to such cemmon areas and facilities.

Prior to the commencement of each lease year, the Landiord shall notify the Tenant
of its reasonable and bona fide estimate of Additional Rent for that lease year, The
Tenant shall pay such estimated amount in equal monthly instalments int advance on
the same dates stipulated for payment of Rent in Section 2 (2). From time to time
during lease year the Landlord may, acting reasonably, re-estimate the amount of the
Additional Rent and shall fix monthly insialments for the then remaining balance of
the lease year that the Landlord's estimate, original or revised, of Additional Rent will
have been entirely paid during that lease year. The Landlord shall make a final
determination of Additional Rent for the relevant lease year within 120 days of the
Landlord's financial year end, which shall be binding upon both parties and shall
provide the Tenant with a statement of the Additional Rent for the relevant lease
year. The Landlord and the Tenant shall expeditiously make any necessary
readjusting payment; provided that the Tenant may nof claim a re-adjustment based
solely upon any error of estimation, determination or calculation unless claimed in
writing within six months after the Jease year to which the claim relates.

All payments to be made by the Tenant pursuant to this Lease shall be delivered to
the Landiord at the Landlord's address for service set out in Section 15 or to such
other place as the Landlord may from time to time direct in writing.
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(7)  The Landiord acknowledges receipt of deposit in the sum of $10,870.98 representing
the first and last months® Rent and realty taxes payable under Section 2 (2) of this ‘ ‘
Lease.

(8)  All Rent in arrears and all sums pajd by the Landlord for expenses incurred which
should have been paid by the Tenant shall bear interest from the date payment was
due, or made, or expense incurred at arate per annum equal to the prime commercial
lending rate of the Landlord's bank plus two (2) per cent.

(9)  The Tenant aclmowledgcs and agrees that the payment of Rent and Additional Rent
provided for in this Lease shall be made without any deductions for any reason
whatsoever unless expressly allowed by the terms of this Lease or agreed io by the
Landlord in writing; and

(2)  no partial payment by the Tenant which is accepted by the Landlord shall be |
considered as other than a partial payment on account of Rent owing and
shall not prejudice the Landlord's right to recover any Rent owing,

3. TERM AND POSSESSION

(1)  The Tenant shall have possession of the Premises for a period of ten (10) years,
commencing on the 1st day of July, 2007, ending on the 30th day of, June, 2017, (the i
"Term™.

(2)  Subjectto the Landlord's rights under this Lease, and as long as the Lease is in good
.- standing the Landlord covenants that the Tenant shall have quiet enjoyment of the -

Premises during the Term ofthis Lease without any interruption or distorbance from

the Landlord or any other person or persons lawfully claiming through the Landlord.

(3)  If the Tenant fails to take possession of the Premises or to open for business on or
before the date specified for commencement of the Term of this Lease, the Landlord
shall, in addition to any other remedies, have the right to terminate this Lease upon
24 hours written notice to the Tenant, and to recover from the Tenant the cost of all
work done by the Landlord on behaif of the Tenant.

4) If for reasons beyond the Landlord's control, vacent possession of the Premises
cannot be given to the Tenant on the commencement date of the Term of the Lease,
the Lease shall remain in effect but the Tenant shali not be reqmrcd to pay Rent until
the date when possession is actua!ly given to the Tenant;

(&)  but if possession is not given within ninety (90) clear days from the
commencement date of this Lease either party may terminate this Lease by
written notice to the other;

(b}  and any delay in the actual oceupation by the Tenant of the Premises shaII not
extend the Term of the Lease.

{5)  The Tenant agrees to allow the second floor tenant access through the first floor to
the second floor tenant’s part of the basement upon verbal notice given by The second
" floor tenant within a reasonable time period prior to that access,

4, OPTION TO RENEW .

The Tenant shall have the option to renew the Lease for two (2) further periods of five (5)-
years each by giving written notice of renewal three umdred and sixty (360) days prior tothe
expiration of the original Term or the first renewal term, as the case may be. The renewal
lease will be on the terms and conditions satisfactory to the Tenant, provided that the Tenant
and the Landlord agree te the terms and conditions not less than three hundred and sixty
(360) days prior to tha expiry of the original Lease or the first renewal lease, except for rent
which shall be at the fair market value. Ifan agreement cannot be reached prior to the expiry
of the original Term or the first renewal term aforesaid, the fixed minimum rent for the first .
renewal term or second renewal term shall be referred to and settled by a single arbitrator
agreed upon by both parties and his/her decision wiil be final aud binding on both parties
with no right.of appeal. There shall be no furiher right of renewal.
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5. ASSIGNMENT
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6. USE

(1)

)

The Tenant shall not assign this Lease or sublet the whole or any part of the Premises
untless he first obtains the consent of the Landlord in writing, which consent shall not
unreasonably be withheld, and the Tenant hereby waives his right to the benefit of
any present or future Aci of the Legislature of Ontario which would allow the Tenant
to assign this Lease or sublet the Premises without the Landlord's consent,

The consent of the Landlord to any assignment or subletting shafl not operate as a
waiver of the necessity for consent to any subsequent assignment or subletting.

Any consent granted by the Landlord shall be conditional upon the assignee,
sublessee or occupant executing & written agreement directly with the Landlord
agreeing to be bound by ail the terms of this Lease as if the asslgnee, sublessee or
occupant had originally executed this Lease as Tenant,

Any consent given by the Landlord to any assignment or ather disposition of the
Tenant's interest in this Lease or in the Prernises shall not refieve the Tenant from his
obligations under this Lease, including the obligation to pay Rent and Additional
Rent as provided for herein,

If the party originally eniering into this Lease as Tenant, or any party who
subsequently becomes the Tenant by way of assignment or sublease or otherwise as
provided for in this Lease, is a corporation, then':

(2)  the Tenantshall not be entitled to deal with its authorized or issued capital or

: thet of an affiliated company in any way that results in a change in the
effective voting control of the Tenant unless the Landlord first consents in
writing to the proposed change, which consent shall not be unreasonably
withheld;

) {b)  if any change is made in the control of the Tenant corporation without the

" wiritten consent of the Landlord then the Landlord shall be entitled to treat the
Tenant as being in default and to exercise the remedies stipulated in Section
10 {2) of this Lease and any other remedies available in law;

{(¢)  the Tenant agrees to make available to the Landlord or his authorized

- represetitatives the corporate books and records of the Tenant for inspection
" at reasonable times,

During the Term of this Lease the Premises shall not be used for any purpose other
than “a commercial/retail eye-glass store” without the express consent of the
Landlord given in writing,.

The Tenant shall not do or permit to be done at the Premises anything which may:

{a)  constitute a nuisance; -

(b)  cause damage to the Premises;

{¢)  cause injury or annoyance to occupants of neighbouring premises;
{d)  make void or voidable any insurance upon the Premises; or

{e)  constitule a breach of any by-law, statute, order or regulation of any

municipal, provincial or other competent authority relating to the Premises.

7. REPAIR AND MAINTENANCE

W

The Tenant covenants that during the term of this Lease and any renewal thereof the
Tenant shall keep in good condition the Premises including all alterations and

_additions made thereto, and shall, with or without notice, promptly make all needed

repaits and all necessary teplacements as would a prudent owner, but the Tenant shall
not be liable to effect repairs attributable to rcasonab]e wear and tear, orto damagc

- cause by firé, lightning or storm,
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The Tenant shall penmtthe Landlord or a person authorized by the Landlord to enter
the Premises to examine the condition thereof and view the state of repair at
reasonahle times:

(a) and if upon such examination repairs are found to be necessary, written notice
of the repairs required shall be given to the Tenant by or on behalf of the
Landiord and the Tenant shali make the necessary repairs within the time
specified in the notice;

(b}  and if the Tenant refuses or neglects to keep the Premises in good repair the
Landlord may, but shall not be obliged to, make any necessary repairs, and
shall be permitted to enter the Premises, by himseif or his servants or agents,
for the purpose of effecting the repairs without being liable to the Tenant for
any loss, damage or inconvenience to the Tenant in conmection with the
Landlord's entry and repairs, and if the Landlord makes repairs the Tenant
shall pay the cost of them immediately as Additional Rent.

Upon the expiry of the Term or other deterntination of this Lease the Tenant agrees
peaceably to surrender the Premises, including any alterations or additions made
thereto, to the Landlord in a state of good repair, reasonable wear and tear and
damage by fire, lightning and storm only excepted.

The Tenant shall immediately give written notice to the Landlord of any substantial
damage that occurs to the Premises from any cause.

The Landlord warrant that the HVAC system is in working condition as of the date of
possess:on

8 ALTERATIONS AND ADDITIONS

o)

RO

3

4

&)

1f the Tenant, during the Term of this Lease or any renewal of it, desires to make any
alterations or additions to the Premises, including but not limited to: erecting
partitions, attaching equipment, and installing necessary furnishings or additional
equipment of the Tenant's business, the Tenant may do so at his own expense, at any
time and from time to time, if the following conditions are met:

(a)  before undertaking any alteration or addition the Tenant shall submit to the
Landiord a plan showing the proposed alterations or additions and items

- included in the plan which are regarded by the Tenant as "Trade Fixtures"

" _shall be designated as such on the plan, and the Tenant shall not proceed to

. make any alteration or addition unless the Landlord has approved the plan,

" and the Landlord shall not unreasonably or arbitrarily withhold his approval;

)] ' émy and all alterations or additions to the Premises made by the Tenant must
- comply with all applicable building code standards and by-laws of the
municipality in which the Premises are located.

. The Tenant shall be responsible for and pay the cost of any alterations, additions,
" installations or 1mprovements that any governing authority, municipal, provincial or

otherwise, may require to be made in, on or to the Premises.

No sign, advertisement or notice shall be inscribed, painted or affixed by the Tenant,
or any other person on the Tenant's behalf, on any part ofthe inside or outside ofthe
building in which the Premises are located unless the sign, advertisement ot notice
has been approved in every respect by the Landlord,

All alterations and additions to the Premises made by or on behalf of the Tenant,
other than the Tenant's Trade Fixtures, shall immediately become the property ofthe
Landlord without compensation to the Tenant.

The Tenant agrees, at his ovwn expense and by What_evcr means may be necessary ,
immediately to obtain the release or dischargerof any encumbrance that may be
registered against the Landlord’s property in connection with any additions or -
alterations to the Premises made by the Tenant ar in connectlon with any other
activity of the Tenant.
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if the Tenant has complied with his obligations according to the provisions of this
Lease, the Tenant may remove his Trade Fixtures at the end of the Tetm or other
termination of this Lease and the Tenant covenants that he will make good and repair
or replace as necessary any damage caused to the Premises by the removal of the
Tenant's Trade Fixtures,

Other than as provided in paragraph 7 (6) above, the Tenant shall not, during the
Term of this Lease or anytime thereafter remove from the Premises any Trade
Fixtures or other goods and chattels of the Tenant except in the following
circumstances:

(a) theremoval is in the ordinary course of business;

(b)  the Trade Fixture has become unnecessary for the Tenant's business or is
being replaced by a new or similar Trade Fixture; or

()  the Landlord bas consented in writing to the removal;

but in any case the Tenant shall make good any damage caused to the Premises by the
installation or removal of any Trade Fixtures, equipment, partitions, fumnishings and
any other objects whatsoever brought onto the Premises by the Tenant,

The Tenant shall, at his own expense, if requested by the Landlord, remove any or all
additiens or improvemerts made by the Tenant to the Premises during the Term and
shall repair all damage caused by the installation or the removal or both.

The Tenant shall not bring onto the Premises or any part of the Premises any

" machinery, equipment or any other thing that might in the opinion of the Landlord, by

reason of its weight, size or use, damage the Premises or overload the floors of the
Premises, and ifthe Premises are damaged or overloaded the Tenant shall restore the
Premises immediately or pay to the Landlord the cost of restoring the Premises.

INSURANCE

During the Term of this Lease and any renewal thereof the Landlord shall maintain
with respect to the Premises, insurance coverage insuring against:

{a) loss or damage by fire, lightning, storm and other perils that may cause
* damage to the Premises or the property of the Landlord in which the Pramises
are located as are commonly provided for as extended perils coverage or as
may be reasonably required and obtained by the Landlord, and the insurance
- policy shall provide coverage on a replacement cost basis in an amount

* sufficient to cover the cost of all signs and leasehold improvements;

(b) liability for bodily imjury or death or property damage sustained by thitd
: parties up to such limits as the Landlord in his sole discretion deems
advisable; :

(c) . rental income protection insurance with respect to fire and other perils to the
_extent of one year's Rent payable under this Lease;

but such fnsurance and any payment of the proceeds thereof'to the Landlord shall not
relieve the Tenant of its obligations to continue to. pay Rent during any period of
rebuilding, replacement, repairing or restoration of the Premises except as provided
in Section 9. ’

The Tenant covenants to keep the Landlord indemnified against all claims and
demands whatsoever by any person, whether in respect of damage to person or
property, arising out of or occasioned by the maintenance, use or occupancy of the
Premises or the subletting or assignment of same or any part thereof, And the Tenant
further covenanis to indemnify the Landlord with respect to any encumbrance on or
damage to the Premises occasioned by or arising from the act, default, or negligence
of the Tenant, its officers, agents, servants, employees, contractors, customers,
invitees or licensees and the Tenant agrees that the foregoing indemnity shall survive
the termination of this Lease notwithstanding any provisions of this Lease to the

contrary. . ' W
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(3)  TheTenant shall carry insurance in his own name to provide coverage with respect to
the risk of business interruption to an extent sufficient to aliow the Tenant to meet his
ongoing obligations to the Landlord and to protect the Tenant against loss of
revenues,

(4)  The Tenant shail carry insurance in his own name insuring against the risk of damage
to the Tenants property within the Premises caused by fire or other perils and the
policy shall provide for coverage on a replacement cost basis to protect the Tenant's
stock-in-trade, equipment, Trade Fixtures, decorations and i improvements.

(5)  The Tenant shall carry public liability and property damage insurance in which policy
the Landlord shall be a named insured and the policy shall include a cross-liability
endorsement;

(6)  The Tenant shall provide the Landlord with a copy of the above policies,
10. DAMAGE TO THE PREMISES

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

(2) if the damage or destruction renders the Premises unfit for occupancy and
impossible 1o repair or rebuild vsing reasonable diligence within 120 clear
days from the happening of such damage or destruction, then the Term hereby
granted shail cease from the date the damage or destruction occurred, and the
Tenant shall immediately surrender the remainder of the Term and give
possession of the Premises to the Landlord, and the Rent frotn the time of the
surrender shall abate;

(b}  Ifthe Premises can with reasonable diligence be repaired and rendered fit for
occupancy within 120 days from the happening of the damage or destruction,
but the damage renders the Premises wholly unfit for Occupancy, then the
Rent hereby reserved shall not accrue after the day that such damage
occurred, or while the process of repair ia going on, and the Landlord shall
repair the Premises with all reasonable speed, and the Tenant's obligation to
pay Rent shall resume immediately after the necessary repairs have been
completed; .

(¢) - Ifthe Premises can be repaired within 120 days as aforesaid, but the damage

: is such that the Premises are capable of being partially used, then untif such
damage has been repaired, the Tenant shall continue in possession and the
Rent shall ebate proportionately,

{2) ~ Any question as to the degree of damage or destruction or the period of time required
to repair or rebuild shall be determined by en architect retained by the Landlord.

(3)  Apart from the provisions of Section 9 (1} there shall be no abatement from or
_ reduction of the Rent payable by the Tenant, nor shall the Tenant be entitled to claim .
- against the Landlord for any damages, general or special, caused by fire, water, <
sprinkier systems, partial or temporary failure or stoppage of services or utilities :
which the Landlord is ob[lged to provide according to this Lease, from any cause
whatsoever

1l.  ACTS OF DEFAULT AND LANDLORD'S REMEDIES
{1} An Act of Default has occurred when:

(a)  the Tenant has failed 1o pay Rent for 2 pénod of 15 consecutive days,
. regardless of whether demancl for payment has been madc or not; :

(b)  the Tenant has breached hxs covenants or falled to perform any of his
. obhgattons under thls Lease; and
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{D the Landlord has given notice specifying the nature of the default and
the steps required to cotrect it; and
(i}  the Tenant has failed to correct the defect as required by the notice; .

(c)  the Tenant has;

(i}  become bankrupt or insolvent or made an assigriment for the benefit
of Creditors;

(i)  had its property seized or attached in satisfaction of a judgment;

(iii)  had a receiver appointed;

{iv)  committed any act or neglected to do anything with the result that a
Construction Lien or other encumbrance is registered against the
Landlord's property;

(v)  without the consent of the Landlord, made or entered into an
agresment to make a sale of ﬂs assets to which the Bulk Sales Act
applies;

(vi)  takenaction ifthe Tepant is 2 corporation, with a view to wmdmg up.
dlsso[utlon or liquidation; .

{(d)  any insurance polic;r is canceled or not renewed by reason of the use or
occupation of the Premises, of by reason of non-payment of premiums;

.{e)  the Premises; '

()  become vacant or remain unoccupied for a period of 30 consecutive
deys; or

(i) (i) are not open for business on more than thirty (30) business daysin
any twelve (12) month period or on any twelve (12) consecutive
business days;

(iii)  are used by any other person or pexsons, or for any other purpose than
as provided for in this Lease w1thout the written consent of the
Landlord. .

When an Act of Default on the part of the Tenant has accurred:
Q) , the cusrent month's Rent together with the next three months' Rent shall
become due and payable immediately; and )
(ii)  the Landlord shall have the right to terminate this Lease and to re-enter the
. Premises and deal with them as he may choose, :

If, bécaus,e an Act of Defanlt has occurred, the Landlord exercises his right to

. terminate this Lease and re-enter the Premises prior to the end of the Term, the
- Tenant shafl nevertheless be fiable for payment of Rent and all other amounts payable

by the Tenant in accordance with the provisions of this Lease until the Landlord has

re-let the Premises or otherwise dealt with the Premises in such manner that the
cessation of payments by the Tenant will not result in loss to the Landlord, and the
Tenant agrees to be Hable to the Landiord, until the end of the Term of this Lease for
payment of any difference between the amount of Rent hereby agreed to be paid for
the Term hereby granted and the Rent any new tenant pays to the Landlord.

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

(@)  and the Tenant acknowledges that it is upon the express understanding that
there should be no such exemption that ﬁ]ls Lease is entered into, and by
executing this Lease:

() the Tenant waives the benefit of any such legislative provisions which
might otherwise be avatlab]e to the Tenant in the absence of this
agreement and
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(iy  the Tenant agrees that the Landlord may plead this covenant as an
estoppel against the Tenant if an action is brought to test the
Landlord's right to levy distress against the Tenant's property.

If, when an Act of Default has occurred, the Landlord chooses not to terminate the
Lease and re-enter the Premises, the Landlord shall have the right to take any and alt
necessary steps to rectify any or all Acts of Default of the Tenant and to charge the
costs of such rectification to the Tenant and to recover the costs as Rent.

If, when an Act of Default has occurred, the Landlord chooses to waive his right to
exercise the remedies available to him under this Lease or at jaw the waiver shall not
constifute condonation of the Act of Default, nor shall the waiver be pleaded 2s an
estoppel against the Landlord to prevent his exercising his remedies with respect to
subsequent Act of Default, No covenant, term, or condition of this Lease shall be
deemed to have been waived by the Landlord unless the waiver is in writing and
signed by the Landlord.

TERMINATION UPON NOTICE AND AT END OF TERM

L.

If the Premises are expfopriated'or condermned by any competent authority:

1. the Landlord shall have the right to terminate this Lease by giving ninety (50)
clear days' notice in writing to the Tenant; or

2. the Landlord may require the Tenant to vacate the Premises withinthirty (30)
days from payment by the Landlord to the Tenant of a bonus equal to three
months' rent, but payment of the said bonus shall be accompanied or preceded
by written notice from the Landlord to the Tenant advising of the Landlord's
intent to exercise this option.

The Tenant agrees to permrt the Landlord dunngthe last three months of the Term of
this Lease to display "For Rent" or "For Sale” signs or both at the Premises and to
show the Premises to prospective new tenants or purchasers and to permit anyone
having written authority of the Landlord to view the Premises at reasonable hours.

Ifthe Tenant remains in possession of the Premises after termination of this Lease as
aforesaid and ifthe Landlord then accepts rent for the Premises from the Tenant, it is
agreed that such overholding by the Tenant and acceptance of Rent by the Landlord

shall create a monthly tenancy only but the tenancy shall remain subject to all the

terms and conditions of this Lease except those regarding the Term.

ACKNOWLEDGEMENT BY TENANT

The Tenant agrees that he wiil at any time or times during the Term, upon being given at
least f'orty—e:ght {48) hours prior written notice, execute and deliver to the Landlord as
statement in wntmg certifying:

I.

- TR N

that this Lease is unmodified and is in full force and effect (or if modified stating the
modifications and confirming that the Lease is In full force and effiect as medified);
the amount of Rent being paid;

the dates to which Rent has been paid,

other charges payable under this Lease which have been paid;

particulars of any prepaﬁment of Rent or secunty deposits; and

pamculam of any subtenancies.
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14,

15.

16.

7

SUBORDINATION AND POSTPONEMENT

1.

This Lease and all the rights of the Tenant under this Lease are subject and
subordinate to any and all charges against the land, buildings or improvements of
which the Premises form part, whether the charge is in the nature of 2 mortgage, trust
deed, lien or any other form of charge arising from the financing or re-financing,
including extensions or renewals, of the Landiord's interest in the property.

Upon the tequest of the Landlord the Tenant will execute any form required to
subordinate this Lease and the Tenant's rights to any such charge, and will, if
required, attorn to-the holder of the charge.

No subordination by the Tenant shall have the effect of permitting the holder of any
charge to disturb the occupation and possession of the Premises by the Tenant as !ong
as the Tenant performs his obligations under this Lease,

RULES AND REGULATIONS

The Tenant agrees on behalf of itself'and all persons entering the Premises wi-th the Tenant's
authority or permission to abide by such reasonable rules and regulations that form part of
this Lease and as the Landlord may make from time to time.

NOTICE

-1,

Any notice required or permitted to be given by one party to the other pursuant to the
terms of this Lease may be given

To the Landlord at: 35 Don Valley drive
' Toronto, Ontario
MA4K 211 '

To the Tenant at the Premises or at: - Great Glasses
- ' : 286 York Road
Dundas, Ontario
L.OH 61.8
Attention: Bruce Bergez

The above addrsss&s may be changed at any time by glvmg ten (10) days written
not{oe o :

Any notice given by one pﬁrr.y to the other in accordance with the provisions of this
Lease shall be deemed conclusively to have been recefved on the date delivered ifthe
notice is served pe:sonally or seventy-two (72} hours after mailing if the notice is
mmled

REGISTRATION

The Tenant shall not at any time register notice of or a copy of this Lease on t:tle to the
property of which the premises form part without consent of the Landlord,

INTERPRETATION

1.

The words importing the singuiar number oﬁly shiall include the plural, and vice
versa, and words importing the masculine gender shail include the feminine gender,
and words importing persons shall include firms and corporations and vice versa.

Unless tﬁe context otherwise fequires, the word “Landlord" and the word "Tenant”
wherever used herein shall be construed to include the executors, administrators,
successors and assigns of the Landlord and Tenant, respectively.

When thcre are two or more Tenants bound by the same covenants herem contained,
their obh gatlons shall be joint and several, : :
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In Witness of the foregoing covenants the Landlord and the Tenant have executed
this Lease, ' '
Witness : Landlord:

{As 10 signature of Tenant) ‘ Title: President Ve P.

I have authority to bind the corporation
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SCHEDULE OF RULES AND REGULATIONS PORMING PART OF THIS LEASE

_The Tenant shall observe the following Rufes and Regulations {2s amended, modified or supplemented from
time to time by the Landlord as provided in this Lease):

1. The _sic!cwalks. entrances. elevatars, §lai.rways and corridors of the building shall not be abstrueted or used by

gne Tenant, his egents, servants, contractors, invitees or employees for any purpose other than access to and from the
remises, - . :

2. The floors, sky-lightsand windows that raflect or admit light into passageways ar into any place in the building

shell not be covered or obstructed by the Tenant, and no awnings shall be put over any window.

3, The toilets, sinks, drains, washrooms and other water apparatus shall not be used for eny purpose other than
those for which they were constructed, and no sweepings, rubbish, rags, ashes or other substances, such as chemicals,
salvents, noxious fiquids or poliutants shall be thrown therein, and any demage resulting to them from misuse shall be
barne by the Tenant by whom or by witose employees, agents, servants, contractors or invitees the damege was caused,

4, In the event that the Landlord provides and installs 2 Publie Directory Board inside the building, the Tenant's
name shall be placed on the said Board at the expense of the Tenant. .

5. The Tenant shall nat perform any aets or earry on any activity which may damage the Premises or the common
areas or be a nuizance to any other ienant. :

6. No animals or birds shall be brought intd the building or kept on the Premises.

7. The Tenant shall not mark, drill into, bare or cut or in any way demage or deface the wails, ceilings or floors of

the Premises. No wires, pipes or conduits shall be installed in the Premises without prior written approval of the
Lanéi]ord. No brozdioom or earpeting shall be affixed to the Premises by means of & von-sotuble adhesive or similar
produets,

8. No one shall use the Premises for sleeping apartments or residential purposes, for the storage of perscnal effects
or articles other than those required for business purposes, or for any iliegal purpose,

9, The Tenant shall not use or permit the use of any objectionable advertising medium such as, without limitation,
loudspeakers, public address systems, sound amplifiers, radin, breadesst or television apparatys within the building which
is in any manner audible or visible outside of the Premises, )

10. The Tenant must observe strict care not to allow windows to remain open so as to sdmit rain or snow, or so asto
interfere with the heating of the buiiding. The Tenant neglecting this rule wilf be responsible for any damage caused to
the property of other tenanis, or to the property of the Landlord, by such carelessness, The Tenant, when closing the
Premises, shall elose all windows and lock all doors, :

11. The Tenant shall not without the express written consent of the Landlord, place any aidditional locks upon any
doors of the Premises and shall not permit any duplicate keys to be made therefor; but shall use only additional keys
obtained from the Landlord, at the expense of the Tenarnt, and shail surrender to the Landlord on the termination of the
Lease all keys of the Premises.

12, No inflammable oils or other inflammable, toxic, dangeraus or explosive materials shall be keptarpermitted to

be kept in or on the Premises,

13. No bicycles or other vehicles shall be brought within the Premises or upon the Landlerd's property, including
any lane or court-yard, unless otherwise agreed in writing,

14, Nothing shall be filaced on the outside of windows or prajections of the Premises, No air-conditioning
equipment shall be placed at the windows of the Premises without the consent in writing of the Landlord.

15. The moving of all heavy equipment and office equipment or furniture shall cccur only between 6:00 p.m. and
8:00 a.m. or any other time consented to by the Landlord end the persons employed to move the same in and out of the
building must be acceptable to the Landlord. Safes and other heavy equipment shall be moved through the Premises and
comman areas only upon steel bearing plates. No deliveries requiring the use of an elevator for freight purposes will be
ceceived into the building ar carried in the elevators, except during hours approved by the Landlord. -+

16. Canvassing, soliciting and peddling in the building is prohibited.

17. - ‘The Tenant shall first obtain in writing the consent of the Landlord to any alteration or modification to the
efectrical system inthe Premises and all such alterations and modifications shall be completed at the Tenant's expense by
an elecirical contractor aceepiable to the landlord, ’

[8. The Tenant shall first obtain in writing the consent of the Landlord to the placement by the Tenant of any
garbage containers or teceptacles outside the Premises or building, The Tenant shall comply with the City of Taronto
garbage dispasal rulesiregulations. ) -

i9. The Tenant shall not instell or erect on ar about the Premises television antennae, communications towers,
. satellite dishes or other such apparatus, :

20, The Landlord shall have the right to make such other and further reasonzable rules and regulations and to alter,
amend or cancel ail rules and regulalions s in its jndgement may frotn time to time be needed for the safety, care and
cleanliness of the building and for the preservation of good order therein and the same shall be kept and abserved by the
Tenant, his employees, agents, servants, contraetors or invitees, The Landlord may from time to titne waive any of such
rules and repulations as applied to particular tenants and is not liable to the Tenant for breaches thereof by other tenants.




COLLEGE OF -and-

Court File No. 05-18863

SHS OPTICAL LTD., DUNDURN -and- COLLEGE OF -and- THE ATTORNEY
OPTOMETRISTS OPTICAL LTD. and JOHN DOE, all OPTICIANS GENERAL FOR ONTARIO
OF ONTARIO carrying on business under the name OF ONTARIO

of GREAT GLASSES; JOANNE g’

MARIE BERGEZ and BRUCE

BERGEZ

Applicant Intervenor Intervenor
Respondents
ONTARIO

SUPERIOR COURT OF JUSTICE

PROCEEDINGS COMMENCED AT HAMILTON

APPENDIX H AND I TO THE THIRD
REPORT TO THE COURT OF THE
RECEIVER

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza, 40 King Street West
Toronto, Ontario, M5SH 3Y4

MICHAEL MACNAUGHTON
Tel.: 416-367-6646
Fax: 416-682-2837
LSUC # 258890

JAMES SZUMSK{

Tel.: 416-367-6310

Fax: 416-682-2811
LSUC # 569585

Lawyers for Deloitte & Touche Inc., in its capacity as
Court-appointed Receiver of certain assets,
undertakings and property of SHS Optical Ltd.,
Dundurn Optical Ltd., Joanne Marie Bergez, Bruce
Bergez and the businesses operated at the locations
listed on Schedule “A” to the Appointment Order.




