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Court File No. CV-11-9159-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF PRISZM INCOME FUND, PRISZM CANADIAN OPERATING TRUST,
PRISZM INC. AND KIT FINANCE INC.

AFFIDAVIT OF EVELYN SUTHERLAND
(sworn May 30, 2011)

I, EVELYN SUTHERILAND, of the City of Toronto, in the Province of Ontario,
MAKE. OATH AND SAY AS FOLLOWS:

L. I am the Chief Financial Officer of Scott’s Real Estate Investment Trust (“Scott’s
REIT”). As such, | have personal knowledge of the matters to which I hereinafter depose.
Where I do not have personal knowledge of the matters set out herein, I have stated the source of

my information and, in all such cases, believe it to be true.

2. I swear this affidavit in response to the motion brought by Priszm Income Fund, Priszm
Canadian Operating Trust, Priszm Inc., Kit Finance Inc., and Priszm Limited Partnership
(“Priszm LP”) (collectively, “Priszm” or the “Priszm Entities”), for an order, infer alia,
authorizing the assignment of all of the rights and obligations of Priszm under the Consent
Leases (as defined below) which are the subject of the Revised Transaction (as defined below),
pursuant to section 11.3 of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

amended (the “CCAA”).



DESCRIPTION OF SCOTT’S REIT AND ITS RELATED PARTIES

3. Scott’s REIT is an unincorporated open-ended real estate investment trust established
under the laws of the Province of Ontario pursuant to an amended and restated declaration of
trust dated December 31, 2010. Scott’s RETT manages a portfolio of 220 retail properties
located in 7 provinces across Canada. Scott’s REIT trades on the Toronto Stock Exchange under
the symbols SRQ.UN, SRQ.DB, SRQ.DB.A. A copy of Scott’s REIT’s organizational chart is
attached as Exhibit “A” to this Affidavit. Scott’s REIT and its subsidiaries and affiliates will be

collectively referred to as “Secott’s” in this Affidavit.
SCOTT’S RELATIONSHIP WITH PRISZM AND PRUDENTIAL

4. Priszm is a significant tenant of Scott’s and operates KFC, Pizza Hut and Taco Bell
restaurants at 188 of Scott’s properties. Priszm also remains liable on the covenant in respect of

3 other of Scott’s properties that operate as KFC restaurants,

5. To the best of my knowledge, Computershare Trust Company of Canada, as collateral
agent for Prudential Iﬁvestment Management, Tnc., The Prudential Insurance Company of
America, Pruco Life Tnsurance Company and Prudential Retirement Insurance and Annuity
Company (collectively, “Prudential”), is Priszm’s senior secured lender, holding general
security against all of Priszm’s assets, including, without limitation, a mortgage of the leasehold

interests in many or all of the leases to which Priszm is a party.

THE SALE OF PRISZM LOCATIONS TO SOUL

6. On or around January 31, 2011, Scott’s received notice and a request from Priszm to

assign 9 master leases (collectively, the “Leases”) to Soul Restaurants Canada Inc. (“Soul”), a



corporation incorporated on December 2, 2010, under federal laws of Canada which changed its
name from 7716443 Canada Inc.. Priszm sought to assign the Leases to Soul pursuant to an
Asset Purchase Agreement dated December 11, 2010 between Priszm, as vendor, and Soul, as

purchaser (the “APA”). A copy of the APA i1s attached as Exhibit “B” to this Affidavit.

7. Based upon the information contained in Priszm’s past press releases, Soul is an affiliate
of Soul Foods Group, a UK. based franchisee of YUM! Restaurants International. A copy of

Soul’s corporate profile report is attached as Exhibit “C” to this Affidavit.

8. The Leases which Priszm sought to assign pursuant to the APA can be conveniently

separated into 3 different groups:

(2) 4 master leases, copies of which are attached as Exhibit “D” to this Affidavit,
each of which contains a provision that, provided the tenant remains liable for its
covenants under the lease, the tenant shall have the right to assign the lease upon
giving prior written notice to the landlord (collectively, the “Standard Notice

Leases™);

(b) 1 master lease, a copy of which is attached as Exhibit “E” to this Affidavit,
which contains a provision stating that, provided the tenant remains liable for its
covenants under the lease and its financial performance pursuant to the lease, the
tenant shall have the right to assign the lease upon giving prior written notice to

the landlord (the “Additional Notice Lease™); and

(c) 4 master leases, copies of which are attached as Exhibit “F” to this Affidavit,

each of which contains a provision stating that the tenant cannot assign the lease



without the prior written consent of the landlord (collectively, the “Consent

Leases™).

SCOTT’S ENTITLEMENT FLOWING FROM THE LEASES

9. Each of the Leases contain an operative provision which creates an entitlement of Scott’s
to any funds paid to Priszm in consideration for the transfer or assignment of the premises which

are the subject of those leases.

10. Each of the Leases state, in similar language, that upon any assignment or transfer of the
lease, the tenant is required to pay to the landlord any amount it receives from an assignee or
transferee in excess of the minimum rent and the additional rent payable under the lease plus
any consideration the tenant receives in respect of the transfer over and above rent and

additional rent for such assignment or transfer (the “Lease Consideration Clause™).

11. Further, each of the Consent Leases and Standard Notice Leases require that the fenant
and the transferee shall execute any agreement required to give effect to the foregoing term

(together with the Lease Consideration Clause, the “Lease Consideration Clauses™).

12. The Lease Consideration Clauses are found at section 21.03 of all 4 of the Standard
Notice Leases, section 21.03 of 1 of the Consent Leases and section 21.02 of 1 of the Consent

Leases. Each of these sections states:

The Landlord’s consent to any Transfer shall be subject to the condition that if the
minimum rent and additional rent to be paid by the Transferee under such
Transfer exceeds the Minimum Rent, Percentage Rent and additional rent payable
under this Lease, the amount of any excess shall be paid by the Tenant to the
Landlord. If the Tenant receives from any Transferee, either directly or indirectly,
any consideration other than rent and additional rent for such Transfer, either in
the form of cash, goods or services (other than the proceeds of any bona fide



13.

Leases

financing as a result of a Transfer involving a mortgage, charge or similar security
interest in this Lease) the Tenant shall forthwith pay to the Landlord an amount
equivalent to such consideration. The Tenant and the Transferee shall execute any
agreement required to give effect to the foregoing term. [Emphasis added)

The Lease Consideration Clauses are found at section 21.03 of the other 2 Consent

and state:

The Landlord’s consent to any Transfer shall be subject to the condition that if the
minimum rent, and additional rent to be paid by the Transferee under such
Transfer exceeds the Minimum Rent and additional rent payable under this Lease,
the amount of any excess shall be paid by the Tenant to the Landlord. 1f the
Tenant receives from any Transferee, either directly or indirectly, any
consideration other than rent and additional rent for such Transfer, either in the
form of cash, goods or services (other than the proceeds of any bona fide

. financing as a result of a Transfer involving a mortgage, charge or similar security

14,

interest in this Lease) the Tenant shall forthwith pay to the Landlord an amount
equivalent to such consideration. The Tenant and the Transferee shall execute any
agreement required to give effect to the foregoing term. [Emphasis added)]

Lastly, section 11.4(a) and 11.4(b) of the Additional Notice Lease contains the following

Lease Consideration Clause:

15.

(a) 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 equal to such consideration
to the Landlord as Additional Rent forthwith upon receipt of same; | Emphasis added)|

(b) 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 Leased Premises so Transferred, the Tenant shall pay any
such excess rent to the Landlord as Additional Rent forthwith upon receipt of same.
[Emphasis added)

It is Scott’s view that it has at all times retained the ownership and interest in all rights,

value and consideration associated with, derived from or attributable to the premises which are

the subject of the Leases and, accordingly, any and all consideration (other than rent or



additional rent) payable by Soul in respect of the Leases is the property of Scott’s and is properly

payable to Scott’s (the “Lease Consideration™).

LEASEHOLD MORTGAGEE AGREEMENTS

16. Scott’s (or its predecessor), Priszm (or its predecessor) and Prudential, among others, are
parties to three Leasehold Mortgagee Agreements which relate to each of the Standard Notice
Leases and the Consent Leases. Copies of the Leaschold Mortgagee Agreements are attached as

Exhibit “G” to this Affidavit.

17.  The Leasehold Mortgagee Agreements expressly acknowledge that the Charges (as
defined in the Leasehold Mortgagee Agreements) are subject fo and subordinate to all conditions
and covenants of the Standard Notice Leases and the Consent Leases and to the rights of Scott’s

thereunder.

18. Specifically, section 2 of the Leasehold Mortgagee Agreements states:

The Landlord in granting its consent to the Charges does not hereby acknowledge
or approve of any of the terms of the Charges as between the Tenant and the
Leasehold Mortgagee except for the granting itself of the Charges and except as
aforesaid, the Landlord shall not be bound by nor be deemed to have knowledge
of any of the terms of the Charges. The Leasehold Mortgagee acknowledges that,
subject to the terms hereof, the Charges are subject to and subordinate to all
conditions and covenants of the Leases and to the rights of the Landlord
thereunder. | Emphasis added)

19. Section 11 of the Leasehold Mortgagee Agreements states:

Nothing contained in this Agreement or in any Assignment and Assumption
Agreement shall: (i) restrict the ability of the Landlord to transfer, assign or
convey the Leased Premises or the Leases or any interest of the Landlord therein;
(ii) be deemed or otherwise construed to be a waiver of, or subordination of, any
rights of the Landiord against any personal and/or other property on or in the
Leased Premises including without limitation any right of distraint that the



Landlord has in respect of any such property; or (iii) be deemed or otherwise
construed to be a waiver of, or subordination of any vights of the Landlord under
the Leases or at law, including, without limitation, under section 38 of the
Commercial Tenancies Act, R.S.0. 1990, c. L.7. For greater certainty, the
Landlord shall have no obligation on any transfer, assignment or conveyance
contemplated in (i) above, to obtain any covenant by any purchaser, transferee or
assignee of the Landlord’s interest to be bound by the terms of this Agreement.
[Emphasis added)

20. Pursuant to sections 2 and 11 of the Leasehold Mortgagee Agreements, Prudential
expressly acknowledged Scott’s interest and priority to the Lease Consideration pursuant to the
Lease Consideration Clause contained in each of the Standard Notice Leases and the Consent

Leases.

SCOTT’S RESPONSE TO PRISZM’S INITTIAL NOTICE AND REQUEST

21. In response to Priszm’s initial notice that it was assigning the Leases, Scott’s sent a letter
to Priszm dated February 14, 2011, which, among other things, advised Priszm that pursuant to
section 21.03 of the Standard Notice Leases that the respective tenants would not be released
from any of their obligations or covenants confained in the respective Leases. The letter further
advised Priszm that Scott’s reserved its rights pursuant to section 21.03 of the Standard Notice
Leases to require any consideration received from the tenant in respect of any transfer to be paid
to Scott’s. A copy of the letter from Scott’s to Priszm dated February 14, 2011 with respect to

the Standard Notice Leases is attached as Exhibit “H” to this Affidavit.

22. Scott’s further lefter to Priszm dated February 14, 2011, among other things and in
response to the consent to assignment request, again advised Priszm of Scott’s reservation of its
rights pursuant to section 21.02 or 21.03 of the Consent Leases, as the case may be, to require

any consideration received from the tenant from any transfer to be paid to Scott’s. A copy of the



letter from Scott’s to Priszm dated February 14, 2011 with respect to the Consent Leases is

attached as Exhibit “I” to this Affidavit.

23.  Upon Priszm’s request, Scott’s also sent a letter dated February 14, 2011 to Nazir
Hussein, the consultant to Soul Foods Group, which also reserved Scott’s rights in this regard. A
copy of the letter from Scott’s to Mr. Hussein dated February 14, 2011 is attached as Exhibit

“J” to this Affidavit,

24.  Despite the specific request, Scott’s was not provided with a breakdown of the purchase
price allocation attributable to each of the restaurant operations being acquired by Soul pursuant
to the APA to assist in quantifying the Lease Consideration. Copies of the letters from Priszm
and Mr. Hussein to Scott’s, each dated February 17, 2011, which outline their respective
responses to Scott’s, are attached as Exhibit “K” to this Affidavit. Interestingly, one of the
statements made in Priszm’s response in noteworthy. On the last page, Ms. Papernick states,
“Furthermore, we dispute your unsubstantiated statement that Priszm is currently financially

insolvent,”

25. Scott’s communicated to Priszm by way of a subscquent letter dated February 18, 2011,
wherein Scott’s advised Priszm that the issue with respect to the purchase price allocation must
be addressed in advance of the closing of the sale transaction with Soul dontemplated by the
APA (the “Original Transaction”) so that the portion of the purchase price which constitutes
Lease Consideration flows to Scott’s in accordance with the Lease Consideration Clauses. A
copy of the letter from Scott’s to Priszm dated February 18, 2011 is attached as Exhibit “L” to

this Affidavit.



26.  Priszm responded to Scott’s by way of letter dated February 21, 2011, stating it disagreed
with Scott’s view that the Lease Consideration Clauses provide Scott’s with rights to a certain
portion of the ﬁroceeds of sale from the Original Transaction. No justification for this position
was provided. A copy of the letter from Priszm to Scott’s dated February 21, 2011 is attached as

Exhibit “M?” to this Affidavit.
THE CCAA PROCEEDINGS

27.  On March 31, 2011, Priszm and certain related parties sought and obtained an initial
order (the “Imitial Order”) under the CCAA. Pursuvant to the Initial Order, FTT Consulting

Canada Inc. was appointed as monitor (the “Monitor™) in these CCAA proceedings.

28.  The Original Transaction did not close in advance of Priszm obtaining the Initial Order.
The materials filed in connection with Priszm’s application for protection from its credifors
under the CCAA continued to refer to the Original Transaction and Priszm’s intention to pursue

it, but no motion to seek approval of the Original Transaction was ever brought.

29.  After the CCAA filing of Priszm, Scott’s was advised that the Original Transaction was

the subject of further negotiation by Priszm and the Monitor.
PRISZM’S REFUSAL TO EXECUTE THE TRUST AGREEMENT

30. On April 19, 2011, in accordance with the Lease Consideration Clauses contained in
sections 21.02 and 21.03 of the Standard Notice Leases and the Consent Leases, as the case may
be, counsel to Scott’s, in an effort to protect Scott’s position, delivered to Priszm and its lawyers

a Trust Agreement to be executed by Scott’s, Priszm and Soul as per the terms of the Leases
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referred to in paragraphs 12 to 14 above. A copy of the letter and the enclosed Trust Agreement

is attached as Exhibit “N” to this Affidavit.

31. In response to Scott’s request to execute the Trust Agreement, counsel to Priszm sent a
letter to Sdott’s dated April 21, 2011, which, among other things, stated that the trust mechanism
to hold proceeds of the sale is unnecessary on the basis that the sale approval and/or distribution
order will deal with the conditions pursuant to which such proceeds will be held and distributed.
A copy of the letter from counsel to Priszm to Scott’s dated April 21, 2011 is attached as Exhibit

“O” to this Affidavit.

32, Counsel to Scott’s responded to counsel to Priszm by way of a subsequent letter dated
April 28, 2011, wherein Scott’s advised Priszm that pending agreement on an acceptable form of
sale order, Scott’s continues to reserve all of its rights pursuant to the Leases, including, without
limitation, the right to insist on the trust agreement mechanism proposed in the letter dated April
19,2011, A copy of the letter from Scott’s to Priszm dated April 28, 2011 is attached as Exhibit

“P” to this Affidavit.

33, Counsel to Scott’s reiterated its position by way of a further letter dated May 10, 2011,
wherein Scott’s advised Priszm that the proceeds arising from a sale that are determined to be
attributable to the Leases as part and parcel of the transaction are the property of Scott’s. A copy
of the letter from Scott’s to Priszm dated May 10, 2011 is attached as Exhibit “Q” to this

Affidavit,

THE REVISED TRANSACTION
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34, While Scott’s was led to believe that a transaction with Soul was still being finalized, a
revised transaction, in the form of an Amended and Restated Asset Purchase Agreement dated
May 17, 2011 (the “Revised APA”), was not presented to us until a meeting held on or about
May 18, 2011 (the “May 18™ Meeting™) among the Monitor, its counsel, and counsel to both
Priszm Scott’s (the “Revised Transaction™). The Revised APA is attached hereto as Exhibit

“R”

3s. Pursuant to the Revised Transaction, the number of locations which Priszm seeks to
transfer to Soul under various leases has been reduced from 231 to 204, The number of premises
which are governed by Scott’s Leases and which Priszm seeks to transfer to Soul has been

reduced from 79 (in the Original Transaction) to 63 (in the Revised Transaction).

36. Priszm continues to seek to assign, infer alia, the Consent Leases which affect 31
premises owned by Scott’s. Priszm also seeks to assign the Standard Notice Leases and the

Additional Notice Lease which affect 32 properties owned by Scoftt’s.

37. Despite Scott’s repeated efforts to deliver its consent to the assignment of these leases,
Priszm has unreasonably refused to accept such consent on the terms delivered by Scott’s and
refuses, without justification, to negotiate with Scott’s with respect to any assignment agreement,

as further detailed below.
PRISZM’S REFUSAL TO NEGOTIATE AN ASSIGNMENT AGREEMENT

38.  In connection with the Original Transaction, Scott’s advised Priszm, in a letter dated
March 30, 2011, that it was prepared to provide, infer alia, its consent to the assignment of the

Consent Leases on the understanding that Priszm execute a standard form assignment agreement,
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a copy of which was executed by Scott’s and enclosed with its letter (the “Assignment
Agreement”). A copy of Scott’s letter and the enclosed Assignment Agreement are attached

hereto as Exhibit “S8”.

39.  The Assignment Agreement was delivered in a form that was consistent with previous
assignment agreements to which Scott’s, as landlord, had provided its consent to Priszm to the
assignment of a lease under which Priszm was the tenant (the “Precedent Assignment
Agreement”). The only material difference which existed as between the Precedent Assignment
Agreement and the Assignment Agreement is that the latter does not waive Scott’s entitlement
under sections 21.02 (under 1 of the Consent Leases) and 21.03 (under 3 of the Consent Leases)
to receive the equivalent of any consideration that is paid to Priszm by Soul in connection with
the assignment of the Consent Leases. A copy of a Precedent Assignment Agreement executed

by, inter alia, Priszm and Scott’s is attached hereto as Exhibit “T”.

40. At no time between the Initial Order and the May 18™ Meeting did Priszm respond to

Scott’s delivery of the Assignment Agreement.

41.  Accordingly, on May 23, 2011, counsel for Scott’s emailed counsel for Priszm, advising
that Scott’s is agreéable, inter alia, to the assignment of the Consent Leases on the limited
condition that an agreement in the same or similar form to the Assignment Agreement is signed
by Soul in Scott’s favour. To this end, Scott’s advised Priszm that there is no need for an order
under section 11.3 of the CCAA. A copy of the email delivered by Scoft’s on May 23, 2011

enclosing the Assignment Agreement is attached at Exhibit “U”.

42. In response, counsel for Priszm emailed counsel for Scott’s on May 24, 2011, advising,

inter alia, that the Assignment Agreement “is not acceptable to Priszm nor, we believe, was it or



13

will it be acceptable to Soul Restaurants”. No justification for this position was provided by
Priszm. Rather, counsel to Priszm merely advised that Priszm intends to move forward with a
motion under section 11.3 of the CCAA for an order assigning all of the leases which require
consent where consent has not yet been obtained from the landlord. A copy of the email

delivered by counsel for Priszm on May 24, 2011 is attached at Exhibit “V?”,

43, On May 26, 2011, counsel for Scott’s emailed counsel for Priszm inquiring as to the
specific concerns which Priszm has with the Assignment Agreement in its current form, and
requesting that Priszm advise of any proposed drafting changes regarding same. As at Friday,
May 27, 2011, no response to this inquiry has been received by Scott’s from Priszm. A copy of

the email delivered by counsel for Scott’s on May 26, 2011 is attached as Exhibit “W”.

THE SALE PROCEEDS

44, Tt is Scott’s view that a significant portion of the proceeds of sale from the Revised
Transaction (the “Sale Proceeds”) are attributable to the Leases as opposed to the other tangible

and intangible assets of Priszm.

45. Counsel to the Monitor advised Scott’s in a letter dated May 19, 2011, that the Monitor
has not taken a position with respect to Scott’s entitlement under the Iease Consideration
Clauses. To this end, the Monitor advised Scott’s that it intends to hold the proceeds from the
proposed sale transaction in escrow pending further determination by the court or the consensual
resolution between the parties. The Monitor has confirmed at paragraph 53 of its Second Report
dated May 26, 2011 (the “Second Report”), that Scott’s claim to a portion of the Sale Proceeds
is not currently subject to a motion before the Court, and further that Priszm and Scott’s have

agreed that $12.2 million of the Sale Proceeds will be held by the Monitor pending further Order
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of the Court. To this end, the Monitor has requested that such an escrow be approved by the
Court, as explained at paragraphs 53-55 and 58 of its Second Report. A copy of the Second

Report of the Monitor is attached hereto as Exhibit “X”.

46, Scott’s is prepared to move forward with a motion as to its entitlement to the Lease

Consideration on a prompt basis.

47.  Priszm’s refusal to accept the Assignment Agreement is, without justification, as is its
further refusal to negotiate with Scott’s in connection with the terms of any such agreement.
Scott’s consent (subject to a proper assighment agreement)} has been offered and is available.
Scott’s has not tied its consent to the amounts to which it says it is entitled under the Lease
Consideration Clauses, but is agreeable to allowing the Revised Transaction to proceed on the
understanding that the issue of entitlement to the Lease Consideration to be adjudicated after the

Revised Transaction closes, in the absence of an order under section 11.3 of the CCAA.

48.  The Monitor has not stated in its Second Report that the assignment of the Consent
Leases via court order is necessary, or a condition precedent, to the closing of the Revised
Transaction. In fact, at paragraph 46 of its Second Report, the Monitor states that “given the
limited conditions of the [Revised APA], the evidence of financing provided by Soul and the
satisfaction pf the conditions precedent related to the consents of Prudential and the Franchisor,
the Priszm Entities believe that there is a relatively low degree of closing risk. The Monitor

concurs”.

49, Scott’s believes that this motion is being pre-maturely advanced and likely unnecessary

given that Priszm has not made commercially reasonable efforts to obtain, prior to the Closing
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Date (as defined in the Revised APA), the consent of Scott’s to the assignment of the Consent

Leases, and this consent had been offered by Scott’s.

50.  This Affidavit is made in support of the within motion, and for no other or improper

purpose whatsoever.

= Rt K

EVELYN SUTHERLAND

R g N o L S




Attached is Exhibit “A”
Referred to in the
AFFIDAVIT OF EVELYN SUTHERLAND
Sworn before me

this day of May, 2011

Commissioner for taking Affidavits, etc
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Attached is Exhibit “B”
Referred to in the
AFFIDAVIT OF EVELYN SUTHERLAND
Sworn before me

this day of May, 2011

Commissioner for taking Affidavits, etc




ASSET PURCHASE AGREEMENT

Asset Purchase Agreement dated December 11, 2010 between PRISZM LIMITED

PARTNERSHIP (the “Vendor”), PRISZM INC. (the “General Partner”) and 7716443
CANADA INC. (the “Purchaser”).

RECITALS
(@) The Vendor is the legal and beneficial owner of the Purchased Assets.
(b) The Vendor wishes to sell and the Purchaser wishes to acquire the Purchased

Assets upon the terms and conditions contained in this Agreement.

In consideration of the mutual agreements contained in this Agreement and for

other good and valuable consideration (the receipt and adequacy of which are
acknowledged), the parties agree as follows.

Section 1 Defined Terms.

All capitalized words not defined herein shall have the meaning ascribed thereto

in Schedule “A”.

Section 2 Purchase and Sale.

(1)

)

Subject to the terms and conditions of this Agreement, the Vendor agrees to sell,
assign and transfer to the Purchaser and the Purchaser agrees to purchase from the
Vendor on the Closing Date all properties, assets, interests and rights of the Vendor
which are related to the operation of Outlets and is necessary to conduct the
business as now conducted at the Outlets, other than the Excluded Assets (as herein
defined) (collectively, the “Purchased Assets”), and for greater certainty, the
Purchased Assets will include the assets in Schedule “B” hereto, for each Outlet.

The Purchased Assets will not include any of the assets (in each case, as of the
Closing Date) (collectively, the “Excluded Assets”) described in Schedule “C”
hereto.

Section 3 Contracts.

@

Nothing in this Agreement shall be construed as an attempt to assign to the
Purchaser any Contract or agreement which, as a matter of law or by its terms, is
not assignable in whole or in part without the consent of the other party or parties
to such Contract, unless such consent has been given. In order that the Purchaser
may receive and realize the full benefit of the non-assigned Contracts, after Closing
and until all such Contracts are transferred to the Purchaser, the Vendor shall: (a)
maintain its existence; (b) cooperate with the Purchaser in any reasonable and
lawful arrangements designed to provide the benefits of such Contracts to the
Purchaser, including holding any such Contracts in trust for the Purchaser and all
benefits derived from such Contracts shall be for the account of the Purchaser
provided that the requirement of the Vendor to do so does not void the Contract
and (c) upon the written direction of the Purchaser, enforce, at the direction,
request and expense of the Purchaser and for the account of the Purchaser, any
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rights of the Vendor under or arising from such Contract against any third person,
including the right to elect to terminate any such rights in accordance with the
terms of such Contract. The Vendor shall take such action and do or cause to be
done such things as are necessary or proper or requested by the Purchaser to
ensure that the obligations of the Vendor under the non-assigned Contracts are
performed and that the value of all of such Contracts are preserved and enure to
the benefit of the Purchaser and that the collection of moneys due and payable to
the Purchaser are received by the Purchaser and the Vendor shall promptly pay
over to the Purchaser all moneys collected by or paid to the Vendor in respect
hereof. '

Section 4 Landlord Consents.

@

2

The Vendor shall use its commercially reasonable efforts to obtain, prior to the
Closing Date, all of the Landlord Consents. Notwithstanding the foregoing, in no
event shall the Vendor be required to bear any expense or pay any fee or grant any
concession in connection with obtaining any Landlord Consents other than: (i) a
Landlord’s reasonable consent administration fee and reasonable legal fees
incurred by the Landlord in connection with the issuance of its Landlord Consent,
and (ii) to bring any Lease into good standing.

The Landlord Consents must be on terms which are acceptable to each of the
Vendor and the Purchaser, acting reasonably, provided however there shall not be
any material change to the terms of any Leases to which such Landlord Consent
relates without the prior written consent of the Purchaser. Purchaser, acting
reasonably, shall be entitled to approve the form of Landlord consent prior to its
distribution to any Landlord.

As to any Lease for which a Landlord Consent is not obtained prior to Closing
(each case an “Outstanding Lease”), the Seller and the Purchaser shall each, for a
period expiring 6 months following the Closing, continue to use commercially
reasonably efforts to obtain same, in each case in accordance with the provisions of
Section 4(1) hereof.

The Purchaser acknowledges that: (a) it is not entitled to request any amendments
to the terms of any Lease in connection with any Landlord Consent; (b) nothing
herein shall prohibit the Vendor from seeking a reasonable release from the
Landlords in respect of its obligations under the Leases following the Closing
provided however that the Vendor’s efforts to obtain any such release shall not
impede, interfere with or delay obtaining a Landlord Consent; (c) it shall cooperate
with and assist the Vendor in pursuing the Landlord Consents (including
providing directly to the other party any reasonable information requested by a
Landlord, including reasonable financial information, financing structure and
proposed management team for the business, which, for greater certainty, shall not
be provided to the Vendor without the Purchaser’s prior consent, provided
however that the Vendor shall not be liable to the Purchaser hereunder for any
breach of the Landlord to disclose such information to the Vendor and the
Purchaser’s sole recourse for any breach relating to this subsection shall be towards
such Landlord); and (d) it shall provide certificates of insurance and execute and
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deliver any necessary acknowledgements and assumption agreements required by
any Landlord as a condition to the issuance of its Landlord Consent that are
commercially reasonable or otherwise contemplated by the Leases.

) Nothing in this Agreement shall be construed as an attempt to assign to the
Purchaser any Lease which, as a matter of law or by its terms, is not assignable in
whole or in part without the consent of the Landlord, if required, unless such
consent has been given. From and after Closing and until the earlier of: (i) the date
that the Landlord Consent relating to an applicable Outstanding Lease has been
obtained and such Outstanding Lease has been assigned to the Purchaser; or (ii) the
expiration or earlier termination of such Outstanding Lease, the Purchaser hereby
covenants to:

(a) pay the corresponding obligations for the periods from and after the Closing
Date associated with the applicable Outstanding Lease to the Vendor or as it
directs, indemnify and hold the Vendor harmless of and from: (A) any claims
that may be made pursuant to the applicable Outstanding Lease as a result of
the Vendor holding the Outstanding Lease in trust for the Purchaser; (B) any
claims that may be made by the Landlord pursuant to the applicable
Outstanding Lease as a result of the completion of the transaction
contemplated by this Agreement;

(b) to the extent within its control, comply with the terms and provisions of the
applicable Outstanding Lease; and

(0 cooperate in the transfer of the applicable Outstanding Lease and obtain such
necessary approvals, consents, and waivers and take such actions and
provide such information and assurances as may be reasonably requested or
required pursuant to the applicable Outstanding Lease.

(6) From and after Closing and until the earlier of: (i) the date that the Landlord
Consent relating to an applicable Outstanding Lease has been obtained and such
Outstanding Lease has been assigned to the Purchaser; or (ii) the expiration or
earlier termination of such Outstanding Lease, the Vendor hereby covenants to:

(a) hold the Outstanding Leases in trust for the Purchaser;

(b) to the extent within its control, comply with the terms and provisions of the
applicable Outstanding Lease; and

(9 cooperate with the Purchaser in any reasonable and lawful arrangements
designed to provide the benefits of the rights under the Outstanding Leases
to the Purchaser.

Section 5 Material Contract Consents.

1 The Vendor shall use its commercially reasonable efforts to obtain, prior to the
Closing Date, all of the Material Contract Consents. Notwithstanding the
foregoing, in no event shall the Vendor be required to bear any expense or pay any
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fee or grant any concession in connection with obtaining any Material Contract
Consents other than: (i) such contracting counterparty’s reasonable consent
administration fee and reasonable legal fees incurred by such contracting
counterparty, to the extent applicable, in connection with the issuance of its
Material Contract Consent, and (ii) to bring any contract into good standing,
provided however that the Vendor shall under no circumstances be obliged to pay
any amount which individually exceeds $2,500, or in the aggregate exceeds $25,000,
so long as such Material Contract is not necessary to the Purchaser receiving the
full benefit of the Purchased Assets and Vendor is not in breach of this Agreement.

) The Material Contract Consents obtained pursuant to this section must be on terms
which are acceptable to each of the Vendor and the Purchaser, acting reasonably,
provided however there shall not be any material change to the terms of any
Material Contract to which such Material Contract Consent relates without the
prior written consent of the Purchaser.

3) As to any Material Contract for which a Material Contract Consent is not obtained
prior to Closing (each case an “Outstanding Contract”), the Seller and the
Purchaser shall each, for a period expiring 6 months following the Closing,
continue to use commercially reasonably efforts to obtain same, in each case in
accordance with the provisions of Section 5(1) hereof.

4) The Purchaser acknowledges that: (a) it is not entitled to request any amendments
to the terms of any Material Contract in connection with any Material Contract
Consent; (b) nothing herein shall prohibit the Vendor, in connection with a Material
Contract from seeking a reasonable release from the contracting counterparty in
respect of its obligations under the Material Contract following the Closing
provided however that the Vendor’s efforts to obtain any such release shall not
impede, interfere with or delay obtaining a Material Contract Consent; (c) it shall
cooperate with and assist the Vendor in pursuing the Material Contract Consents
(including providing directly to the other party any reasonable information
requested by a contract counterparty, including reasonable financial information,
financing structure and proposed management team for the business, which, for
greater certainty, shall not be provided to the Vendor without the Purchaser’s prior
consent, provided however that the Vendor shall not be liable to the Purchaser
hereunder for any breach of the Material Contract counterparty to disclose such
information to the Vendor and the Purchaser’s sole recourse for any breach relating
to this subsection shall be towards such Material Contract counterparty); and (d) it
shall provide certificates of insurance and execute and deliver any necessary
acknowledgements and assumption agreements required by any Material Contract
counterparty as a condition to the issuance of its Material Contract Consent that are
commercially reasonable or otherwise contemplated by the Material Contracts.

Section 6 Representations and Warranties.

The Purchaser acknowledges that there are no representations, warranties, terms,
conditions, understandings or collateral agreements, express or implied, statutory or
otherwise, with respect to the Purchased Assets or in respect of any other matter or thing
whatsoever except as otherwise expressly stated in this Agreement or any schedule hereto.



-5-

The Purchaser further acknowledges that all written and oral information (including,
without limitation, analyses, financial information and projections, compilations and
studies) obtained by the Purchaser from the Vendor or its affiliates, or any such entity’s
directors, officers, employees, professional consultants or advisors with respect to the
Purchased Assets or otherwise relating to the transactions contemplated in this Agreement
has been obtained for the convenience of the Purchaser only and is not warranted to be
accurate or complete save and except such information is disclosed pursuant to a
representation, warranty, covenant or condition contained herein.

Section 7 Liabilities, Costs and Expenses.

)

(2)

3)

(4)

The Purchaser covenants with the Vendor that it shall, as and from the Closing
Date, discharge, perform and fulfill all the obligations and liabilities on the part of
the Vendor with respect to the Purchased Assets arising on or after the Closing
Date and not related to any default existing prior to or as a consequence of the
closing of the transaction contemplated by this Agreement (the “Assumed
Liabilities”). The Purchaser shall not assume and shall have no obligation to
discharge any liability or obligation under any contract or agreement which is not
assignable in whole or in part without the consent of the other party or parties to
such contract or agreement, unless such consent has been given or unless the
Vendor have performed its obligations under Section 3 and the value of such
contracts and agreements have enured to benefit of the Purchaser.

All current liabilities relating to the Purchased Assets arising before the Closing
Date, including such liabilities described in section 24(5), (the “Current
Liabilities”) shall not form part of the Purchased Asset but shall be on the account
of the Vendor.

From and after the Closing, all costs and expenses related to the Purchased Assets
shall be borne by the Purchaser at its sole cost and expense, including without
limitation, title insurance, surveys, Phase I environmental reports and Phase II
environmental reports, escrow and recording or registration fees, the transfer fees,
ongoing license fees, and any other costs associated with the Purchased Assets.

For the period from and after the Closing, all costs and expenses related to the
Outlet Software Licenses shall be borne by the Purchaser at its sole cost and
expense, including, without limitation, escrow and recording or registration fees,
transfer fees, ongoing license fees, and any other costs associated with the Outlet
Software Licenses or the transfer thereof (including costs in connection with using
the Outlet Software Licenses independently of the Vendor or costs to be paid in
connection with the transfer of the Outlet Software Licenses to the Purchaser). The
Purchaser hereby covenants to comply with all provisions or obligations and
perform all such actions as are reasonably necessary or desirable in order to
transfer the Outlet Software Licenses.

Section 8 Purchase Price and Deposit.

(1)

The aggregate purchase price (“Purchase Price”) payable by the Purchaser to the
Vendor for the Purchased Assets is: (i) CDN$41,585,973 (subject to any adjustment
contemplated by Section 18(2)), plus (ii) the amount of CDN$714,000, equal to the
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(4)

()

(6)

)

-6-

franchise renewal fees, plus (iii) the amount of CDN$116,000 equal to the price of
the UPGC Shares, plus (iv) the amount of CDN$3,944,000 equal to the Closing Date
Current Assets Amount, subject to Section 10.

The Purchaser agrees to pay and deliver a deposit in the amount of CDNS$2,000,000
(the “Deposit”) on or before January 15, 2011 to the Vendor’s counsel. The Deposit
shall be delivered and held in accordance with the Escrow Agreement. The Deposit
will be applied on Closing in satisfaction of an equivalent amount of the Purchase
Price.

Subjecf to the terms of the Escrow Agreement:

(a) if the Closing does not occur for any reason other than a breach by the
Purchaser of its representations, warranties or covenants under this
Agreement, the full amount of the Deposit together with all accrued interest
received by the Vendor, if any, shall be immediately returned to the
Purchaser; or

(b) if the Closing does not occur because the Purchaser breached any of its
representations, warranties or covenants under this Agreement the full
amount of the Deposit shall become the property of, and may be retained by,
the Vendor as liquidated damages (and not as a penalty) to compensate it for
the expenses incurred and opportunities foregone as a result of the failure of
the transaction to close. In such event, the Vendor may exercise any other
rights or remedies that it may have against the Purchaser in respect of any
default by the Purchaser.

The Purchase Price shall be satisfied by the Purchaser paying to the Vendor as
follows: (i).as to the amount of the Deposit, by application of such amounts in the
manner specified in Section 8(2); and (ii) as to the balance, by the Purchaser paying
to or to the order of the Vendor such amount by wire transfer to a Canadian
schedule of Banks (or such other method as mutually agreed to by the Vendor and
Purchaser) of immediately available funds payable to or to the order of the Vendor
or as it may otherwise direct in writing.

Any adjustment required to be made to the Purchase Price in accordance with
Section 10 shall be satisfied by the payment of the Current Assets Purchase Price
Adjustment by the party owing such payment to the other party in the manner and
at the time contemplated in Section 10.

The Purchaser shall be liable for and shall pay all applicable federal and provincial
sales taxes, property transfer taxes, transfer fees, and all other taxes, duties,
registration charges or other like charges payable in connection with the sale of the
Purchased Assets by the Vendor to the Purchaser.

The Vendor and the Purchaser will mutually agree on or before the Closing Date a
reasonable allocation of the Purchase Price, provided however that the Purchase
Price allocated to each Outlet shall be the amount specified in Schedule “F”, which
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Schedule “F” shall be mutually agreed to and completed on or before January 15,
2011.

Section 9 Preparation of Financial Statements.

1)

3)

(4)

After the Closing, the Vendor will prepare, at the Vendor's expense, a draft
statement of the Current Assets (“Current Assets Statement”) as at Closing, which
shall be delivered to the Purchaser no later than the 30th day following the Closing
Date. The Purchaser will: (i) provide access to the Vendor upon every reasonable
request to its accounts and books and records relating to the Purchased Assets; and
(ii) cooperate with the Vendor for purposes of preparing the Current Assets
Statement. The 30 day period for the Vendor to prepare and deliver the Current
Assets Statement will be extended for a reasonable period of time in the event that
the preparation or delivery of the draft Current Assets Statement is delayed as a
result of circumstances beyond the reasonable control of the Vendor.

If the Purchaser does not give a notice of objection in accordance with this Section
9, the Purchaser shall be deemed to have accepted the draft Current Assets
Statement prepared by the Vendor which shall be final and binding on the parties
and such draft Current Assets Statement shall constitute the Current Assets
Statement for purposes of this Agreement.

If the Purchaser objects to any matter in the draft Current Assets Statement
prepared pursuant to Section 9(1), then the Purchaser shall give notice to the
Vendor no later than 15 days after delivery of the draft Current Assets Statement.
Any notice given by the Purchaser shall set forth in detail the particulars of such
objection. The parties shall then use reasonable efforts to resolve such objection for
a period of 30 days following the giving of such notice. If the matter is not resolved
by the end of such 30 day period, then the dispute with respect to such objection
shall be submitted by the parties to a chartered accountant associated with an
accounting firm of recognized national standing in Canada, which is independent
of the parties, and, failing such agreement between the Purchaser and the Vendor
within a further period of five Business Days, such independent firm of chartered
accountants shall be KPMG LLP, or if such firm is unable to act, Deloitte LLP) (the
“Independent Accountant”). The Independent Accountant shall, as promptly as
practicable (but in any event, within 45 days following its appointment), make a
determination of the Current Assets Statement, based solely on written submissions
of the parties given by them to the Independent Accountant. The submissions of
each party shall be disclosed to the other party and each other party shall be
afforded a reasonable opportunity to respond thereto. The Current Assets
Statement as determined by the Independent Accountant shall be final and binding
upon the parties and shall constitute the Current Assets Statement for purposes of
this Agreement. ‘

The Purchaser and the Vendor will each bear their own fees and expenses,
including the fees and expenses of their respective auditors, in preparing or
reviewing, as the case may be, the draft Current Assets Statement. In the case of a
dispute and the retention of the Independent Accountant to determine such
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dispute, the costs and expenses of such firm of chartered accountants shall be borne
equally by the Purchaser and the Vendor. However, the Purchaser and the Vendor
will each bear their own costs in presenting their respective cases to such firm of
chartered accountants.

(5) The parties agree that the procedure set forth in this Section 9 for resolving disputes
with respect to the draft Current Assets Statement is the sole and exclusive method
of resolving such disputes.

(6) After the Closing, the Vendor will prepare, at the Vendor’s expense, a draft Profit
and Loss Statement as at Closing, which shall be delivered to the Purchaser no later
than the 30th day following the Closing Date.

Section 10 Current Assets Purchase Price Adjustment

(a) The Purchase Price will be increased or decreased, as the case may be, dollar-for-
dollar, to the extent that the Current Assets as determined from the final Current
Assets Statement is more or less than CDN$3,944,000 (the “Closing Date Current
Assets Amount”).

(b) If the Current Assets, as determined from the Current Assets Statement, is more than
CDN$3,944,000, the Purchaser will pay to the Vendor the amount of such difference
as an increase to the Purchase Price. If the Current Assets as determined from the
Current Assets Statement is less than CDN$3,944,000, the Vendor will pay to the
Purchaser the amount of such difference as a decrease to the Purchase Price. Any
amounts to be paid under this Section 10 (the “Current Assets Purchase Price
Adjustment”) will be paid by bank draft or wire transfer of immediately available
funds within two Business Days after the draft Current Assets Statement becomes
the Current Assets Statement for purposes of this Agreement in accordance with
Section 9(2) or Section 9(3), as the case may be.

Section11l  Vendor Representations and Warranties.

The Vendor represents and warrants as to those matters set forth in Schedule “D” to
this Agreement and acknowledges and confirms that the Purchaser is relying upon such
representations and warranties in connection with the entering into of this Agreement by
the Purchaser.

Section12  Purchaser’s Representations and Warranties.

The Purchaser represents and warrants as to those matters set forth in Schedule “E”
and acknowledges and confirms that the Vendor is relying on such representations and
warranties in connection with the entering into of this Agreement by the Vendor.

Section13  Financing.

1) The consummation of the transaction contemplated by this Agreement is not
contingent on the Purchaser’s ability to obtain financing.

) The Purchaser shall provide by no later than January 15, 2011 evidence satisfactory
to the Vendor’s senior lender, that the Purchaser has, and will have at Closing all
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funds on hand necessary to pay the Purchase Price referred to in Section 8. The
Purchaser hereby acknowledges that the Vendor may provide a copy of such
evidence of financing to its senior lender in connection with the consummation of
the transaction contemplated hereby. In the event that the Purchaser fails to
provide such evidence of financing to the Vendor on or prior to January 15, 2011,
the Vendor shall have the right to forthwith terminate this Agreement without any
liability.

Section 14

Due Diligence.

) The Purchaser shall not be obligated to complete the purchase of the Purchased
Assets pursuant to this Agreement, unless, on or before January 15, 2011 the
Purchaser has confirmed in writing to the Vendor during the period commencing
on the date hereof and ending on January 15, 2011 (the "Investigation Period") that
it has confirmed or substantially completed its investigation to its satisfaction,
in its sole discretion, the truth and accuracy of the information provided by the
Vendor in respect of the Outlets, Leases, and the Books and Records of the
Vendor relating thereto, the Contracts and legal due diligence relating to the
Purchased Assets. In addition, the Vendor shall provide to the Purchaser on or
prior to January 10, 2011 a debtor profile setting out in reasonable detail to the
satisfaction of the Purchaser, acting reasonably, as to the debts of the Vendor, the
priority rights of creditors and the use of proceeds from this transaction, sufficient
to enable the Purchaser is in a position to evaluate the priority ranking of creditors
of the Vendor.

2 The Vendor will (i) permit the Purchaser and its employees, counsel, agents,
accountants or other representatives, during the Interim Period, to have
reasonable access during normal business hours and upon reasonable notice to
(A) the premises of the Outlets, (B) the Purchased Assets and, in particular to any
information, including all Books and Records, copies of Employee Plans, and all
insurance policies held by the Vendor with respect to the Purchased Assets, (C) all
Contracts and Leases, and (D) the senior personnel of the Vendor, and (ii)
furnish to the Purchaser or its employees, counsel, agents, accountants or other
representatives such financial and operating data and other information with
respect to the Purchased Assets as the Purchaser may from time to time request.

Section 15

Conditions of Closing,.

1) Conditions for the Benefit of the Purchaser. The purchase and sale of the
Purchased Assets is subject to the following conditions to be fulfilled or performed,
on or before the Closing Date, which conditions are for the exclusive benefit of the
Purchaser and may be waived, in whole or in part, by the Purchaser in its sole
discretion:

(a)

the Vendor shall deliver to the Purchaser certified copies of: (i) the limited
partnership declaration filed under Applicable Laws in the Province of
Manitoba for the Vendor; (ii) the resolution of the directors of the Vendor’s
general partner approving the transfer of the Purchased Assets to the
Purchaser; and (ii) a list of the directors and officers of the Vendor’s general



(b)

(d)

(e)

(f)

(8)

(h)

()

)
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partner, in each case authorized to sign agreements together with their
specimen signatures;

the Vendor shall deliver or cause to be delivered to the Purchaser all keys,
entry devices and pass codes with respect to the Purchased Assets including
combinations to any locks or vaults;

the entering into by the Purchaser of a new franchise agreement with the
Franchisor in respect of the Outlets has been obtained;

the Vendor shall have entered into a non-competition and non-solicitation
agreement for a period of 5 years in respect of the provinces of British
Columbia and Ontario in form and substance acceptable to the parties, acting
reasonably.

the Vendor shall deliver to the Purchaser a certificate of status, good
standing, or like certificate with respect of the general pariner of the Vendor
issued by the appropriate Governmental Entity;

the Vendor shall have executed, or shall have caused to be executed, all
deeds, conveyances, assurances, transfers and assignments and other
instruments, in form and substance satisfactory to the Purchaser, necessary
or reasonably required to transfer the Purchased Assets to the Purchaser with
a good and marketable title, free and clear of all liens, charges, pledges,
security interests and other encumbrances other than Permitted Liens;

the representations and warranties of the Vendor in Schedule “D” shall be
true and correct in all material respects as of the Closing Date with the same
force and effect as if such representations and warranties were made on and
as of such date. However, (i) if a representation and warranty is qualified by
materiality or Material Adverse Effect, it must be true and correct in all
respects after giving effect to such qualification and (ii) if a representation
and warranty speaks only as of a specific date it only needs to be true and
correct as of that date;

the Vendor shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be performed or complied with at
or before the Closing and shall have executed and delivered or caused to
have been executed and delivered to the Purchaser at the Closing all the
documents contemplated required to be so executed and delivered in this
Agreement;

the Vendor has obtained the approval and evidence satisfactory to the
Purchaser that the UPGC Shares have been transferred to the Purchaser;

during the Interim Period, there shall have been no Material Adverse
Change;
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in the case where unitholder approval is required by Priszm Income Fund, if
required by the Purchaser, the Vendor shall have caused its largest
unitholder, Obelysk Inc and its related affiliates which hold units in the
Vendor to enter into a support agreement on or before January 15, 2011, in
form and substance acceptable to the Purchaser, acting reasonably, which
will include a commitment to vote all of its or their units in favour of any
vote conducted relating to the approval of the transactions contemplated by
this Agreement; and

the Purchaser shall have received from legal counsel for the Vendor, a legal
opinion which addresses the due approval and authorization by the Vendor
and the General Partner for the transactions contemplated hereby other than
the approval of any holder of securities.

Conditions for the Benefit of the Vendor. The purchase and sale of the Purchased
Assets is subject to the following conditions to be fulfilled or performed, on or
before the Closing Date (other than items (c) and (d) which shall be fulfilled or
performed on or before January 15, 2011), which conditions are for the exclusive
benefit of the Vendor and may be waived, in whole or in part, by the Vendor in its
sole discretion:

(@)

(b)

(©)

(©)

the Purchaser shall deliver to the Vendor certified copies of (i) the articles and
by-laws of the Purchaser and any other constating documents; (ii) all
resolutions of the board of directors of the Purchaser, approving the entering
into and completion of the transactions contemplated by this Agreement; and
(i) a list of the directors and officers of the Purchaser, in each case
authorized to sign agreements together with their specimen signatures;

the Purchaser shall deliver to the Vendor a certificate of status, good
standing, or like certificate with respect to the Purchaser issued by the
appropriate Governmental Entity;

the payment of the Deposit in accordance with Section 8(2) to the Vendor’s
counsel by the Purchaser; ‘

the Vendor shall have received evidence of financing as contemplated in
Section 13;

the representations and warranties of the Purchaser in Schedule “E” shall be
true and correct in all material respects as of the Closing Date with the same
force and effect as if such representations and warranties were made on and
as of such date. However, (i) if a representation and warranty is qualified by
materiality or Material Adverse Effect, it must be true and correct in all
respects after giving effect to such qualification and (ii) if a representation
and warranty speaks only as of a specific date it only needs to be true and
correct as of that date; and

the Purchaser shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be performed or complied with at
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or before the Closing and shall have executed and delivered or caused to
have been executed and delivered to the Vendor at the Closing all the
documents contemplated required to be so executed and delivered in this
Agreement.

Conditions Precedent. The purchase and sale of the Purchased Assets is subject to
the following conditions to be fulfilled or performed, on or before the Closing Date,
which conditions are for the mutual benefit of each of the parties and may only be
waived, in whole or in part, by agreement by the parties to this Agreement:

(a) the Vendor shall deliver to the Purchaser a certificate of payment issued by
the appropriate Governmental Entity under retail sales act legislation in the
relevant jurisdiction(s) of the Purchased Assets to the effect that all requisite
taxes under such legislation relating to the Purchased Assets (other than
relating to the conveyance and transfer of the Purchased Assets to the
Purchaser) have been paid by the Vendor;

(b) the Vendor shall deliver to the Purchaser a certificate issued by the applicable
workplace safety and insurance board or entity in respect of the Purchased
Assets confirming that as at the Closing, the relevant boards or entities have
no claim against the Vendor for which the Purchaser will be or could be liable
in respect of any amounts payable pursuant to the relevant workplace safety
and insurance/workers’ compensation legislation in respect of the Purchased
Assets;

(© the Competition Act Approval has been obtained;
(d)  the Minimum Outlet Threshold shall have been obtained;

(e) evidence of the termination of the franchise agreement between the Vendor
and the Franchisor in respect of the Outlets;

03] the Vendor having obtained the consent of the Franchisor to the transaction
contemplated hereby;
(2) the Vendor having obtained the consent of the Vendor’s senior lender to the

transaction contemplated hereby; and

) all regulatory and security holder approval, if necessary, shall have been
obtained.

The Vendor and the Purchaser agree to take all such actions as are within their
respective powers to control, and to use their commercially reasonable efforts to
cause other actions to be taken which are not within their respective powers to
control, so as to ensure compliance with all of the conditions set forth in this Section
15.



-13 -

Section 16 Purchaser Covenants.

o)

2

)

The Purchaser shall, on or prior to the Closing Date, enter into a new franchise
arrangement with the Franchisor in respect of the Outlets.

For each Outlet located in an area where Bell Canada provides high speed internet
coverage, the Purchaser shall, on or prior to the Closing Date, enter into a contract
with Bell Canada for the provision of high speed internet service at such Outlet.

The Purchaser shall use its best efforts to obtain the Competition Act Approval as
promptly as is reasonably practicable upon the execution of the this Agreement and
in doing so the Vendor will cooperate with the Purchaser, and without limiting the
generality of the foregoing, the Purchaser shall, within 10 days of the execution of
this Agreement prepare and provide to the Commissioner of Competition such
submissions as are necessary or desirable in order to receive Competition Act
Approval as promptly as is reasonably practicable, including without limitation, an
application for an Advance Ruling Certificate and a request in the alternative for a
no-action letter and a waiver from notification under paragraph 113(c) of the
Competition Act, and in connection with the foregoing, the Purchaser shall
promptly furnish all information requested under the Competition Act, provided
however, that any filing fees or similar amounts specifically required to be
submitted to the Commissioner of Competition in connection with the foregoing
shall be borne equally by each party.

Section 17 Vendor Covenants

(1)

)

During the Interim Period, the Vendor will conduct the business carried on with
the Purchased Assets only in the Ordinary Course.

In the event that the Purchaser fails to obtain a Landlord Consent in respect of an
Outstanding Lease within 6 months of the Closing Date (the “Extension Period”)
and Landlord Consents representing at least ninety-five (95%) of all the Outlets has
not yet been obtained, then the Purchaser shall have the unilateral right upon
written notice to the Vendor to extend the Extension Period by an additional 6
month period provided however that the Vendor shall be required throughout the
Extension Period and any extension thereof to continue to its efforts in Section 4(1)
throughout such periods, and the Outstanding Lease is terminated in accordance
with its terms during such period by the applicable Landlord such that the
Purchaser is evicted or otherwise removed from the Outlet or Outlets, the
Purchaser shall promptly notify the Vendor of such eviction or removal and the
Vendor shall within five Business days of such eviction or removal pay to the
Purchaser the portion of the Purchase Price allocated to such Outlet or Outlets as
specified in Schedule “F”. This payment by the Vendor shall be the sole remedy to
the Purchaser for the failure to obtain the Landlord Consent in respect of such
Outstanding Lease and for the Damages suffered by the Purchaser in connection
therewith and the eviction and removal related thereto.

During the Interim Period, the Vendor shall provide access to the managers, the
Regional Directors of Operations, Area Managers, and Field Training Leaders
employed by the General Partner who are responsible for the geographic area in
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which the Outlets are situated for the purpose of offering employment effective as
of the Closing Date to such persons.

After Closing, the Purchaser will have the right to access any customer on-line
software system that is currently used at the Outlets and administered by the
Vendor for the entire KFC system in Canada on such terms and conditions that are
generally provided to other KFC franchisees that also access such software system.
This right shall terminate on the date the Vendor no longer administers such
software system.

Section 18 Labour MAC

@

)

3)

In the event of a Labour MAC, the Vendor will promptly notify the Purchaser of
the circumstances relating to the Labour MAC, including the particular Outlets
which are the subject of the Labour MAC.

Upon notification of the Labour MAC, as contemplated in section 18(1), the
Purchaser shall have the right, but not the obligation, to exclude the Outlets which
are subject to the Labour MAC from the Purchased Assets. The Purchaser shall
notify the Vendor within the earlier of (i) the Closing Date and (ii) five Business
Days of receiving the notification of the Labour MAC, of its intentions regarding
the Outlets which are subject to the Labour MAC. In the event the Purchaser
determines not to exclude the Outlets subject to the Labour MAC from the
Purchased Assets, such Qutlets will be included as Purchased Assets and the
Purchase Price will be unaffected. In the event the Purchaser determines to exclude
the Qutlets subject to the Labour MAC from the Purchased Assets, such Qutlets
will be excluded from the Purchased Assets and the Purchase Price will be reduced
by the amount of the Purchase Price allocated to such Outlets.

For greater certainty, a Labour MAC shall not provide to the Purchaser a right of
termination under this Agreement.

Section19  Closing.

(1)

Subject to satisfaction or waiver by the relevant party or parties, as applicable, of
the conditions of closing contained in Section 15, at the Closing, the Vendor will
deliver actual possession of the Purchased Assets and all necessary deeds,
conveyances, assurances, transfers and assignments and any other instruments
necessary or reasonably required to transfer the Purchased Assets to the Purchaser
and upon such delivery the Purchaser will pay or satisfy the Purchase Price in
accordance with Section 8. The transfer of the Purchased Assets will take effect on
the Closing Date.

The completion of the transaction of purchase and sale contemplated by this
Agreement (the “Closing”) shall take place at 8:00 a.m. (Toronto time) at the offices
of Stikeman Elliott LLP, Suite 5300, Commerce Court West, Toronto, Ontario, on
the later of: (i) the date which is five (5) Business Days following the satisfaction of
all of the conditions contained in Section 15(3) (or if applicable the waiver of such
conditions by the parties); and (ii) February 28, 2011, provided however Vendor
and Purchaser may mutually agree to extend such date by an additional 30 days on
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not less than five (5) days written notice given in advance of February 28, 2011, or
at such other place, on such other date and such other time as may be agreed upon
in writing by the parties (the “Closing Date”).

Section 20  Indemnity for Current Assets Purchase Price Adjustment

Following the Closing, the party obligated to pay the Current Assets Purchase Price
Adjustment in accordance with Section 10 will indemnify and save the other party harmless,
of and from, and will pay for, any Damages suffered by, imposed upon or asserted against
the other party as a result of, in respect of, connected with, or arising out of, under or
pursuant to the failure of the applicable party to pay the Current Assets Purchase Price
Adjustment as contemplated by Section 10 of this Agreement.

Section 21 Indemnities

In addition to the indemnity in Section 20, following the Closing, the Vendor and the
Purchaser will indemnify and save the other Party harmless, of and from, and will pay for,
any Damages suffered by, imposed upon or asserted against it as set out in Schedule “H’
attached to this Agreement.

Section 22 Access to Books and Records

1 During the Interim Period and for a period of 6 years from the Closing Date or for
such longer period as may be required by Law, the Vendor will retain all original
accounting Books and Records relating to the Purchased Assets for the period prior
to the Closing Date, but the Vendor shall not be responsible or liable to the
Purchaser for any accidental loss or destruction of or damage to any such Books
and Records. So long as such Books and Records are retained by the Vendor
pursuant to this Agreement, the Purchaser will have the reasonable right to inspect
and make copies (at its own expense) of them upon reasonable request during
normal business hours and upon reasonable notice for any proper purpose and
without undue interference to the business operations of the Vendor for purposes
of tax returns. The Vendor will have the right to have its representatives present
during any such inspection.

Section23  Action During Interim Period.

ey During the Interim Period and except as otherwise provided in this Agreement, or
the Disclosure Letter, or as otherwise agreed in writing by the Purchaser, the
Vendor shall from the date of this Agreement up to the Closing deal with the
Purchased Assets in the Ordinary Course including:

(a) Carry on and conduct its business in the Ordinary Course consistent with
past practice (including, without limitation, but subject to the provisions of
this Section 23 entering into contracts, agreements and commitments for the
purchase and sale of inventory items) and in particular:

(i) use all commercially reasonable efforts to keep available the services
of the present employees of the Vendor for the Purchaser and to
maintain relations and goodwill with customers having business
relations with the Vendor;
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(ii) make all necessary tax, governmental and other filings in a timely
fashion;

(i) pay to all its employees all wages (including overtime claims),
salaries, bonuses and commissions, and all earned but unpaid
vacation pay and sick leave pay and other entitlements under
Employee Plans up to and including the Closing Date; and

(iv) comply in all material respects with and not violate any of its
contractual, common law or statutory duties and obligations to the
Vendor’s employees relating to the Purchase Assets, a Trade Union
and relevant government authorities.

Disclose to the Purchaser all notices relating to environmental matters,
regulatory matters, employment matters, leasing matters, collective
bargaining proposals and the status of ongoing negotiations, in each case,
relating to the operation of the Purchased Assets.

Advise of any Labour Disputes not disclosed in the Disclosure Letter,
including in respect of a Labour MAC as contemplated in Section 18.

Advise and disclose to the Purchaser any agreement to amend or vary any
Leases or of any Material Contracts, and to disclose to the Purchaser the
terms of any such agreement.

During the Interim Period, the Vendor shall not:

(@)

(f)

mortgage, pledge, grant a security interest in or otherwise create a Lien on
any of the Purchased Assets, except in the Ordinary Course and in amounts
which, individually and in the aggregate, are not material to the financial
condition or the operation of the Purchased Assets;

enter into any lease or other contract or any other transaction relating to the
Purchased Assets that is not in the Ordinary Course;

dispose of or revalue any of the Purchased Assets, except for sales of
Inventory in the Ordinary Course;

terminate, cancel, modify or amend in any material respect or take or fail to
take any action which would entitle any party to any Material Contract to
terminate, cancel, modify or amend any Material Contract;

unless required by Applicable Laws, make any change in its accounting
principles, policies, practices or methods; or

agree, commit or enter into any understanding to take any actions
enumerated in paragraphs of this Section 23(2).
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Section24  Employees

&)

(4)

On or before the Closing Date, the Purchaser shall offer, or cause any of its affiliates
to offer, employment effective as of the Closing Date to the Designated Employees
on terms substantially similar in the aggregate to those existing as of the Closing
Date. In such offer, and subject to Section 24(3), the Purchaser will recognize, to the
extent previously recognized by the Vendor, the service of the Designated
Employees for all purposes. The Purchaser shall have no liability or obligation in
respect of any Designated Employees who reject Purchaser’s offer of employment
that has been made in accordance with this Section 24(1).

The Vendor shall not attempt in any way to discourage Designated Employees
from accepting the offer of employment made by the Purchaser.

The Purchaser shall not assume any of the Employee Plans or liability for accrued
benefits or any other liability under or in respect of any of the Employee Plans. The
Transferred Employees will, as of the Closing Date in respect of their employment
by the Vendor, cease to accrue further benefits under the Employee Plans. The
Purchaser agrees that it will permit the Transferred Employees to participate in
benefit plans sponsored by the Purchaser (such plans to be called the
“Replacement Plans”). The Purchaser shall cause each Replacement Plan to
recognize the prior service of the Transferred Employee rendered to the Vendor for
purposes of eligibility to participate, vesting and entitlement to benefits under such
Replacement Plans but not for the purpose of benefit accrual. The Purchaser shall
waive all limitations as to pre-existing conditions, exclusions and waiting periods
with respect to participation and coverage requirements applicable to the
Transferred Employees under any Replacement Plans except and only to the extent
that any Transferred Employees were subject to such pre-existing conditions,
exclusions and waiting periods under the Employee Plans, and will provide each
Transferred Employee with credit for any co-payments and deductibles paid prior
to the Closing Date (in the calendar year of such start date) in satisfying any
applicable deductible or out of pocket requirements under any Replacement Plans.

The Purchaser shall be responsible for:

(i) all liabilities for salary, wages, bonuses, commissions, vacation pay, and
other compensation relating to the employment of all Transferred Employees
on and after the Closing Date and all liabilities under or in respect of the
Replacement Plans;

(ii) all severance payments, damages for wrongful dismissal and all related costs
in respect of the termination by the Purchaser of the employment of any
Transferred Employee;

(iii)  all liabilities for claims for injury, disability, death or workers’ compensation
arising from or related to employment of the Transferred Employees at the
Outlets on and after the Closing Date; and
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(iv)  all employment-related claims, penalties and assessments in respect of the
Purchased Assets arising out of matters which occur on or subsequent to the
Closing Date.

The Vendor shall be responsible for:

(i) all liabilities for salary, wages, bonuses, commissions, vacation pay, and
other compensation relating to the employment of all Designated Employees
arising prior to the Closing Date and all liabilities accrued under or in respect
of Employee Plans prior to the Closing Date;

(ii) all severance payments, damages for wrongful dismissal and all related costs
in respect of the termination of any Designated Employees who reject
Purchaser’s offer of employment that has been made in accordance with
Section 24(1);

(iii)  all liabilities for claims for injury, disability, death or workers’ compensation
arising from or related to employment of the Designated Employees in the
Purchased Assets prior to the Closing Date; and

(iv)  all employment-related claims, penalties and assessments in respect of the
Purchased Assets arising out of matters which occur prior to the Closing
Date.

Section 25 Filings and Authorizations

@)

(2)

Each of the Vendor and the Purchaser, as promptly as practicable after the
execution of this Agreement, will (i) make, or cause to be made, all such filings and
submissions under all Applicable Laws, including as may be required for it to
consummate the purchase and sale of the Purchased Assets in accordance with the
terms of this Agreement. The Vendor and the Purchaser shall coordinate and
cooperate with one another in exchanging such information and supplying such
assistance as may be reasonably requested by each in connection with the foregoing
including, without limitation, providing each other with all notices and information
supplied to or filed with any Governmental Entity (except for notices and
information which the Vendor or the Purchaser, in each case acting reasonably,
considers highly confidential and sensitive which may be filed on a confidential
basis), and all notices and correspondence received from any Governmental Entity.

The parties waive compliance with the Bulk Sales Act (Ontario) and any other
similar bulk sales laws, and the Vendor agrees to indemnify and save the Purchaser
harmless from any Damages incurred by the Purchaser as a direct result of any
failure of the parties to comply with the Bulk Sales Act (Ontario) or any applicable
bulk sales laws in respect of the transaction of purchase and sale contemplated
under this Agreement.

Section 26 Income Tax Matters

(1)

The parties shall be entitled to review and approve, on a timely basis and prior to
the filing of the same, all elections and all other tax forms and elections to be filed
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by the other party in connection with the sale of the Purchased Assets and the
transactions contemplated by this Agreement.

V3 Without limiting the generality of Section 22, following the Closing Date, upon
request, each party shall promptly provide the other party with copies of all
documents, information or records relating to any income tax or other tax audit of
the Purchased Assets or any income tax or other tax dispute involving the
Purchased Assets, and the parties agrees that the other party shall be entitled to be
consulted and involved in respect of any such audit or dispute.

3) The parties covenant to use their commercially reasonable efforts to minimize the
taxes payable by each of the parties to this Agreement in connection with the
completion of the transaction contemplated hereby, including the filing of such
elections as would be necessary in order to do so, provided however that such
structuring or elections do not adversely effect any party.

Section27  Survival of Covenants, Representations and Warranties.

The covenants, representations and warranties set forth in this Agreement shall not
merge on Closing but shall survive the execution, delivery and performance of this
Agreement, the Closing and the execution and delivery of any transfer documents or other
documents of title to the Purchased Assets for a period beginning on the Closing Date and
ending on the date which is 15 months from the Closing Date, except with respect to any
representations and warranties set forth in this Agreement which relate exclusively to
Taxes, in which case such representations and warranties will survive and continue in full
force and effect until 3 months after the expiration of the period during which any tax
assessment may be issued by a Governmental Entity in respect of any taxation year to which
such representations and warranties extend. Such period will be determined without
regard to any consent, waiver, agreement or other document, made or filed after the Closing
Date that extends the period during which a Governmental Entity may issue a tax
assessment. A tax assessment includes any assessment, reassessment or other form of
recognized document assessing liability for Taxes under Applicable Laws; provided
however if either party provides the other with written notice of a Claim prior to the expiry
of the survival period applicable to such representation and warranty, the survival period
shall not expire to the extent of that representation and warranty and Claim relating thereto.

Notwithstanding the foregoing, a Claim for any breach of any of the representations
and warranties contained in this Agreement or in any contract, agreement, instrument,
certificate or other document executed or delivered pursuant hereto involving negligent
misrepresentation or fraud may be made at any time following the Closing Date, subject
only to applicable limitation periods imposed by Applicable Law.

Section 28 Termination.

This Agreement may, by notice in writing given at or prior to the completion of the
transaction, be terminated:

(a) by mutual consent of the Vendor and the Purchaser;
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(b) by the Purchaser if any of the conditions in Section 15(1) have not been
satisfied as at the Closing Date and the Purchaser has not waived such
condition at or prior to completion of the transaction;

(c) by the Vendor if:

(i) any of the conditions in Section 15(2) have not been satisfied as at the
Closing Date and the Vendor have not waived such condition at or
prior to completion of the transaction;

(ii) the Purchaser has failed to provide, by January 15, 2011, the Deposit
in accordance with Section 8(2); or

(iiiy  the Purchaser has failed to provide, by January 15, 2011, evidence
satisfactory to the Vendor, that the Purchaser has, and will have at
Closing all funds on hand necessary to pay the Purchase Price
referred to in Section 13; or

(d) by either party if:

@) any of the condition precedents in Section 15(3) have not been
satisfied as at the Closing Date; or

(ii) if the Closing has not occurred on or prior to March 31, 2011 or on or
before such later date as the parties agree to in writing, provided that
a party may not terminate this Agreement under this Section if it has
failed to perform any one or more of its obligations or covenants
under this Agreement to be performed at or prior to Closing and the
Closing has not occurred because of such failure.

Section 29 Time of the Essence.

Time shall be of the essence of this Agreement.

Section 30 Enurement.

This Agreement shall become effective when executed by the Vendor and the
Purchaser together with complete schedules thereto and after that time shall be binding
upon and enure to the benefit of the parties and their respective heirs, executors, personal
legal representatives, successors and permitted assigns. Neither this Agreement nor any of
the rights or obligations under this Agreement shall be assignable or transferable by either
party without the consent of the other party.

Section 31 Public Announcements.

No Party shall make any public statement or issue any press release concerning the
transactions contemplated by this Agreement except as agreed by the Parties acting
reasonably or as may be necessary, in the opinion of counsel to the Party making that
disclosure, to comply with the requirements of all Applicable Law. If any public statement
or release is so required, the Party making the disclosure shall consult with the other Party
before making that statement or release.
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Section32  Entire Agreement.

This Agreement together with all schedules attached hereto constitutes the entire
agreement between the parties with respect to the transactions contemplated in this
Agreement and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the parties with respect to the subject matter of this
Agreement. There are no representations, warranties, covenants, conditions or other
agreements, express or implied, collateral, statutory or otherwise, between the parties in
connection with the subject matter of this Agreement, except as specifically set forth in this
Agreement. The parties have not relied and are not relying on any other information,
discussion or understanding in entering into and completing the transactions contemplated
by this Agreement.

Section 33 Waiver.

1) No waiver of any of the provisions of this Agreement shall be deemed to constitute
a waiver of any other provision (whether or not similar), nor shall such waiver be
binding unless executed in writing by the party to be bound by the waiver.

2 No failure on the part of the Vendor or the Purchaser to exercise, and no delay in
exercising any right under this Agreement shall operate as a waiver of such right;
nor shall any single or partial exercise of any such right preclude any other or
further exercise of such right or the exercise of any other right.

Section 34 Further Assurances.

Each of the parties covenants and agrees to do such things, to attend such meetings
and to execute such further conveyances, transfers, documents and assurances as may be
deemed necessary or advisable from time to time in order to effectively transfer the
Purchased Assets to the Purchaser and carry out the terms and conditions of this Agreement
in accordance with their true intent.

Section 35 Severability.

If any provision of this Agreement shall be determined to be illegal, invalid or
unenforceable, that provision shall be severed from this Agreement and the remaining
provisions shall continue in full force and effect.

Section36  Governing Law.

This Agreement shall be governed by and interpreted and enforced in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein.

Section 37 Counterparts.

This Agreement may be executed in any number of counterparts (including
counterparts by facsimile) and all such counterparts taken together shall be deemed to
constitute one and the same instrument.

Section38  French Language.

The parties hereto have requested that this Agreement be drafted in English only. Les
parties aux présentes ont demandé d ce que la présente convention soit rédigée en anglais seulement.



Section 39 Statute References.

Any reference in this Agreement to any statute or any section thereof shall, unless
otherwise expressly stated, be deemed to be a reference to such statute or section as
amended, restated or re-enacted from time to time.

Section40  Headings.

The division of this Agreement into Sections, the insertion of headings is for
convenience of reference only and are not to be considered in, and shall not affect, the
construction or interpretation of any provision of this Agreement.

Section 41 References.

Where in this Agreement reference is made to an article or section, the reference is to
an article or section in this Agreement unless the context indicates the reference is to some
other agreement. The terms “this Agreement”, “hereof, “hereunder” and similar
expressions refer to this Agreement and not to any particular Article, Section or other
portion hereof and include any agreement supplemental hereto.

Section 42 Number and Gender.

Unless the context requires otherwise, words importing the singular include the
plural and vice versa and words importing gender include all genders.

Section43  Use of the word “including” and “or” etc.

The word “includes” or “including” shall mean “includes without limitation” or
“including without limitation”, respectively. The word “or” is not exclusive.

Section44  Business Days.

If any payment is required to be made or other action is required to be taken
pursuant to this Agreement on a day which is not a Business Day, then such payment or
action shall be made or taken on the next Business Day. All actions to be made or taken by a
particular Business Day must be made or taken by no later than 4:30 p.m. (Toronto time) on
a Business Day and any action made or taken thereafter shall be deemed to have been made
and received on the next Business Day.

Section 45 Currency and Payment Obligations.

Except as otherwise expressly provided in this Agreement all dollar amounts
referred to in this Agreement are stated in Canadian Dollars.

Section 46  Accounting Principles.

All calculations made or referred to herein shall be made in accordance with
Canadian GAAP.

Section 47 Notice.

Any notice, direction or other communication given pursuant to this Agreement
(each a “Notice”) must be in writing, sent by personal delivery, courier, facsimile or email
and addressed:
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To the Vendor:

@

Priszm Limited Parinership
101 Exchange Avenue
Vaughan, Ontario

L4K 5R6

Canada

Attention: Deborah Papernick
Facsimile: (416) 977-4860
Email: deborah.papernick@priszm.com

with a copy to the Vendor’s solicitors:

Stikeman Elliott LLP

5300 commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention: Dee Rajpal
Facsimile: (416) 947-0866
Email: drajpal@stikeman.com

To Priszm Inc.:

@)

Priszm Inc.

101 Exchange Avenue
Vaughan, Ontario
LAK 5R6

Canada

Attention: Deborah Papernick
Facsimile: (416) 977-4860
Email: deborah.papernick@priszm.com

with a copy to Priszm Inc.’s solicitors:

Stikeman Elliott LLP

5300 commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention: Dee Rajpal
Facsimile: (416) 947-0866
Email: drajpal@stikeman.com

To the Purchaser:
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@) 7716443 Canada Inc.

Attention:  Aly Janmohamed
Facsimile: (416) 865-6636

(i) with a copy to the Purchaser’s solicitors:

Gardiner Roberts LLP
Suite 3100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3Y2

Attention: Arlene O'Neill
Facsimile: (416) 865-6636
Email: aoneill@gardiner-roberts.com

A Notice is deemed to be given and received (i) if sent by personal delivery or same
day courier, on the date of delivery if it is a Business Day and the delivery was made prior
to 4:00 p.m. (local time in the place of receipt) and otherwise on the next Business Day, (ii) if
sent by overnight courier, on the next Business Day, or (iii) if transmitted by facsimile, on
the Business Day following the date of confirmation of transmission by the originating
facsimile, or (iv) if sent by email, when the sender receives an email from the recipient
acknowledging receipt, provided that an automatic “read receipt’ does not constitute
acknowledgment of an email for purposes of this section. Any party may change its address
for service from time to time by providing a Notice in accordance with the foregoing. Any
subsequent Notice must be sent to the party at its changed address. Any element of a
party’s address that is not specifically changed in a Notice will be assumed not to be
changed. Sending a copy of a Notice to a party’s legal counsel as contemplated above is for
information purposes only and does not constitute delivery of the Notice to that party. The
failure to send a copy of a Notice to legal counsel does not invalidate delivery of that Notice

to a party.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF the parties have executed this Asset Purchase Agreement,

PRISZM LIMITED PARTNERSHIP,
by its general partner, PRISZM INC.

By: (signed) “Deborah Papernick”

Name: Deborah Papernick
Title: Chief Financial Officer

By:
Name:
Title:
PRISZM INC.

By: (signed) “Deborah Papernick”

Name: Deborah Papernick
Title: Chief Financial Officer

By:
Name:
Title:
7716443 CANADA INC.

By: (signed) “Aly Janmohamed”

Name: Aly Janmohamed
Title: President

Name:
Title:



SCHEDULE “A”
DEFINED TERMS

“Advance Ruling Certificate” means an advance ruling certificate issued by the
Commissioner of Competition pursuant to section 102 of the Competition Act with respect
to the transaction contemplated hereby.

“ Assumed Liabilities” has the meaning specified in Section 7.
“ Accounts Receivable” has the meaning specified in Schedule “B”

“ Agreement” means this asset purchase agreement and all schedules and instruments in
amendment or confirmation of it and the expression “Section” followed by a number means
and refers to the specified Section of this Agreement.

“ Applicable Law” ” means any and all applicable (i) laws, constitutions, treaties, statutes,
codes, ordinances, orders, decrees, rules, regulations, by-laws (ii) judgments, orders, writs,
injunctions, decisions, awards and directives of any Governmental Entity and (iii) policies,
guidelines, notices and protocols, to the extent that they have the force of law.

“Authorization” means, with respect to any Person, any order, permit, approval, waiver,
licence or similar authorization of any Governmental Entity having jurisdiction over the
Person.

“Books and Records” means all books of account, financial statements, tax records, audit
working papers, general ledgers, personnel records, sales and purchase records, customer
and supplier lists, lists of potential customers, referral sources, research and development
reports and records, production reports and records, equipment logs, operating guides and
manuals, business reports, plans and projections and all other documents, files,
correspondence, minute books and corporate records and other information (whether in
written, printed, electronic or computer printout form) relating to the Purchased Assets.

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on
which major banks are closed for business in Toronto, Ontario.

“Closing” has the meaning specified in Section 19.
“Closing Date” has the meaning specified in Section 19.
“Closing Date Current Assets Amount” has the meaning specified in Section 10.

“Commissioner of Competition” means the Commissioner of Competition appointed
pursuant to the Competition Act.

“Competition Act” means the Competition Act (Canada);



“Competition Act Approval” means:

(i) the issuance of an Advance Ruling Certificate and such Advance Ruling
Certificate has not been rescinded prior to Closing; or

(ii) the parties have given the notice required under section 114 of the Competition
Act with respect to the transaction contemplated hereby and the applicable waiting
period under section 123 of the Competition Act has expired or been terminated in
accordance with the Competition Act; or

(iif) the obligation to give the requisite notice has been waived pursuant to
paragraph 113 (c) of the Competition Act,

and, in the case of (i) or (iii), the parties has been advised in writing by the
Commissioner of Competition or a person authorized by the Commissioner of
Competition that, in effect, such person does not, at that time, have sufficient
grounds on which to apply to the Competition Tribunal under section 92 of the
Competition Act and, therefore, does not, at that time, intend to make such an
application in respect of the Transaction ("no-action letter").

“Competition Tribunal” means the Competition Tribunal established under the
Competition Tribunal Act (Canada).

“Contracts” has the meaning specified in Schedule “B”.

“Current Assets” means the dollar amount of current assets relating to the Purchased
Assets as determined in accordance with this Agreement which shall comprise Inventories,
Accounts Receivable, Restaurant Cash Float and any prepayments.

“Current Assets Statement” has the meaning specified in Section 9.
“Current Liabilities” has the meaning specified in Section 7.
“Current Assets Purchase Price Adjustment” has the meaning specified in Section 10.

“Damages” means any losses, liabilities, damages or out-of-pocket expenses (including
reasonable legal fees and expenses) whether resulting from an action, suit, proceeding,
arbitration, claim or demand that is instituted or asserted by a third party, including a
Governmental Entity, or a cause, matter, thing, act, omission or state of facts not involving a
third party.

“Deposit” has the meaning specified in Section 8.

"Designated Employees” means the employees currently employed by the Vendor_at the
Outlets, the managers employed by the General Partner with respect to the Outlets, and the
Regional Directors of Operations, Area Managers, and Field Training Leaders employed by
the General Partner with respect to the geographic area in which the Outlets are situated.
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“Disclosure Letter” means the letter delivered to the Purchaser by the Vendor on or before
January 10, 2011.

“Employee Plans” means all employee benefit, fringe benefit, supplemental
unemployment benefit, bonus, incentive, profit sharing, termination, severance, change of
control, pension, retirement, stock option, stock purchase, stock appreciation, health,
welfare, medical, dental, disability, life insurance and similar plans, programmes,
arrangements or practices relating to the current or former employees, officers or directors
of the Vendor maintained, sponsored or funded by the Vendor, whether written or oral,
funded or unfunded, insured or self-insured, registered or unregistered.

“Environmental Law” means Applicable Law in respect of the natural environment, public
or occupational health or safety, and the manufacture, importation, handling,
transportation, storage, disposal and treatment of Hazardous Substances.

“Escrow Agreement” means the escrow agreement to be entered into on or before January
15, 2011 between the parties and Stikeman Elliott LLP, as escrow agent, in form and
substance satisfactory to each of the parties and Stikeman Elliott LLP, acting reasonably.

“Excluded Assets” has the meaning specified in Section 2(2).

“Franchisor” means Yum! Restaurants International (Canada) LP, a limited parinership
formed under the laws of the Province of Ontario.

“Governmental Entity” means (i) any multinational, federal, provincial, state, municipal,
local or other governmental or public department, central bank, court, commission, board,
bureau, agency or instrumentality, domestic or foreign (ii) any subdivision or authority of
any of the foregoing, or (iii) any quasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the above.

“Hazardous Substance” means any solid, liquid, gas, odour, heat, sound, vibration,
radiation or combination of them that may impair the natural environment, injure or
damage property or plant or animal life or harm or impair the health of any individual and
includes any contaminant, waste, substance or material defined by Environmental Law as
hazardous, toxic or dangerous or any other substance or material prohibited, regulated or
reportable pursuant to any Environmental Law.

“Intellectual Property” means all right, title and interest of the Vendor in and to the
“priszm” name, mark, logo and domain name and the right, title and interest of the Vendor
in all intellectual property related to the operation of the Vendor’s call centre or online
ordering system.

“Interim Period” means the period between the close of business on the date of this
Agreement and the Closing.

“Inventories” has the meaning specified in Schedule “B”

“Labour Dispute” means a strike, lock-out (including a lock-out declared or recommended
by an employer’s association or where the Vendor has been served with written notice by
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the Trade Union that the employees are going on strike), a work-to-rule, a slow-down, a
withdrawal of labour, a refusal or failure to perform or provide any labour or service,
picketing, a work-stoppage caused in whole or in part by picketing, or any labour-related
disruption, whether or not lawful, by or involving one or more employees of the Vendor,
whether in concert or not, or involving a trade union representing one or more employees of
the Vendor;

“Labour MAC” means a Labour Dispute occurring in the Interim Period involving the
Outlets which are the subject of a Trade Union, which effect is, or could reasonably be
expected to be, material and adverse to the operations, affairs, or condition (financial or
otherwise) of such Outlets.

“Landlords” means the landlords under the Leases.

“Landlord Consents” means the consents, to the extent required by the terms of the
applicable Leases, of the applicable Landlords under said Leases for the assignment thereof
by the Vendor to the Purchaser as contemplated by the terms of this Agreement.

“Leased Properties” means the lands and premises which are the subject of the Leases
relating to the Outlets by reference to their municipal address.

“Leases” means the leases relating to the Outlets.

“Legal Proceedings” means any litigation, action, application, suit, hearing, claim,
grievance, civil, administrative, regulatory proceeding before or by any court or other
tribunal thereof and includes any appeal thereof and any application for leave for appeal or
review.

“Lien” means any mortgage, charge, pledge, hypothecation, security interest, assignment,
encumbrance, lien (statutory or otherwise), charge, title retention agreement or
arrangement, restrictive covenant or other encumbrance of any nature or any other
arrangement or condition that in substance secures payment or performance of an
obligation.

“Master Franchise Agreement” means the master franchise agreement between the Vendor
and the Franchisor dated as of November 9, 2003.

“Material Adverse Change” means a change in the Purchased Assets or in the operations,
affairs, or condition (financial or otherwise) of the Purchased Assets during the Interim
Period, taken as a whole which alone or in the aggregate has an adverse effect on the
Purchased Assets in excess of CDN$2,500,000.

“Material Adverse Effect” means any effect that is, or could reasonably be expected to be,

material and adverse to the operations, affairs, or condition (financial or otherwise) of the
Purchased Assets during the Interim period, taken as a whole which alone or in the
aggregate has an adverse effect on the Purchased Assets in excess of CDN$2,500,000.

“Material Contract” means a Contract which involves or may reasonably be expected to
involve the payment to or by the Vendor of more than CDN$100,000 over the term of that
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Contract and such Contract has an unexpired term of more than one year, a Contract
containing a non-competition or non-solicitation covenant or other provision that restricts
the business of the Vendor.

“Material Contract Consents” means the consent of the contracting parties to the
assignment of any Material Contracts if: (ii) required by the terms of such Material Contract,
and (ii) the failure to obtain which would individually have a Material Adverse Effect on the
Purchased Assets.

“Minimum OQutlet Threshold” means: Landlord Consent(s) representing at least seventy-
five (75%) percent of all of the Outlets. For certainty, if a Lease does not require the consent
of the Landlord for the assignment thereof by the Vendor to the Purchaser, the Outlet
relating to such Lease shall be treated as an Outlet which may be assigned to the Purchaser
in accordance with the terms of such Lease and such Outlet shall be included in the
calculation for determining whether the Minimum Outlet Threshold has been satisfied.

“no-action letter” has the meaning specified in the definition of “Competition Act
Approval.

“Permitted Liens” means (i) Liens for taxes not yet due and delinquent, and (ii) easements,
encroachments, restrictions and other imperfections and matters of title which do not,
individually or in the aggregate, materially impair the use of any real property.

“Person” is to be broadly interpreted and includes an individual, a corporation, a
partnership, a trust, an unincorporated organization, a Governmental Entity, and the
executors, administrators or other legal representatives of an individual in such capacity.

“Profit / Loss Statements” means the statements prepared by the Vendor in connection
with the Outlets for the three year period ending on September 5, 2010, which statements
documented the profits and losses of each Outlet.

“Purchase Price” has the meaning specified in section 8(1).
“Purchased Assets” has the meaning specified in Section 2(1).

“Prepaid Expenses” means all prepaid expenses including prepaid taxes and rent, relating
exclusively or primarily to the Purchased Assets.

“Ordinary Course” means, with respect to an action taken by a Person, that such action is
consistent with the past practices of the Person and is taken in the ordinary course of the
day-to-day operations of the Person.

“Qutlet” means the outlets of the Vendor listed in Schedule “G”.
“Qutlet Software Licenses” means the licenses for software used exclusively at the Outlets.
“QOutstanding Contract” has the meaning specified in Section 5.

“Qutstanding Leases” has the meaning specified in Section 4.
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“Restaurant Cash Float” means the standard opening cash float and restaurant level petty
cash float at each of the Outlets.

“Taxes” means all taxes including all income, sales, use, goods and services, harmonized
sales, value added, capital, capital gains, alternative, net worth, transfer, profits,
withholding, payroll, employer health, excise, franchise, real property and personal
property taxes, and any other taxes, customs duties, fees, levies, imposts and other
assessments or similar charges in the nature of a tax including Canada Pension Plan and
provincial pension plan contributions, employment insurance and unemployment insurance
payments and workers' compensation premiums, together with any instalments with
respect thereto, and any interest, fines and penalties, in all cases imposed by any
Governmental Entity in respect thereof and whether disputed or not.

“Trade Fixtures” means the fixtures, shelves, counters, display units, refrigeration
equipment, deep fryers, cooking equipment, video cameras and other fixtures used in
connection with the operation of the Purchased Assets and which are owned or leased by
the Vendor.

“Trade Union” means a national, international, provincial or local organization or
association of employees, or a local or provincial branch of a national or international
organization or association of employees in British Columbia, that has as one of its purposes
a regulation of relations between employers and employees through collective bargaining,
and any member or representative of the same, and includes a council of trade unions or a
member or representative of a council of trade unions;

“Transferred Employees” means those Designated Employees who accept the Purchaser’s
offer of employment.

“UPGC Shares” has the meaning specified in Schedule “B”.
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SCHEDULE “B”
PURCHASED ASSETS
The Vendor's right, title and interest in and to the Leases and the Leased Premises;

All machinery, equipment, tools, handling equipment, computer equipment,
information systems, furniture, furnishings and all other accessories and supplies of
all kinds owned by the Vendor and used in connection with the Purchased Assets;

All inventories of the Purchased Assets (the “Inventories”), including all food, food
ingredients, packaging materials, paper products and miscellaneous consumable
and non-consumable inventories of the Purchased Assets;

All accounts receivable, notes receivable and other debts due or accruing due to the
Vendor in connection with the Purchased Assets (the “Accounts Receivable”) and
the full benefit of all security for the Accounts Receivable;

All Prepaid Expenses;

Subject to Section 3 of the Agreement, the full benefit of all contracts (except for the
Master Franchise Agreement), licences, software licenses, undertakings,
engagements or commitments of any nature, written or oral, to which the Vendor is
entitled in connection with the Purchased Assets (the “Contracts”);

All Authorizations, owned, held or used by the Vendor in connection with the
Purchased Assets to the extent that they are transferable;

The Restaurant Cash Float;

The shares in the capital of UPGC, Inc. (“UPGC Shares”) owned by the Vendor and
directly related to the Outlets;

10. The Vendor's right, title and interest in and to the Outlet Software Licenses; and

11. Any and all right, title and interest of the Vendor in and to the Trade Fixtures.
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SCHEDULE “C”
EXCLUDED ASSETS

Any cash, cash equivalents, securities or other short-term investments of the Vendor
(other than, for greater certainty, the Restaurant Cash Float);

The original Books and Records;
The Intellectual Property;
The Master Franchise Agreement;

The Vendor’s right, title and interest in and to all software and related software
licenses and computer hardware not used directly and exclusively at the Outlets
(which for greater certainty does not include the Outlet Software Licenses);

The Vendor's right, title and interest in and to the information and technology
support and maintenance agreement between the Vendor and IBM;

The Vendor's right, title and interest in and to its proportionate share of the sales
rebate to which it is entitled to from UPGC, Inc. for the period up to and prior to
Closing;

The Vendor's right, title and interest in and to the agreement between the Vendor
and Global Payments in respect of debit and credit card services;

Any real property related to the Purchased Assets;

10. All insurance policies of the Vendor;

11. All Employee Plans; and

12. Any and all assets not located at an Outlet or comprising a Purchased Asset.
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SCHEDULE “D”
VENDOR’S REPRESENTATIONS AND WARRANTIES

The Vendor is validly existing as a limited parinership under the laws of the
Province of Manitoba. The Vendor has full power and authority to own its property,
to carry on its business and enter into and perform its obligations under this
Agreement. The Vendor is duly qualified, licensed or registered to carry on business
in all jurisdictions where the nature of the property owned by it or the business
carried on by it makes such qualification necessary, and has full legal right under the
laws of all such jurisdictions to own its property and to carry on the business carried
on by it, in each case, in all material respects.

The execution, delivery and performance by the Vendor of this Agreement:

d has been duly authorized by all necessary corporate and other action on the
P
part of the Vendor;

(e) does not (or would not with the giving of notice, the lapse of time or the
happening of any other event or condition) require any consent or approval
under, result in a breach or a violation of, or conflict with, any of the terms or
provisions of its constating documents or by-laws; and

® will not result in the violation of any Law.

This Agreement has been duly executed and delivered by the Vendor and
constitutes a legal, valid and binding obligations of the Vendor, enforceable against
it in accordance with its terms subject only to any limitation under Applicable Laws
relating to (i) bankruptcy, winding-up, insolvency, arrangement and other similar
laws of general application affecting the enforcement of creditors’ rights, and (ii) the
discretion that a court may exercise in the granting of equitable remedies such as
specific performance and injunction.

. The Vendor is not a non-resident of Canada within the meaning of the Income Tax
Act (Canada).

The Closing Date Current Assets Amount represents the approximate gross Current
Assets for all of the Outlets, as determined by the Vendor acting reasonably.

Since September 5, 2010, the business carried on at the QOutlets has been carried on in
the Ordinary Course.

The Vendor is conducting and has always conducted the business carried on with
the Purchased Assets in compliance with all Applicable Laws of each jurisdiction in
which the Outlets are located in all material respects.

Except for the Excluded Assets, the property and assets included in the Purchased
Assets constitute all of the assets used by the Vendor in carrying on the business
conducted with the Purchased Assets.
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The Vendor has legal and beneficial ownership of the Purchased Assets, free and
clear of all Liens except for Permitted Liens.

The Profit / Loss Statements fairly present the financial position of the Outlets as at
the date it is given.

The inventory included in the Purchased Assets, subject to a reasonable allowance
for obsolete inventory, is good and usable and is capable of being processed and sold
in the Ordinary Course at normal profit margins. The inventory levels of the
Purchased Assets have been maintained at levels sufficient for the continuation of
the business conducted with the Purchased Assets in the Ordinary Course.

Except for the Purchaser under this Agreement, no Person has any written or oral
agreement, option, understanding or commitment, or any right or privilege capable
of becoming such for the purchase from the Vendor of any of the Purchased Assets,
other than inventory sold in the Ordinary Course.

Except as disclosed in the Disclosure Letter, the Vendor does not own or
purport to own any real property related to the Outlets.

The Vendor is not a party to, or under any agreement to become a party to, any
leases with respect to real property that is used or to be used in connection with the
Purchased Assets other than the Leases.

The Vendor has provided to the Purchaser a summary of the Leases.

With respect to each Lease (i) all rents and additional rents have been paid, (ii) no
waiver, indulgence or postponement of the lessee’s obligations has been granted by
the lessor, and (iii) there exists no event of default or event, occurrence, condition or
act which, with the giving of notice, the lapse of time or the happening of any other
event or condition, would become a default under the Lease.

The Vendor has made available to the Purchaser the Books and Records related to
the Outlets.

The Contracts represent all of the contracts used in connection with the Purchased
Assets, and each Contract is in full-force and effect and is unamended and there are
no outstanding material defaults or breaches under any of the Contracts.

To the knowledge of the Vendor, no material regulatory approval or filing
with, notice to, or waiver from any Governmental Entity is required to be
obtained or made by the Vendor: (a) in connection with the execution and
delivery of, and performance by the Vendor of its obligations under, this Agreement
or the consummation of the transactions contemplated hereby; (b) to transfer any
and all rights and benefits thereunder to the Purchaser; or (c) to permit the Purchaser
to carry on the business carried on by the Vendor using the Purchased Assets after
the Closing as such business is currently carried on by the Vendor,.
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Except as disclosed in the Disclosure Letter, (i) the Vendor is in compliance
with all applicable Environmental Laws related to the Outlets in all material respects
and (ii) to the actual knowledge of the Vendor there are no material breaches of
Environmental Laws with respect to any of the properties on which an Outlet is
situated. Except as disclosed in the Disclosure Letter, to the actual knowledge
of the Vendor, there are no contaminants located in the ground or in groundwater
under any of the Outlets except for contaminants in concentrations which would not
exceed applicable cleanup or response thresholds.

Except as disclosed in the Disclosure Letter, and except with respect to
the required Material Contract Consents and Landlord Consents contemplated
by this Agreement and the giving of any required notices thereunder, the
execution, delivery and performance of this Agreement by the Vendor and
the completion the transactions contemplated by this Agreement do not and will
not result in or constitute any of the following: (a) a default, breach or violation or an
event that, with notice or lapse of time or both, would be a default, breach or
violation of any of the terms, conditions or provisions of the articles or by-laws
of the Vendor or of any Material Contract; (b) an event which, pursuant to the terms
of any Material Contract, would cause any right or interest of the Vendor to come to
an end or be amended in any way that is detrimental to the Purchased Assets or
entitle any other Person to terminate or amend any such right or interest or
relieve any other Person of its obligations thereunder; (c) the creation or imposition
of any Lien on any of the Purchased Assets; or (d) the violation of any Applicable
Law, in each case, in all materials respects.

Except as disclosed in the Disclosure Letter, there is no unfair labour practice
complaint, grievance or arbitration proceeding, Employment Standards complaints
under applicable legislation, court actions or human rights complaints whatsoever,
by or involving any of the Designated Employees or former employee (where the
former employee wishes to be reinstated) in progress or, to the knowledge of the
Vendor, threatened against it.

The Vendor has provided to the Purchaser a complete and accurate list of the
Designated Employees relating to the Purchased Assets as at the date it is given,
which list contains the materjal terms related to so such employment and agrees to
update such list as at the Closing Date.

The Vendor has provided to the Purchaser a complete and accurate list and
description of all Designated Employees as at the date it is given who are on long
term disability, on an extended leave of absence or in receipt of workers’
compensation benefits and agrees to update such list as at the Closing Date.

The Vendor has provided to the Purchaser a complete and accurate list and
description of all collective agreements or other agreements with any Trade Union or
employee association currently in force with Vendor or any associated or related
company (within the meaning thereof under the Labour Relations Code (British
Columbia) (whether or not the expiry date of any such agreement has passed) with
respect to the Designated Employees.
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The Vendor has provided to the Purchaser a complete list and description of the
Employee Plans applicable to the Designated Employees, together with all
amendments, which have been made to such plans since their inception and all of
the employee benefit booklets relating thereto.

Except as disclosed in the Disclosure Letter, the Vendor is in compliance with
all Applicable Laws respecting employment, employment practices and
standards, terms and conditions of employment, wages and hours, occupational
health and safety, human rights, labour relations, pay equity and workers'
compensation, in each case, in all material respects.

To the knowledge of the Vendor, none of the Employees is in material
violation of any noncompetition, non-solicitation, non-disclosure or any
similar agreement with any third party.

No agent, broker, investment banker, financial advisor or other firm or Person is or
will be entitled to any brokers' or finder's fee or any other commission or similar fee
in connection with this Agreement or any of the transactions contemplated
hereby except for such fees and commissions as will be paid by the Vendor at
Closing without liability whatsoever to the Purchaser.

All federal, provincial, local and foreign income, profits, franchise, sales, use,
occupancy, excise and other taxes and assessments (including interest and penalties)
that are or may become payable by or due from the Vendor in respect of the
Purchased Assets have been fully paid or fully disclosed and fully provided for in
the Books and Records. There are no outstanding agreements or waivers extending
the statutory period providing for an extension of time with respect to the
assessment or reassessment of tax or the filing of any tax return by, or any payment
of any tax by the Vendor, no notice of assessment or reassessment has been received
and, to the knowledge of the Vendor, no examination of any tax return of the Vendor
in respect of the Purchased Assets is currently in progress. There are no claims,
actions, suits or proceedings (or, to the knowledge of the Vendor, any investigation)
pending, or, to the knowledge of the Vendor, threatened against the Vendor relating
to taxes of the Purchased Assets and the Vendor knows of no valid basis for any
such claim, action, suit, proceeding, investigation or discussion. The Vendor is a
registrant for the purposes of the tax imposed under Part IX of the Excise Tax Act
(Canada).
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SCHEDULE “E”
PURCHASER’S REPRESENTATIONS AND WARRANTIES

The Purchaser has been duly incorporated and is validly subsisting under the laws
of the jurisdiction of its incorporation, and has all requisite corporate capacity, power
. and authority to carry on its business as now conducted by it and to own its
properties and assets and is qualified to carry on business under the laws of the
jurisdictions where it carries on a material portion of its business.

The execution, delivery and performance by the Purchaser of this Agreement:

(8) has been duly authorized by all necessary corporate action on the part of the
Purchaser;

(h) does not (or would not with the giving of notice, the lapse of time or the
happening of any other event or condition) require any consent or approval
under, result in a breach or a violation of, or conflict with, any of the terms or
provisions of its constating documents or by-laws or any contracts or
instruments to which it is a party or pursuant to which any of its assets or
property may be affected; and

(i) will not result in the violation of any Law.

This Agreement has been duly executed and delivered by the Purchaser and
constitute legal, valid and binding obligations of the Purchaser, enforceable against it
in accordance with their respective terms subject only to any limitation under
Applicable Laws relating to (i) bankruptcy, winding-up, insolvency, arrangement
and other similar laws of general application affecting the enforcement of creditors’
rights, and (ii) the discretion that a court may exercise in the granting of equitable
remedies such as specific performance and injunction.

The Purchaser is a registrant for the purposes of the tax imposed under Part IX of the
Excise Tax Act (Canada).

The Purchaser has provided evidence to the Vendor, which evidence is attached as
Schedule “F”, that the Purchaser has, and will have at Closing all funds on hand
necessary to pay the Purchase Price referred to in Section 8.

The Purchaser is a WTO Investor for the purposes of the Investment Canada Act.
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SCHEDULE “F”
PURCHASE PRICE ALLOCATION PER OUTLET

[To be completed on or before January 15, 2011]
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SCHEDULE “G”

OUTLETS



-16-

SCHEDULE “H”

INDEMNITIES

11 Indemnity by the Vendor. The Vendor shall indemnify the Purchaser and its
officers directors, shareholders and employees (the “Purchaser Indemnified Parties”) and
save them fully harmless against, and will reimburse or compensate them for, any Damages
arising from, in connection with or related in any manner whatever to:

(@) any incorrectness in or breach of any representation or warranty or non-
fulfillment of any covenant of the Vendor contained in this Agreement or in
any other agreement, certificate or instrument executed and delivered
pursuant to this Agreement;

(b) any Liability arising from the ownership or operation of the business, the
employees or the Purchased Assets prior to the Closing Date, other than a
Liability that is an Assumed Liability; and

() the Current Liabilities;

and, for greater certainty and without limiting the generality of the provisions of
Sections 1.1(a) and (b), the indemnity provided for in this Section 1.1 shall extend to any
Damages arising from any act, omission or state of facts that occurred or existed prior to the
Closing Time, and whether or not disclosed in any Schedule to this Agreement. The rights
to indemnification of the Purchaser’s Indemnified Parties under this Section 1.1 shall apply
notwithstanding any inspection or inquiries made by or on behalf of any of the Purchaser’s
Indemnified Parties, or any knowledge acquired or capable of being acquired by any of the
Purchaser’s Indemnified Parties or facts actually known to any of the Purchaser’s
Indemnified Parties (whether before or after the execution and delivery of this Agreement
and whether before or after Closing). The waiver of any condition based upon the accuracy
of any representation and warranty or the performance of any covenant shall not affect the
right to indemnification, reimbursement or other remedy based upon such representation,
warranty or covenant.

1.2 Indemnity by the Purchaser. The Purchaser shall indemnify the Vendor and its
officers directors, shareholders and employees (the “Vendor’s Indemnified Parties”) and
save them fully harmless against, and will reimburse or compensate them for, any Damages
arising from, in connection with or related in any manner whatever to:

(a) any incorrectness in or breach of any representation or warranty or non-
fulfillment of any covenant of the Purchaser contained in this Agreement or
in any other agreement, certificate or instrument executed and delivered
pursuant to this Agreement;
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(b) any Liability arising from the ownership or operation of the business, the
employees or the Purchased Assets by the Purchaser on or after the Closing
Date, other than a Liability that is a Current Liability; and

(© the Assumed Liabilities.

13  Notice of Claim. If an Indemnified Party becomes aware of any act, omission or
state of facts that may give rise to Damages in respect of which a right of indemnification is
provided for under this Section 1.3 the Indemnified Party shall promptly give written
notice thereof (a “Notice of Claim”) to the Indemnifying Party. Such notice shall specify
whether the potential Damages arise as a result of a claim by a Person against the
Indemnified Party (a “Third Party Claim”) or whether the potential Damages do not so
arise (a “Direct Claim”), and shall also specify with reasonable particularity (to the extent
that the information is available):

(a) the factual basis for the Direct Claim or Third Party Claim, as the case may
be; and

(b) the amount of the potential Damages arising therefrom, if known.

If, through the fault of the Indemnified Party, the Indemnifying Party does not
receive notice of a particular claim in time effectively to contest the determination of any
liability susceptible of being contested or to assert a right to recover an amount under
applicable insurance coverage, then the liability of the Indemnifying Party to the
Indemnified Party under this Schedule “H” shall be reduced to the extent that Damages are
incurred by the Indemnifying Party resulting from the Indemnified Party’s failure to give
such notice on a timely basis. Nothing in this Section 1.3 shall be construed to affect the
time within which a Notice of Claim must be delivered pursuant to Sections 1.4(1) and 1.4(2)
in order to permit recovery pursuant to Section 1.1(a) or 1.2(a) as the case may be.

14  Time Limits for Delivery of Notice of Claim for Breach of Representations and
Warranties.

No Damages may be recovered from either party the Vendor pursuant to this Section 1.1 or
1.2, as applicable, unless a Notice of Claim is delivered by the party making the Claim on or
before the expiry of the period applicable thereto set out in Section 27 in this agreement.
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1.5 Monetary Limits on Damages for Breach of Representations and Warranties.

(a) No Damages may be recovered from the Vendor pursuant to paragraph
1.1(a) unless and until the accumulated aggregate amount of Damages of the
Purchaser’s Indemnified Parties arising pursuant to Section 1.1(a) exceeds
$500,000, in which event the accumulated aggregate amount of all such
Damages exceeding $500,000 may be recovered. Such limitation shall have
no application to any claim to recover Damages based on any incorrectness in
or breach of any representation or warranty made in any document executed
or delivered pursuant hereto involving negligent misrepresentation or fraud.

(b) No Damages may be recovered from the Purchaser pursuant to Section 1.2(a)
unless and until the accumulated aggregate amount of Damages of the
Vendor’s Indemnified Parties arising pursuant to Section 1.2(a) exceeds
$500,000 in which event the accumulated aggregate amount of all such
Damages exceeding $500,000 may be recovered. Such limitation shall have no
application to any claim to recover Damages based on any incorrectness in or
breach of any representation or warranty made in any document executed or
delivered pursuant hereto involving negligent misrepresentation or fraud.

1.6 Limitation Periods.

(1) Limitation Periods for Representations and Warranties. Notwithstanding the
provisions of the Limitations Act, 2002 (Ontario) or any other statute, an Indemnified Party
may commence a proceeding in respect of Damages arising from any incorrectness in or
breach of any representation and warranty of the Indemnifying Party as referred to in a
Notice of Claim delivered within the time periods stipulated in Section 1.4 at any time on or
before the later of:

(a) the second anniversary of the last date upon which such Notice of Claim is
permitted to be delivered under Section 1.4; and

(b) the expiry of the limitation period otherwise applicable to such claim,

and any applicable limitation period is hereby so extended to the full extent
permitted by law.

(2 Limitation Periods for Covenants and Other Matters. The limitation period
applicable to any proceeding relating to a claim in respect of any matter in Sections 1.1(a) to
(c) and 1.2(a) to (c) shall be solely as prescribed in sections 15-17 of the Limitations Act, 2002
and any other limitation period in respect of such claim (including that provided for in
section 4 of the Limitations Act, 2002) is extended accordingly.

1.7  Direct Claims. In the case of a Direct Claim, the Indemnifying Party shall have 60
days from receipt of notice thereof within which to make such investigation as the
Indemnifying Party considers necessary or desirable. For the purpose of such investigation,
the Indemnified Party shall make available to the Indemnifying Party the information relied
upon by the Indemnified Party to substantiate its right to be indemnified under this
Schedule “H”, together with all such other information as the Indemnifying Party may
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reasonably request. If the Parties fail to agree at or before the expiration of such 60 day
period (or any mutually agreed upon extension thereof), the Indemnified Party shall be free
to pursue such remedies as may be available to it.

1.8 Third Party Claims. In the case of a Third Party Claim, the provisions in the
following paragraphs of this Section 1.8 apply.

(a)

(©)

The Indemnifying Party shall have the right, at its expense, to participate in
but not control the negotiation, settlement or defence of the Third Party
Claim, which control shall rest at all times with the Indemnified Party, unless

- the Indemnifying Party:

(i)  irrevocably acknowledges in writing complete responsibility for,
and agrees to indemnify the Indemnified Party in respect of, the
Third Party Claim; and

(i)  furnishes evidence to the Indemnified Party which is satisfactory to
the Indemnified Party of its financial ability to indemnify the
Indemnified Party;

in which case the Indemnifying Party may assume such control at its expense
through counsel of its choice.

If the Indemnifying Party elects to assume control as contemplated in
Section 1.8(a), the Indemnifying Party shall reimburse the Indemnified Party
for all of the Indemnified Party’s out-of-pocket expenses incurred as a result
of such participation or assumption. The Indemnified Party shall continue to
have the right to participate in the negotiation, settlement or defence of such
Third Party Claim and to retain counsel to act on its behalf, provided that the
fees and disbursements of such counsel shall be paid by the Indemnified
Party unless the Indemnifying Party consents to the retention of such counsel
at its expense or unless the named parties to any action or proceeding include
both the Indemnifying Party and the Indemnified Party and a representation
of both the Indemnifying Party and the Indemnified Party by the same
counsel would be inappropriate due to the actual or potential differing
interests between them (such as the availability of different defences), in
which case the fees and disbursements of such counsel shall be paid by the
Indemnifying Party. The Indemnified Party shall co-operate with the
Indemnifying Party so as to permit the Indemnifying Party to conduct such
negotiation, settlement and defence and for this purpose shall preserve all
relevant documents in relation to the Third Party Claim, allow the
Indemnifying Party access on reasonable notice to inspect and take copies of
all such documents and require its personnel to provide such statements as
the Indemnifying Party may reasonably require and to attend and give
evidence at any trial or hearing in respect of the Third Party Claim.

If, having elected to assume control of the negotiation, settlement or defence
of the Third Party Claim, the Indemnifying Party thereafter fails to conduct
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such negotiation, settlement or defence with reasonable diligence, then the
Indemnified Party shall be entitled to assume such control and the
Indemnifying Party shall be bound by the results obtained by the
Indemnified Party with respect to such Third Party Claim.

If any Third Party Claim is of a nature such that (i) the Indemnified Party is
required by Applicable Law or any Order, or (ii) it is necessary in the
reasonable view of the Indemnified Party acting in good faith and in a
manner consistent with reasonable commercial practices, in respect of (A) a
Third Party Claim by a customer relating to products or services supplied by
the Business or (B) a Third Party Claim relating to any Contract which is
necessary to the ongoing operations of the Business or any material part
thereof in order to avoid material damage to the relationship between the
Indemnified Party and any of its major customers or to preserve the rights of
the Indemnified Party under such an essential Contract, to make a payment
to any Person (a “Third Party”) with respect to the Third Party Claim before
the completion of settlement negotiations or related legal proceedings, as the
case may be, then the Indemnified Party may make such payment and the
Indemnifying Party shall, promptly after demand by the Indemnified Party,
reimburse the Indemnified Party for such payment. If the amount of any
liability of the Indemnified Party under the Third Party Claim in respect of
which such a payment was made, as finally determined, is less than the
amount which was paid by the Indemnifying Party to the Indemnified Party,
the Indemnified Party shall, promptly after receipt of the difference from the
Third Party, pay the amount of such difference to the Indemnifying Party.

If the Indemnifying Party fails to assume control of the defence of any Third
Party Claim, the Indemnified Party shall have the exclusive right to contest,
settle or pay the amount claimed and the Indemnifying Party shall be bound
by the results obtained by the Indemnified Party with respect to such Third
Party Claim. Whether or not the Indemnifying Party assumes control of the
negotiation, settlement or defence of any Third Party Claim, the
Indemnifying Party shall not settle any Third Party Claim without the
written consent of the Indemnified Party, which consent shall not be
unreasonably withheld or delayed.
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Active

Registered Office Address
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THIS AMENDED AND RESTATED LEASE made as of the 6% day of October,
2005.

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT.

BETWEEN: .
SCOTT'S REAL ESTATE LIMITED PARTNI;'.RS'H]I’
(hereinafter called the “Landlord”), o
OF THE FIRST PART;
-and -
KIT LIMITED PARTNERSHIP
(hereinafter called the “Tenant”),
OF THE SECOND PART;
RECITALS:

WHEREAS Scott’s Restaurants Inc. (the “Original Landlord”) and Priszm Brandz
LP, by its General Partner Priszm Brandz Inc. (the “Original Tenant”) entered into a
lease agreement (the “Original Lease”) dated as of May 7, 2001 in respect of the
Leased Premises (as defined herein);

AND WHEREAS the original Lease was assigned by the Original Landlord to SRI
Realty Inc. by an assignment of leases dated as of August 13, 2001;

AND WHEREAS the Original Lease was amended by way of a Lease Amending
Agreement dated as of November 10, 2003 (the Original Lease, as so amended the
“Amended Lease”)

AND WHEREAS the Amended Lease was assigned by the Original Tenant to the
Tenant, by an assignment of leases dated as of November 10, 2003;

AND WHEREAS the Amended Lease was assigned by SRI Realty Inc. to the
Landlord, by an assignment of lease (the “Assignment Agreement”) dated as of
October 6, 2005;

AND WHEREAS the Landlord and the Tenant wish to amend and restate, without
novation, the Amended Lease to reflect the fact that, as between the Landlord and
the Tenant, the leasing arrangements contemplated thereby now apply, mutatis
mutandis, in respect of the Leased Premises;

NOW THEREFORE in consideration of the mutual agreements and covenants
contained herein and the sum of $10.00 (the receipt and adequacy of which are
hereby acknowledged), the parties agree as follows:

ARTICLE 1 - DEFINITIONS

1.01 In this Lease thev following words and terms shall have the following
meanings respectively:

(8 “Building” means the building and the other fixtures and
improvements on each of the Lands.

(b) “Common Areas and Facilities” means all that part of the Property
which is not designated for lease to tenants of the Property, together
with all other common areas, facilities, equipment and installations
which are now or which may in the future be provided or designated
(and which may be changed) from time to time by the Landlord for the
use by or benefit of the Tenant, its employees, customers and other
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invitees in common with others entifled to the use or benefit of such
areas, facilities, equipment and installations in the manner and for the
purposes permitted by this Lease.

“GST” means any business transfer tax, value added tax or goods and
services tax presently or hereafter imposed from time to time upon the
Landlord or the Tenant or in respect of this Lease and payable on
account of the rental of each of the Leased Premises or the Landlord's
receipt of the rents and other amounts and charges hereunder.

“Landlord's Insurance” shall have the meaning attributed thereto in
section 11.01.

“Landlord’s Proportionate Share” is 53.89%.

“Lands” means the lands and premises known municipally as 3351
Lawrence Avenue East, in the City of Toronto, in the Province of
Ontario and more particularly described in Schedule “A” attached
hereto.

“Lease” means this lease as executed by the Landlord and the Tenant.

“Leased Premises” means those certain premises on the Property being
outlined in black on Schedule “D” with a rentable area of 3477 square
feet.

“QOther Tenants” means those tenants under:

] the Lease Agreement between SRI Properties Inc. as assigned to
Scott’s Real Estate Limited Partmership (Landlord) and 1268585
Ontario Inc. o/a M&M Meat (Tenant) and Gordon Turney and
Mark Turney (Indemnifier) dated April 23, 1998 commencing
on May 1, 1998 for a five (5) year term, with a right to renew,
and

(i)  the Offer to Lease between Scott's Food Setvices Inc. as assigned
to Scott's Real Fstate Limited Partnership (Landlord) and
1208050 Ontario Ltd., o/a Signs Now - Scarborough Centre
(Tenant) and Kwok Kong Chan (Guarantor) accepted May 1,
1997, commencing May 1, 1997 for a five (5) year term, with a
right to renew, and

(iii) Lease agreement between SRI Realty Inc., as assigned to Scott’s
Real Estate Limited Partnership (Landlord) and Priszm Brandz
LP, by its general pariner Priszm Brandz Inc. made as of
November 10, 2003 for term ending May 6, 2016.

“Property” means the Lands and Building,

“Property Taxes” means all taxes, rates, local improvement rates,
impost charges, duties, assessments or levies which may be levied,
rated, charged or assessed against each of the Lands and Building,
whether real or personal, moveable or immoveable, by any authority
having jurisdiction, whether federal, provincial, municipal, school
board, utility commission or other, and includes any taxes or levies
which may be imposed on the Landlord or the Tenant or anyone else
on account or in lieu thereof, whether or not forming a charge on each
property itself, and any other taxes, rates, duties, assessments or levies
which may hereafter be levied in lieu of, or of a nature similar to, the
foregoing, and whether recurring annually, or at other intervals, or on
a special or single instance only, but shall not include the Landlord 's
income taxes, capital tax, value added taxes, business fransfer taxes or
other taxes personal to the Landlord. ’
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1)) “Tenant’s Proportionate Share” is 46.11%.
(m) “Term” shall have the meaning atiributed thereto in section 3.01.
(n)  “Transfer” shall have the meaning attributed thereto in Section 21.01.

(0) “Transferee” shall have the meaning atiributed thereto in Section
21.01.

(p)  “Utilities” means gas, fuel, electricity, light, heat, power, other forms of
energy, sewage disposal service, garbage and trash removal, cable T.V.
and telephone and other communication services used, rendered or
supplied upon or in connection with each of the Leased Premises and
“Utility” shall have a corresponding meaning.

ARTICLE 2 - DEMISE

2.01 In consideration of the rents, covenants and agreements hereinafter reserved
contained on the part of the Tenant to be paid, observed and performed, the
Landlord presents does demise and lease unto the Tenant for the Term, the Leased
Premises.

ARTICLE 3 - TERM
301 The term of the Lease (the “Term”) is set out in Schedule “B” attached hereto.
ARTICLE 4 - RENT

401 Throughout the Term, the Tenant shall pay to the Landlord in each and every

year, an annual minimum rent for the Leased Premises (the “Minimum Rent”)
yearly and every year during the within Term as set out in Schedule “C “ attached
hereto.

ARTICLE5 - TAXES

501 The Tenant covenants with the Landlord to pay to the respective taxing
authorities, subject to the provisions of Section 5.02, all Property Taxes as and when
due. The Tenant covenants that it will upon the request of the Landlord forward to
the Landlord copies of all receipted tax bills. All sums payable by the Tenant under
this clause shall be apportioned for any calendar year during which the Tenant is
not in possession of the Leased Premises calendar year.

502 Notwithstanding anything contained in Section 5.01, the Tenant agrees that if

at any time and from time to time the Landlord places a mortgage or other financial
encumbrance on the Leased Premises and such mortgage or encumbrance requires
monthly payments to be made with respect to the taxes and other charges required
to be made pursuant to the provisions of Section 5.01, then, in such event, all such
payments shall be paid by the Tenant to the mortgagee or encumbrancer rather than
to the respective taxing authorities as additional rent on the date and in the amounts
specified in such mortgage or encumbrance.

5.03 In any suit or proceeding affecting this Lease, a bill from the office, bureau,
department or agency issuing bills for any of the Property Taxes shall be prima facie
evidence of the amount thereof and that the same is or are due and payable.

5.04 In the event that the Tenant shall deem any of the Property Taxes illegal or
excessive or otherwise subject to contest, it may, at its election, contest such
imposition in the name of the Landlord or in its own name, but at the Tenant 's
expense; provided that nothing in this paragraph shall be construed to permit the
Tenant to postpone its obligation to make the payments required under this Article.
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505 The Tenant shall pay when due all taxes, rates, duties, assessments and other

charges that may be levied, rated, charged or assessed against or in respect of all
improvements, facilities on or in the Leased Premises and every tax and license fee
in respect of any business carried on thereon or therein or in respect of the use or
occupancy of the Leased Premises.

506 The Landlord covenants with the Tenant to pay to the Tenant to the
Landlord’s Proportionate Share of Property Taxes in accordance with Article 28 of
this Lease.

5.07 The Tenant covenants with the Landlord to pay to the Landlord the GST at
the same time as rent is payable under Section 4.01 hereof. The Landlord shall have
the same remedies with respect to non-payment of GST as it does with respect to
non-payment of rent.

ARTICLE 6 - USE OF PREMISES

6.01 The Leased Premises shall be used by the Tenant for the purpose of
conducting therein a sit down family type restaurant, drive-thru, take out and
delivery fast food facility, or any combination thereof which may or may not be
licensed to sell alcoholic beverages, or any other lawful use.

6.02 The Tenant shall not commit, cause or permit any nuisance or waste on the
Leased Premises or permit the emission of any offensive substance, odor or noise
from the Leased Premises.

6.03 The Tenant will not bring upon the Leased Premises or any part thereof, any

machinery, equipment, article or thing that by reason of its weight, size, or use
might, in the opinion of the Landlord, damage the Leased Premises and will not at
any time overload the floors of the Leased Premises, the roof deck, the perimeter
walls, ceilings, structural steel elements, overhead doors or the parking lots.

6.04 The Tenant will not install any equipment which would exceed or overload
the capacity of the utility facilities in the Leased Premises or the electrical wiring and
service in the Building or in the Leased Premises and agrees that if any equipment
installed by the Tenant shall require additional utility facilities, same shall be
installed, if available, and subject to the Landlord’s prior written approval thereto
(which approval may not be unreasonably withheld), at the Tenant 's sole cost and
expense in accordance with plans and specifications to be approved in advance by
the Landlord, in writing,.

ARTICLE 7 - REPAIRS AND MAINTENANCE

7.01 The Tenant shall repair the Leased Premises. Without limiting the generality
of the foregoing, the Tenant 's obligation to repair extends to matters
notwithstanding that such may be commonly known as a repair of a capital or
structural nature.

7.02 The Tenant shall provide normal day-to-day maintenance of the Leased
Premises and will repair according to notice in writing. The obligations of the
Tenant to provide normal day-to-day maintenance shall include, without limitation,
snow removal for the Building, outside maintenance and gardening of the Building,
pest control for the Building, painting and decorating, and maintenance of the
parking lot.

7.03 It is understood and agreed that the Landlord will be contribute to the
Tenant’s cost of repairing and providing day-to-day maintenance of the Common
Areas and Facilities as set out in Article 28 of this Lease.

ARTICLE 8 - COMPLIANCE WITH LAWS
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8.01 The Tenant, at its own expense, shall comply promptly with and conform to
the requirements of all applicable statutes, laws, by-laws, regulations, ordinances
and order at any time in force during the term which affect the condition,
equipment, maintenarce, use or occupation of the Leased Premises, and with every
applicable reasonable regulation, order and requirement of the Canadian Fire
Underwriters Association or any body having similar functions or of liability or fire
insurance company by which the Building may be insured by the Landlord or the
Tenant at any time during the Term.

8.02 If the Tenant defaults under the provisions of this Article, the Landlord may
itself comply with the requirements of this Article and the Tenant shall forthwith
pay all costs and expenses incurred by the Landlord in so doing and all such costs
and expenses shall be recoverable by the Landlord as additional rent.

ARTICLE 9 - UTILITIES

9.01 The Tenant shall make arrangements, at its own cost and expense, directly
with the public service companies and private utilities supplying Utilities during
and throughout the Term, and shall indemnify Landlord against any liability for any
charges therefor.

9.02 The Tenant shall pay promptly when due all charges, costs, accounts and any
other sums payable by reason of the supply of the Utilities.

9.03 The Tenant, at its own cost and expense, shall procure each and every permit,
license or other authorization required during the Term, for lawful and proper
installation upon the Building of wire, pipes, conduits, tubes and other equipment
and appliances for use in supplying Utilities.

9.04 In no event shall the Landlord be liable for any injury to the Tenant, its
employees, agents or invitees, or to the Leased Premises, or to any property of the
Tenant or anyone else for any loss of profits or business interruption, indirect or
consequential damages, or for any other costs, losses or damages of whatsoever kind
arising from any interruption or failure in the supply of any Utility to the Leased
Premises.

ARTICLE 10 - TENANT 'S INSURANCE

10.01 The Tenant shall throughout the Term hereof keep in full force and effect at
its sole cost and expense in the names of the Tenant, the Landlord and the
Landlord's mortgagees as their respective interests may appear,

(@) all risks (including flood and earthquake) property insurance in an
amount of at least one hundred percent (100%) of the full replacement
cost, insuring (1) all property owned by the Tenant, or for which the
Tenant is legally liable, or installed by or on behalf of the Tenant, and
located within the Building including, but not limited to, fittings,
installations, alterations, additions, partitions, and all other leasehold
improvements, and (2) the Tenant 's inventory, furniture and movable
equipment;

(b) the repair and replacement of boilers, pressure vessels, air-
conditioning equipment and miscellaneous electrical apparatus on a
broad form blanket coverage basis;

()  public liability and property damage insurance including personal
injury liability, contractual liability, non-owned automobile liability
and owners' and contractors' protective insurance coverage with
respect to the Leased Premises, coverage to include the activities and
operations conducted by the Tenant and any other parties on the
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Leased Premises and by the Tenant and any other parties performing
work on behalf of the Tenant and those for whom the Tenant is in law
responsible. Such policies shall (1) be written on a comprehensive
basis with inclusive limits of at least Two Million Dollars
($2,000,000.00) for bodily injury for any one or more persons, or
property damage, (but the Landlord, acting reasonably, or the
mortgagee, may requite higher limits from time to time) and (2)
contain a severability of interests clause and cross liability clauses;

(d) Tenant's legal liability insurance for the replacement cost of the Leased
Premises; and

(¢) any other form of insurance as the Landlord, or the Landlord's
mortgagee reasonably require from time to time, in form, in amounts
and for risks against which a prudent tenant would insure.

10.02 Notwithstanding subsection 10.01 above, the Tenant shall be entitled to
insure the Leased Premises, and the Tenant 's business operations therein, under the
Tenant 's blanket insurance policy which the Tenant maintains for the group of
restaurants operated by the Tenant, including the deductible amounts and amounts
of coverages and coverages as therein contained.

10.03 All the foregoing policies shall be kept in good standing and in full force and
effect at all times throughout the Term, shall be reviewed annually by the Tenant to
ensure that they are up to date, and shall be in a form and with insurers acceptable
to the Landlord. All the foregoing policies shall contain a waiver of any right of
subrogation or recourse by the Tenant's insurers against the Landlord or the
Landlord's mortgagees, their contractors, agents and employees, whether or not any
loss is caused by the act, omission or negligence of the Landlord, its mortgagees,
their contractors, agents or employees. The Tenant shall obtain undertakings to the
Landlord from its respective insurers that none of the foregoing policies shall be
cancelled or allowed to lapse or materially changed, as against the Landlord or its
mortgagees until at least thirty days written notice has been given to the Landlord
and its mortgagees to that effect. The Tenant shall provide the Landlord with a
certificate of such insurance coverages, issued by its insurer, in the insurer's form, as
evidence of compliance with its obligations to insure under this Lease, and the
Tenant shall not be required to provide either the original or certified copies of the
Tenant's blanket insurance policy to the Landlord.

10.04 If the Tenant fails to take out any of the foregoing insurance, or permits any
such insurance to lapse, or fails to put such insurance in good standing promptly
after the Landlord or its mortgagees have received notice of an intended cancellation
or lapse and have notified the Tenant thereof, the Landlord or its mortgagees may
place such insurance on the Tenant's behalf and the premiums payable for such
insurance shall be payable by the Tenant to the Landlord or its morigagees
forthwith.

ARTICLE 11 - LANDLORD'S INSURANCE

11.01 The Landlord shall throughout the Term hereof keep in full force and effect
the following insurance (collectively the “Landlord's Insurance”):

(a)  “all risks” rent and rental value insurance in an amount sufficient to
replace all Minimum Rent, Percentage Rent and additional rent
payable under the provisions of this Lease for an indemnity period of
one year or such other period as the Landlord may determine;

()  such insurance as may be available to it at reasonable cost under a
standard extended form of fire insurance policy but excluding
foundations and excavations and any property that the Tenant is
obliged to insure and with such reasonable deductions and exclusions
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as would be carried by a prudent owner of a similar building, having
regard to the size, age and location of the Building; and

()  such insurance as would a prudent owner in connection with the
Leased Premises, the Building, and the Common Area and Facilities,
including all risk insurance to the full replacement cost, and general
public liability insurance against claims for personal injury, death, or
property damage occurring in or about the Common Area and
Facilities in an amount not less than $2,000,000.00 in respect of any one
accident or occurrence. Copies of certificates of policy or policies for
insurance shall be delivered to the Tenant within thirty (30) days after
receipt of same by Landlord. All policies of insurance referred to in
this Section 11.01(c) shall contain a clause or endorsement to the effect
that they may not be terminated or materially amended except after
ten (10) days’ written notice to the Tenant. Insurance under this
Section 11.01(c) shall include the Tenant as an additional insured and
contain cross liability and severability of interest provisions, as
applicable.

11.02 The Tenant covenants with the Landlord to pay to the Landlord as additional
rent the costs to the Landlord of the Landlord 's Insurance within thirty (30) days
following written demand therefor by the Landlord.

11.03 The amount of any bill or account for Landlord's Insurance shall be
apportioned between the Landlord and the Tenant where the Tenant is not in
possession of the Leased Premises for the whole of the period covered by the
amount of such bill or account.

11.04 The Tenant shall not be an insured under the policies with respect to the
Landlord's Insurance, nor shall it be deemed to have any insurable interest in the
property covered by such policies, or any other right or interest in such policies or
their proceeds.

11.05If the occupancy of the Leased Premises, the conduct of business in the
Leased Premises, or any acts or omissions of the Tenant in the Building or any part
thereof, causes or results in any increase in premiums for the insurance carried from
time to time by the Landlord with respect to the Building, the Tenant shall pay any
such increase in premiums, as additional rent, forthwith after invoices for such
additional premiums are rendered by the Landlord. In determining whether
increased premiums are caused by or result from the use and occupancy of the
Leased Premises, a schedule issued by the organization computing the insurance
rate on the Building showing the various components of such rate shall be
conclusive evidence of the several items and charges which make up such rate. The
Tenant shall comply promptly with all requirements and recommendations of the
Insurer's Advisory Organization of Canada (or any successor thereof) or of any
insurer now or hereafter in effect, pertaining to or affecting the Leased Premises.

11.06If any insurance policy upon the Building or any part thereof shall be
cancelled or shall be threatened by the insurer to be cancelled, or the coverage
thereunder reduced in any way by the insurer by reason of the use and occupation
of the Leased Premises or any part thereof by the Tenant or by any assignee or
subtenant of the Tenant, or by anyone permitted by the Tenant to be upon the
Leased Premises, and if the Tenant fails to remedy the conditions giving rise to the
cancellation, threatened cancellation or reduction of coverage within forty-eight (48)
hours after notice thereof by the Landlord, the Landlord may, at its option, either: (a)
re-enter and take possession of the Leased Premises forthwith by leaving upon the
Leased Premises a notice in writing of its intention so to do and thereupon the
Landlord shall have the same rights and remedies as contained in Article 22 hereof;
or (b) enter upon the Leased Premises and remedy the conditions giving rise to such
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cancellation, threatened cancellation or reduction, and the Tenant shall forthwith
pay the cost thereof to the Landlord, which cost may be collected by the Landlord as
additional rent and the Landlord shall not be liable for any damage or injury caused
to any property of the Tenant or of others located on the Leased Premises as a result
of such entry. The Tenant agrees that any such entry by the Landlord is not a re-
entry or a breach of any covenant for quiet enjoyment contained in this Lease.

ARTICLE 12 -DAMAGE AND DESTRUCTION

1201 If the Leased Premises or any portion thereof are damaged or destroyed by
fire or by other casualty against which the Landlord is insured, rent shall abate in
proportion to the area of that portion of the Leased Premises which, in the
reasonable opinion of the Landlord, is thereby rendered unfit for the purposes of the
Tenant until the Leased Premises are repaired and rebuilt, and the Landlord shall
repair and rebuild the Leased Premises. The Landlord's obligation to repair and
rebuild shall not include the obligation to repair and rebuild any chattel, fixture,
leasehold improvement, installation, addition or partition in respect of which the
Tenant is required to maintain insurance hereunder or any other property of the
Tenant. Rent shall recommence to be payable one (1) day after the Landlord notifies
the Tenant that the Tenant may occupy the Leased Premises.

12.02 Notwithstanding section 12.01, if the Leased Premises or any portion thereof
are damaged or destroyed by any cause whatsoever and cannot, in the reasonable
opinion of the Landlord, be rebuilt within 180 days of the damage or destruction, the
Landlord instead of rebuilding the Leased Premises may terminate this Lease by
giving to the Tenant within 30 days after such damage or destruction notice of
termination and thereupon rent and other payments hereunder shall be apportioned
and paid to the date of such damage or destruction and the Tenant shall
immediately deliver up vacant possession of the Leased Premises to the Landlord.

12.03 Notwithstanding sections 12.01 and 12.02, in the event of damage or
destruction occurring by reason of any cause in respect of which proceeds of
insurance are substantially insufficient to pay for the costs of rebuilding the Building
or the Leased Premises, the Landlord may terminate this Lease on written notice to
the Tenant.

ARTICLE 13 - EXPROPRIATION

13.01 If during the Term the whole of the Leased Premises shall be expropriated or
such portion of the Leased Premises as renders the remainder unsuitable or
impracticable for the purposes intended in this Lease shall be expropriated, upon
possession being required all rentals shall be paid up to that date and both the
Landlord and the Tenant will have their separate and distinct claims against the
expropriating authority in such manner as may be provided in law, and neither shall
have a claim against the other for the termination of the Lease or the shortening of
the Term of the Lease.

13.02 In the event of any expropriation of part of the Leased Premises that does not
render the remainder unsuitable or impracticable for the purposes intended in this
Lease there shall be no abatement of rent or other charges under this Lease and both
the Landlord and the Tenant will have their separate and distinct claims against the
expropriating authority in such manner as may be provided in law, and neither shall
have a claim against the other of any type or kind.

ARTICLE 14 - INSPECTION OF PREMISES BY LANDLORD

14.01 Landlord shall have the right to enter the Leased Premises at all reasonable
times on reasonable notice to the Tenant for the purpose of:
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{a)  making any repairs to the Leased Premises and performing any work
therein that may be necessary by reason of the Tenant's default under
the terms of this Lease continuing beyond any applicable grace
periods;

(b)  exhibiting the Leased Premises (within three (3) months prior to the
expiration of the Term of this Lease or any renewal thereof to
prospective tenants and (at any time during the Term) to prospective
purchaser's and mortgagees; and

()  viewing the state of repair of the Leased Premises.

14.02 Landlord shall have the right to enter the Leased Premises at any time in the
event of an emergency.

ARTICLE 15 - LOSS OR DAMAGE, INDEMNITY

15.01 The Landlord, its contractors, agents and employees shall not be liab le for any
death, injury, or damage to or loss of property, of the Tenant, its employees, agents,
or invitees occurring in or about the Leased Premises, unless such death, injury,
damage or loss resulted from the negligence of the Landlord, its contractors, agents
or employees or other persons for whom it may be responsible. All property of the
Tenant within the Leased Premises shall be at the risk of the Tenant only.

15.02 The Tenant shall, during the Term, indemnify and save harmless the
Landlord from any and all liabilities, damages, costs, claims, suits or actions
incurred by it as a result of or arising out of:

(@)  any breach, violation or non-performance of any covenants, condition
or agreement in this Lease set forth and contained, on the part of the
Tenant to be fulfilled, kept and observed and performed;

(b) any damage to property occasioned by the Tenant's use and
occupation of the Leased Premises; and

(c)  any injury to person or persons, including death, resulting at any time
therefrom occurring in or about the Leased Premises and/or on the:
sidewalks and laneways or streets adjacent to same, unless the same is
caused by the negligence of the Landlord, its servants or agents or
others for whom it is in law responsible.

ARTICLE 16 - LANDLORD MAY CURE TENANTS DEFAULTS

16.011f the Tenant shall default in the performance of any of the terms, covenants
and conditions of this Lease, the Landlord, after fifteen (15) days' notice to the
Tenant specifying such default, or without notice if, in the reasonable exercise of the
Landlord's judgment, an emergency exists, may but shall not be obligated to
perform the same for the account and at the expense of the Tenant and the amount
of any payments made or expenses incurred by the Landlord for such purpose, shall
become due and payable by the Tenant as additional rent with the next or any
subsequent instalment of rent which shall become due after such expenditure by the
Landlord; but any such expenditure by the Landlord shall not be deemed to waive
or relieve the Tenant 's default or the right of the Landlord to take such action as
may be permissible under the terms of this Lease in the event of such default. When
no emergency exists, the provisions of this Article shall be inapplicable if, within
fifteen (15) days after such notice by the Landlord, the Tenant shall have cured such
default or shall have commenced and is, diligently proceeding to cure same.

ARTICLE 17 - CONSTRUCTION LIENS

17.01 If any construction or other liens or order for the payment of money shall be
filed against the Leased Premises by reason of or arising out of any labour or
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material furnished to the Tenant or to anyone claiming through the Tenant, the
Tenant within thirty (30) days after notice to the Tenant of the filing thereof shall
cause the same to be discharged by bonding, deposit, payment, court order or
otherwise. The Tenant shall defend all suits to enforce such lien, or orders, against
the Tenant, at the Tenant's sole expense. The Tenant hereby indemnities the
Landlord against any expense or damage as a result of such liens or orders.

17.02 Notwithstanding anything contained in this Lease, the Landlord and the
Tenant agree that the Landlord has not, nor is it intended by any provisions of this
Lease, waived the right to receive any notice required to be given the Landlord by
any person doing work or supplying materials to the Tenant pursuant to the
provisions of the Construction Lien Act.

ARTICLE 18 - WAIVERS, CUMULATIVE REMEDIES, ETC.

18.01 The specific remedies to which Landlord may resort under the provisions of
this Lease are cumulative and are not intended to be exclusive of any other remedies
or means or redress to which it may be lawfully entitled in case of any breach or
threatened breach by the Tenant of any of the terms, covenants and conditions of
this Lease. The failure of the Landlord to insist upon the strict performance of any
of the terms, covenants and conditions of this Lease, or to exercise any right or
remedy herein contained, shall not be construed as a waiver or relinquishment for
the future of such terms, covenants and conditions. In addition to the other
remedies in this Lease provided, the Landlord shall be entitled to the restraint by
injunction of the violation or attempted or threatened violation of any of the terms,
covenants and conditions of this Lease or to a decree, in any court having
jurisdiction of the matter, compelling performance of any such terms, covenants and
conditions.

ARTICLE 19 - INVALIDITY OF PARTICULAR PROVISIONS

19.01 If any term or provision of this Lease or the application thereof to any person
or circumstances shall, to any extent, be invalid or unenforceable, the remainder of
this Lease, or the application of such terms or provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term and provision of this Lease shall be valid and enforced to the
fullest extent permitted by law.

ARTICLE 20 - ALTERATIONS AND ADDITIONS

20.01 The Tenant shall not make any repairs, alterations, replacements or
improvements to the structure, any perimeter or bearing wall or alterations,
replacements or improvements to the sprinkler system, or the heating, ventilating,
air-conditioning, plumbing, electrical or mechanical equipment of the Leased
Premises or the Building without obtaining the Landlord's prior written approval,
which approval may not be unreasonably or arbitrarily withheld, but may be given
on such conditions as the Landlord reasonably imposes. With any such request, the
Tenant shall submit to the Landlord details of the proposed work, including
drawings and specifications prepared by qualified architects or engineers, if the
Landlord shall so require, and conforming to good construction practice. The
Tenant will pay the Landlord's reasonable out-of-pocket expenses for consulting
services in connection with the Landlord's consideration of any request for approval
under this section. Any such repairs, alterations, replacements or improvements
shall comply with all applicable laws, by-laws, regulations, and orders enacted or
made by any federal, provincial or municipal authority having jurisdiction, and the
Landlord 's fire insurance underwriters. The Tenant shall at its own expense obtain
all requisite building and other permits.
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20,02 The Tenant shall indemnify the Landlord and save it harmless from any
costs, expenses, damages or increased insurance premiums which may result from
the performance of any work (whether or not the Landlord's approval was required
or obtained under section 20.01).

20.03 Provided the Tenant obtains all necessary permits and approvals from all
authorities having jurisdiction, and provided the Tenant's signage does not conflict
with the Landlord's signage criteria for the Building, the Tenant shall have the right
to install and use such signage as is used and installed by the Tenant in its other
retail locations in the Province of Ontario, and to use those trademarks, names, logos
and other registerable marks as may from time to time be used by the Tenant in its
business operations. The Tenant shall also have the right to install and use its
standard illuminated menu board within the Leased Premises.

ARTICLE 21 - ASSIGNMENT AND SUBLETTING

21.01 The Tenant shall not assign, sublet, transfer, set over, mortgage, charge,
hypothecate, create any security interest in, or part with possession of, all or any
part of the Leased Premises or of this Lease (a “Transfer”), without the prior written
consent of the Landlord in each instance, which consent may not be unreasonably
withheld. With any request for consent, the Tenant shall submit information as to
the financial background, financial status, and business history of the party who is
to acquire an interest in the Tenant or in this Lease or the Leased Premises (the
“Transferee”) and such other information as the Landlord may reasonably request in
connection with such request for consent.

21.02 Any consent by the Landlord under this Article shall not constitute a waiver’
of the necessity for such consent on any subsequent occasion requiring consent, and
shall not relieve the Tenant from any of its obligations to pay rent or perform the
covenants contained in this Lease. Notwithstanding any Transfer, the Tenant shall
not be relieved of liability by any subsequent amendment of the terms hereof
between the Landlord and the assignee or any granting of time, renewals,
extensions, indulgences, releases, discharges or other arrangements with the
assignee. If this Lease is disclaimed or terminated by any trustee in bankruptcy of
any assignee of this Lease, the original tenant named in this Lease shall, if requested
by the Landlord within thirty days of such disclaimer or termination, enter into a
lease with the Landlord upon the same terms and conditions as contained herein
except for the duration of term, which shall expire on the date this Lease would have
expired save for such disclaimer or termination. Any assignment or other document
effecting a transaction to which the Landlord's consent is required shall be in a form
satisfactory to the Landlord. Any assignment or sublease shall at the Landlord's
option be on the Landlord's form and shall in any event contain a covenant by the
Transferee with the Landlord that it will observe and perform all of the Tenant's
obligations contained in this Lease. Any such document shall be reviewed by the
Landlord or its solicitors or prepared by them at the expense of the Tenant.

21.03 The Landlord's consent to any Transfer shall be subject to the condition that
if the minimum rent and additional rent to be paid by the Transferee under such
Transfer exceeds the Minimum Rent, Percentage Rent and additional rent payable
under this Lease, the amount of any excess shall be paid by the Tenant to the
Landlord. If the Tenant receives from any Transferee, either directly or indirectly,
any consideration other than rent and additional rent for such Transfer, either in the
form of cash, goods or services (other than the proceeds of any bona fide financing
as the result of a Transfer involving a mortgage, charge or similar security interest in
this Lease) the Tenant shall forthwith pay to the Landlord an amount equivalent to
such consideration. The Tenant and the Transferee shall execute any agreement
required to give effect to the foregoing term.
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21.04 Notwithstanding subsections 21.01, 21.02 and 21.03 herein, provided the
Tenant shall remain liable for its covenants under this Lease, upon prior written
notice given to the Landlord, but without having to obtain the Landlord's prior
written consent, the Tenant shall have the right to assign the Lease or sublet the
Leased Premises, including any options to renew or other rights benefiting the
Tenant, without any increased rental or fee, to any of the following;

@

(b)

©

(d)

to any corporation or partnership which is now or in the future
affiliated or associated with the Tenant or any holding body corporate
or subsidiary body corporate (as those terms are defined pursuant to
the Ontario Business Corporations Act) of the Tenant or any of Yum!
Brands Canada Management Holding Inc., Scott's Restaurants Inc., SRI
Realty Inc. and SRI Realty (No. 2) Inc. (the “Related Companies”) or to
a franchisee of any of the foregoing;

to any corporation formed as a result of a merger or amalgamation of
the Tenant or any of the Related Companies with another corporation
or corporations;

to any person, corporation or entity who is purchasing a majority in
the Province of Ontario of the Tenant's other similar businesses as the
business being operated on the Leased Premises; and

to a party that is a franchisee, licensee or concessionaire entitled to
carry on the permitted use, so long as the same business is operated
and the franchisee, licensee or concessionaire agrees to be bound by,
perform and observe all of the terms, conditions and agreements of the
Lease.

ARTICLE 22 - DEFAULT AND REMEDIES

22.01 If any of the following shall occur:
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(2)

(b)

(©

(d)

(¢)

if the Tenant shall fail to pay any rent or other sums due hereunder
when due, and if such rent or other sums are not paid within five days
after notice is given by the Landlord of such non-payment;

if the Tenant does not observe, perform and keep each and every of
the covenants, provisions, stipulations, conditions, rules and
regulations and other terms herein contained - to be observed,
performed and kept by the: Tenant, and, where the breach can be
rectified, such non-observance or non-performance shall continue for
fifteen days after notice is given by the Landlord requiring that the
Tenant rectify the breach, except where rectifying the breach would
reasonably require more than fifteen days and the Tenant has
commenced rectification in good faith within the fifteen day period
and thereafter promptly, diligently and continuously proceeds with
rectification of the breach;

if the Tenant shall abandon the Leased Premises, or make a bulk sale
of its goods or sell the business conducted at the Leased Premises, or
move, or commence, attempt or threaten to move any of its goods,
chattels and equipment out of the Leased Premises (other than in the
ordinary course of its business);

if a writ of execution shall issue against the Tenant, or if the Term
hereby granted or any of the goods, chattels or equipment of the
Tenant shall be taken in execution or attachment or be seized by any
creditor of the Tenant, whether secured or otherwise;

if the Tenant shall become insolvent or commit an act of bankruptcy
or become bankrupt or take the benefit of any Act that may be in force
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for bankrupt or insolvent debtors, or become involved in voluntary or
involuntary winding up proceedings, or if a receiver shall be
appointed by the Court or by any creditor for the business, property,
affairs or revenues of the Tenant;

then, and in every such case, the Landlord may, in addition to any other rights or
remedies it may have under other provisions of this Lease or by law, at its option
exercise all or any of the following remedies:
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(h)

The Landlord may perform any obligation which the Tenant should
have performed or cause the same to be performed and for such
purpose may enter upon the Leased Premises and do such things
thereon as the Landlord may consider requisite without effecting a
termination of this Lease.

The Landlord may enter the Leased Premises and dist: rain upon the
goods and chattels of the Tenant, or may remove and sell the goods,
chattels and equipment of the Tenant without any notice or form of
legal process, any rule of law to the contrary notwithstanding, and the
Landlord may seize and sell the goods and chattels and the equipment,
whether they are within the Leased Premises or at any place to which
the Tenant or any other person may halve removed them in the same
manner as if they had remained and been distrained upon in the
Leased Premises, and the Landlord may follow the goods and chattels
for the maximum period permitted by law, and any sale by the
Landlord may, in its sole discretion, be effected by public auction or
private contract and either in bulk or by individual items, or partly by
one means and partly by the other.

The Landlord may remove the goods, chattels, equipment and fixtures

of the Tenant from the Leased Premises and store them in a public
warehouse or elsewhere at the cost of and for the account of the
Tenant.

In order to relet, the Landlord may take possession of the Leased
Premises as agent of the Tenant and effect such alterations and repairs
as it may deem necessary or advisable for the purpose of such
reletting, and it may relet the Leased Premises or any part thereof for
such term or terms (which may be for a term extending beyond the
Term) and at such rental or rentals and upon such other terms and
conditions as the Landlord, in its sole discretion, may deem advisable.
Upon such reletting, all rentals received by the Landlord from such
reletting shall be applied, first to the payment of the Landlord's costs
and expenses of such reletting and costs of such alterations and
repairs; second to the payment of any indebtedness other than rent
due from the Tenant to the Landlord; third to the payment of arrears of
rent and other sums owing hereunder; fourth to the payment of rent
and other sums owing hereunder as such fall due; and the residue, if
any, shall be held by the Landlord without interest until the end of the
Term and applied from time to time in payment of rent and other sums
owing hereunder as the same may become due and payable, and any
residue remaining at the end of the Term shall be held for the Tenant.
No such reletting, nor the receipt of any such rentals from any new
tenant, nor the creation of the relation of landlord and tenant between
the Landlord and any party to whom the Leased Premises may have
been relet, shall have the effect of exonerating the Tenant from its
obligations to pay rent hereunder as it falls due or of in any way
terminating this Lease.

The Landlord may terminate this Lease by commencing an action for
possession or for termination of the Lease or by notice to the Tenant.
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Such termination may be effected either at or after the time of the
breach or at any later time and notwithstanding that the Landlord may
have exercised any of its other remedies including that set out under
subsection (i) hereof. In the event that the Landlord or anyone
claiming under it or to whom it has rented the Leased Premises is in
possession under the provisions of subsection (i) hereof, the Landlord
may at any time terminate this Lease by notice to the Tenant and
thereafter any then existing or later lease of the Leased Premises shall
be for the account of the Landlord notwithstanding that such lease
may originally have been entered into as agent for the Tenant, If the
Landlord enters the Leased Premises without notice to the Tenant as to
whether it is terminating this Lease under subsection (i) or proceeding -
under subsection (i) or any other provision of this Lease, the Landlord
shall be deemed to be proceeding under subsection (i) and the Lease
shall not be terminated, nor shall there be any surrender by operation
of law, but the Lease shall remain in full force and effect until the
Landlord notifies the Tenant that it has elected to terminate this Lease.
No entry by the Landlord during the Term shall have the effect of
terminating this Lease without notice to that effect to the Tenant.

(k)  The Landlord shall be entitled to damages from the Tenant for breach
of this Lease.

0] At the option of the Landlord, in the case of the events stated in (d) or
(e) above occurring, the full amount of the current month's rent and
the next ensuing three months’ rent shall accelerate and shall
immediately become due and payable.

(m) On any termination for default, all fixtures, Tenant's improvements or
other installations in the Leased Premises, which in law are fixtures or
a part of the realty or are attached, affixed to or incorporated into or
with the immoveable properties situated in or upon the Building or the
Leased Premises, and which are not the property of the Landlord, shall
at the Landlord's option forthwith become the property of the
Landlord, and whether or not such fixtures are in the nature of
Tenant's trade fixtures, and whether or not they would be removable
by the Tenant at the expiry of the Term if there had been no default.

22.02 Notwithstanding any provision to the contrary in this Lease, the Tenant shall
not be obligated to conduct its business operations on the Leased Premises
continuously or in a continuous and uninterrupted manner. In the event that the
Tenant elects not to so operate its business on the Leased Premises, it is
acknowledged and agreed that the Tenant shall still be bound by all of the other
applicable terms and covenants of this Lease, save and except that there shall be no
default under this Lease as a result of the Tenant's cessation of business operations
on the Leased Premises.

22.03 Whenever the Landlord takes any proceedings, sends any notices, does any
work, or otherwise incurs any expense or trouble or takes any action with respect to
any default by the Tenant, and whether or not legal proceedings are begun or
considered in consequence of such default, and whether or not this Lease is
terminated, the Landlord shall be entitled to be paid by the Tenant forthwith on
demand in addition to any other amounts which may be payable or owing
hereunder, all of the following:

(@)  the cost of effecting any repairs or performing any obligation of the
Tenant, together with an allowance of fifteen per cent (15%) for the
Landlord's overhead and supervision;

(b) the Landlord's costs and expenses in preparing the Leased Premises
for reletting in such manner as in its sole discretion it deems necessary
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or advisable, together with an allowance of fifteen per cent (15%) for
the Landlord's overhead and supervision;

{©) the Landlord's Court costs, collection costs, and legal fees as between a
solicitor and his own client and all judicial and extra-judicial fees of
advocates and notaries;

(d) interest on rent or any other amounts overdue under the terms of this
Lease and on any monies expended by the Landlord in consequence of
any default by the Tenant at the rate of eighteen per cent (18%) per
annumy;

(e) a charge of fifty dollars ($50.00) for each cheque of the Tenant which is
returned to the Landlord because of insufficient funds in the Tenant's
account; and

(f) - any other costs, charges or expenses, which the Landlord incurs or to
which it is put, and which would not have been necessary at the time
at which they were incurred but for the default of the Tenant.

22.04 Notwithstanding anything contained in any statute at the present time or in
the future in force, the Tenant hereby agrees with the Landlord that none of the
Tenant's goods or chattels on the Leased Premises at any time during the Term shall
be exempt from levy by distress for rent and other costs and charges payable
hereunder in arrears, and that the Landlord may follow the Tenant's goods or
chattels without limitation of time, and that on any termination of the Lease by the
Landlord under the terms hereof, the Tenant shall have no right of redemption or
relief from forfeiture, and that the Landlord may enter or take possession of the
Leased Premises without judicial order, a writ of possession or any other legal
process, and without notice to the Tenant except as provided under this Lease. The
Tenant hereby waives all and every benefit that could or might have accrued to the
Tenant, but for this section, by virtue of any present or future statute dealing with
the matters set out in this section. The Tenant agrees that upon any claim being
made for an exemption from levy by distress, or for a right of redemption or relief
from forfeiture, or that the Landlord must proceed by judicial process to obtain
possession, or with respect to any of the other rights dealt with herein, this section of
this Lease may be pleaded as an estoppel against the Tenant in any action brought in
which the rights of the Landlord to take the steps set out in this section are in
question.

ARTICLE 23 - FINANCING AND ASSIGNMENT BY LANDLORD

23.01 Within ten days after written request therefor by the Landlord, the Tenant
shall deliver, in a form supplied by the Landlord, a certificate and acknowledgement
to any proposed mortgagee or purchaser, or the Landlord, certifying (if such be the
case) that this Lease is in full force and effect (or if there have been amendments,
that the Lease is in full force and effect as amended and identifying the amending
agreements), the commencement date and Term of the Lease, the dates to which rent
and other charges have been paid and whether the Tenant has made any
prepayments thereof, whether there is any existing default by the Landlord or the
Tenant or any set-offs or claims by the one against the other, and whether there is
any work remaining to be done by the Landlord within or to the Leased Premises,
and shall provide, promptly upon availability and in any event within 120 days after
the end of each fiscal year of the Tenant, a copy of its financial statements prepared
by a chartered accountant in accordance with GAAP and, as the Landlord may
reasonably request, the financial statements shall be audited by an independent firm
of chartered accountants. The Tenant shall, on the request of the Landlord,
acknowledge in writing receipt of any notice of assignment of this Lease by the
Landlord.
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23.02 This Lease and all the rights of the Tenant hereunder are and shall at all
times be subject and subordinate to any and all mortgages, trust deeds, charges,
liens or (other security instruments or rights granted or placed on the Lands and
Building or any part thereof by the Landlord. Upon request of the Landlord from
time to time, the Tenant shall within ten days of such request execute such
documents or assurances in such form as the Landlord or its lenders may require to
subordinate this Lease to such security and all advances made or to be made upon
the security thereof, and if requested, attorning to the holder thereof provided that
the said lender first enters into a non-disturbance agreement with the Tenant in form
and substance satisfactory to the Tenant acting reasonably.

23.03 In the event of a sale or lease by the Landlord of all of the Leased Premises,
or the assignment by the Landlord of this entire Lease, and to the extent that any
purchaser, lessee or assignee of the Landlord has, by an instrument entered into
with the Landlord, assumed the covenants and obligations of the Landlord
hereunder, the Landlord shall without further written agreement or instrument and
without notice to the Tenant be freed and released from liability upon the covenants
and obligations contained in this Lease.

ARTICLE 24 - NOTICE

2401 Any notice to be given by the provisions of this Lease shall be sufficiently
given if served personally or if mailed postage prepaid at any Post Office in Canada
in a registered letter:

(a)  if to the Landlord, addressed to: Scott's Real Estate Limited
Partnership

161 Bay Street, Suite 2300
Toronto, ON MB5J 251

(b)  if to the Tenant, addressed to: ~ KIT Inc.

101 Exchange Avenue
Vaughan, ON 14K 5R6

or to such other address as the party concerned shall have notified the other in
writing. Any notice so mailed shall be held conclusively to have been given 72
hours after such mailing provided however that if at the time of such mailing a mail
strike is in progress which affects the delivery of such notice, such notice shall not be
deemed to have been received until it is actually received. Either party may from
time to time by notice to the other change the address to which notices are to be
given.

ARTICLE 25 - SURRENDER OF PREMISES -OWNERSHIP OF
IMPROVEMENTS

25.01 The Tenant, upon expiration of the Term or eatlier termination of this Lease,
shall peaceably and quietly surrender the Leased Premises and any improvements
thereon in accordance with this Article 25 and in good order, repair and condition.

25.02 The Tenant shall on any surrender of possession of the Leased Premises have
the right (but not the obligation) to remove such of its trade fixtures, other fixtures,
leasehold improvements and equipment which are incorporated into, affixed or
attached to and which have become a part of the Lands and Building, including such
trade fixtures and leasehold improvements which identify the Leased Premises as
any particular outlet, and in effecting such removal, shall do no damage to the
Leased Premises or any parts of the Lands and Building. Any leasehold
improvements, equipment and fixtures which are not removed by the Tenant shall
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on surrender of possession by the Tenant become the sole and exclusive property of
the Landlord without payment to the Tenant. For greater certainty, the Landlord
acknowledges that the Tenant shall not be required to remove the interior partitions,
drywall, storefront and bulkhead from the Leased Premises.

25.03 When not in default at the expiration of the Term, or at any time during the
term if not in default and in the ordinary course of business, the Tenant may remove
the Tenant's trade fixtures, inventory and trade articles provided the Tenant makes
good any damage in so doing, :

ARTICLE 26 - QUIET ENJOYMENT

26.01 The Landlord covenants with the Tenant that if the Tenant pays the rents
hereby reserved and performs its covenants and obligations herein contained, the
Tenant may peaceably possess and enjoy the Leased Premises for the Term without
interruption or disturbance from the Landlord or any other person lawfully claiming
by from or under it.

ARTICLE 27 - CONDITION OF PREMISES

27.01 The Tenant acknowledges and agrees that it is leasing the Leased Premises on
an “as is where is “ basis and that there are no representations or warranties with
respect to the Leased Premises.

ARTICLE 28 - USE OF COMMON AREAS AND FACILITIES

28.01 All Common Areas and Facilities as the same may exist from time to time
shall at all times be subject to the exclusive control and management of Landlord
and Landlord shall have the right from time to time to establish, modify and enforce
reasonable rules and regulations with respect to such Common areas and Facilities.
Landlord shall have the right to construct, maintain and operate lighting facilities on
al said areas and improvements; to police the same; from time to time to change the
area, level, location and arrangement of parking areas and other facilities
hereinabove referred to; to restrict parking by tenants, their officers, agents and
employees to employee parking areas; to enforce parking charges, with appropriate
provisions for free parking ticket validation by tenants; to close all or any portion of
said areas or facilities to such extent as may, in the opinion of Landlord’s counsel, be
legally sufficient to prevent a dedication thereof or the accrual of any rights to any
person or the public therein; to obstruct or close off any or all of the Common Areas
and Facilities or parts thereof for the purpose of maintenance or repair provided
same is carried out with all due diligence; to close temporarily all or any portion of
the parking areas or facilities to discourage non-customer parking; and to do and
perform such other acts in an to said areas and improvements as, in the use of good
business judgment, the Landlord shall determine to be advisable with a view to the
improvement of the convenience and use thereof by tenants, their officers, agents,
employees and customers. Landlord will operate and maintain the common
facilities referred to above in such manner as Landlord, in its sole discretion, shall
determine from time to time. Without limiting the scope of such discretion,
Landlord shall have the full right and authority to employ all personnel and to make
all rules and regulations pertaining to and necessary for the proper operation and
maintenance of the Common Areas and Facilities.

28.021t is understood and agreed that the Tenant will repair and provide day-to-
day maintenance to the Leased Premises and the Property, other than those portions
designated for lease to Other Tenants (for and on behalf of the Landlord), in
accordance with the provisions of Article 7 of this Lease. The Landlord will pay to
the Tenant to the Landlord’s Proportionate Share of Common Areas and Facilities
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costs and all of structural repairs, fixtures and equipment costs. In addition, it is
understood and agreed that the Tenant will pay to the Landlord as additional rent
the Tenant's Proportionate Share of the cost to the Landlord of the Landlord’s
Insurance, in accordance with Article 11 of this Lease and the Tenant’s Proportionate
Share of depreciation of fixtures and equipment. The following provisions of this
Article 28 are intended to allocate the cost of such repair, maintenance, and
insurance on an equitable basis and to mirror the provisions in the Other Tenant's
leases.

28.03 In each year, Landlord will pay to Tenant the Landlord’s Proportionate Share
of the Tenant’s costs and expenses of maintaining and operating the Common Areas
and Facilities, including without limitation all costs and expenses referred to in the
immediately following subparagraphs (i) to (v) inclusive, namely:

(@) landscaping, cleaning and snow removal;
(1) lighting and electrical systems;

' (ii) repairs and replacements to and maintenance and operation of
the Common Areas and Facilities including gardening and
landscaping maintenance, and any repairs and replacements
carried out to comply with then current governmental
requirements.

(iv) repairs and replacements to and maintenance of the Property
and the pylon sign located on the Property; and all utility and
licensing costs for such pylon sign; and

(v)  utilities supplied to the Common Areas and Facilities.

28.04 In addition, in each year, Landlord will pay to Tenant the cost of all structural

repairs, fixtures and equipment, including the ventilation and air conditioning unit
servicing the Property which, by their nature, require periodic replacement or
substantial replacement.

28.05 The amounts of which Landlord is to pay the Tenant pursuant to sections
28.03 and 28.04 shall be estimated by the Tenant for such period as the Tenant may
determine not exceeding one year, and the Landlord agrees to pay to the Tenant
such amounts in monthly instalments in advance during such period together with
other rent payments provided for in this Lease. At the end of the period for which
such estimated payments have been made, the Landlord shall be advised of the
actual amount required to be paid under the provisions of Section 28.03, and if
necessary, an adjustment shall be made between the parties within thirty (30) days.
In advising Landlord of the actual amount required to be paid, Tenant shall provide
Landlord with a statement showing in reasonable detail the total expenses arising
under the provisions of Section 28.03. At the Landlord’s request, the landlord shall
be provided with reasonable photocopies of Tenant's expenses applied toward the
calculation of Landlord’s Proportionate Share and all other expenses for which
Landlord is liable pursuant to this lease. The Landlord shall also have the right
during the Tenant’s business hours to inspect those records of the Tenant including
all to this lease in order to verify the Tenant’s calculation therein. Upon receiving
advice from the Tenant of the amounts to be paid hereunder, Landlord will bill the
Other Tenants for a portion of the amount of such a charge.

28.06In each year, Tenant will pay to Landlord the Tenant’s Proportionate Share
of:

® the Landlord’s total annual costs of insuring the Leased
Premises, the Building, and the Common Area and Facilities,
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including all risk insurance to the full replacement cost, and
general public liability insurance against claims for personal
injury, death, or property damage occurring in or about the
Common Area and Facilities; and

(i) depreciation of cost, including interest payable thereon, if any,
of all fixtures and equipment, including the ventilation and air
conditioning unit servicing the Property which, by their nature,
require periodic replacement or substantial replacement.

28.07 The amounts of which the Tenant is to pay Tenant's Proportionate Share
pursuant to Section 28.06 shall be estimated by the Landlord for such period as the
Landlord may determine not exceeding one year, and the Tenant agrees to pay to
the Landlord the Tenant’s Proportionate Share of such amounts in monthly
instalments in advance during such period together with other rent payments
provided for in this Lease. At the end of the period for which such estimated
payments have been made, the Tenant shall be advised of the actual amount
required to be paid under the provisions of Section 28.06, and if necessary, an
adjustment shall be made between the parities within thirty (30) days. In advising
Tenant of the actual amount require to be paid, Landlord shall provide Tenant with
a statement showing in reasonable detail the total expenses arising under the
provisions of Section 28.06. At the Tenant’s request, the Tenant shall be provided
with reasonable photocopies of Landlord’s expenses applied toward the calculation
of Tenant's Proportionate Share and all other expenses for which Tenant is liable
pursuant to this lease. The Tenant shall also have the right during the Landlord’s
business hours to inspect those records of the Landlord including all receipts and
invoices and other records relevant to the calculation of the expenses arising
pursuant to this lease in order to verify the Landlord’s calculation therein.

ARTICLE 29 - MISCELLANEOUS

29.01If the Tenant shall remain in occupation of the Leased Premises after the

expiry of the Term hereby granted and any renewal thereof hereby granted, with or
without the consent of the Landlord and without any further written agreement, the
Tenant shall be a monthly tenant at a monthly rental herein reserved and otherwise
on the terms and conditions herein set forth, except as to the length of tenancy.

29.02 All waivers made by the Landlord shall be in writing and no waiver by the
Landlord of any default made by the Tenant under this Lease shall be construed as a
waiver of any other default which has been made or which may thereafter be made
by the Tenant unless so specified in writing. No surrender of this Lease by the
Tenant shall be valid unless accepted in writing by the Landlord.

29.03 This Lease contains the entire agreement between the parties relating to the
Leased Premises and shall not be modified in any manner except by an instrument
in writing executed by the parties and this Lease shall supercede and replace any
and all existing leases or agreements to lease between the parties with respect to the
Leased Premises.

29.04 The captions herein are for convenience and reference only and in no way
define, limit or describe the scope or intent of this Lease nor in any way affect this
Lease.

29.05 This Lease is subject to the condition that it is to be effective only on
obtaining such consents, if any, as may be required under the Planning Act. The
Landlord covenants and agrees to apply and proceed diligently at its expense to
obtain any necessary consent to this Lease.
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29.06 The covenants, agreements, terms, provisions and conditions of this Lease
shall be binding upon and enure to the benefit of the Landlord and the Tenant and
their successors and permitted assigns.

29.07 The Tenant shall not register this Lease in full against the title to the Lands.
The Tenant may register the minimum notice or memorial of lease required to give
notice of its interest under the applicable registration statute with the written
consent of the Landlord, such consent not to be unreasonably withheld.

29.08 Without limiting the generality of anything else herein contained, the parties
agree that upon expiration of the Term or any renewal thereof, or any earlier
termination of this Lease, the Tenant's right of possession shall cease and terminate,
but the obligations of the parties with respect to any item of rent or covenants not
performed at the date of such expiration, any indemnification, or any other
obligations which, by their nature are not completely performed prior to such
expiration, shall remain in full force and effect until satisfied. It is agreed, however,
that in no event shall the Tenant have any interest in or right to possession of the
Leased Premises or any part of the Lands or Building after the expiration of the
Term or any renewal thereof, or any such earlier termination of this Lease.

29.09 Each of the Landlord and Tenant has full authority to enter into this Lease
and to perform its obligations hereunder.

ARTICLE 30 - NET LEASE

30.01 The parties acknowledge and agree that it is intended that this Lease be a
completely net net net and carefree lease to the Landlord, and that except as
otherwise specifically provided herein, the Landlord is not responsible during the
Term for any costs, charges, expenses and outlays of any nature arising from or
relating to the Leased Premises or the use or occupancy thereof, and the Tenant shall
pay all charges and expenses relating to the Leased Premises.

30.02 The parties acknowledge that nothing in this Lease has the effect of making
the Tenant responsible for the Landlord's debt service costs (principal and interest)
or the Landlord's income taxes capital taxes, value added taxes, business transfer
taxes or other taxes personal to the Landlord.

30.03 The parties hereby confirm that the Original Lease remains in full force and
effect and unamended except as expressly provided herein, without novation of the
Original Lease.
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IN WITNESS WHEREOF each of the parties hereto have duly executed this

SCOTT'S REAL ESTATE LIMITED
PARTNERSHIP, by its general partner,
SCOTT’S GP TRUST, by its trustee,

SCOTT'?S?USTEE CORP.
By: /Z"’ )’l WM-

Wemé —

By:

Name:

Title:

1/ We have the authority to bind
the Corporation.

KIT LIMITED PARTNERSHIP, by its
general partner, KIT INC,

By:

Name:
Title:

By:

Name:

Title:

1/ We have the authority to bind
the Corporation.
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IN WITNESS WHEREOF each of the parties hereto have duly executed this
Lease.

SCOTT'S REAL ESTATE LIMITED
PARTNERSHIP, by its general partner,
SCOTT’S GP TRUST, by its trustee,
SCOTT’S TRUSTEE CORP.

By:

Name:
Title:

By:

Name:

Title:

1/We have the authority to bind
the Corporation.

KIT LIMITED PARTNERSHIP by its
general partner, KIT INC.

By:

Name:
Title:

By:

Name:

Title:
1/ We have the authority to bind
the Corporation.
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SCHEDULE “A”
Legal Description

Store No, 1305, 3351 Lawrence Avenue East, Toronto, Ontario

Parcel 18131-A, in the Register for Scarborough, being Part Block A, Plan M-802,
designated as Part 2 and 3, Plan R-1209, City of Toronto (formerly City of
Scarborough), as set out in Instrument No, E22627
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SCHEDULE “B”
Term of the Lease

Term Commencement Date | Completion Date

fifteen (15) years May 7, 2001 May 6, 2016
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SCHEDULE “C”

Rent Payable

(1)  during the first through fifth years of the Term from May 7, 2001 until May 6,
2006 yearly and every year the sum of $150,000.00 of lawful money of Canada
in twelve (12) equal monthly instalments of $12,500.00, in advance

(2)  during the second five years of the Term from May 7, 2006 until May 6, 2011
yearly and every year the sum of $157,500.00 of lawful money of Canada in
twelve (12) equal monthly instalments of $13,125.00, in advance; and

(3)  during the last five years of the Term from May 7, 2011 until May 6, 2016
yearly and every year the sum of $165,375.00 of lawful money of Canada in
twelve (12) equal monthly instalments of $13,781.25, in advance
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SCHEDULE “D”
Leased Premises

Please see the attached.
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THIS AMENDED AND RESTATED LEASE made as of the 6th day of October,
2005.

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT.

BETWEEN:
SCOTT’S REAL ESTATE LIMITED PARTNERSHIP
(hereinafter called the "Landlord"),
OF THE FIRST PART;
-and -
KIT LIMITED PARTNERSHIP
(hereinafter called the "Tenant"),
OF THE SECOND PART;
RECITALS:

WHEREAS Scott’s Restaurants Inc. (the “Original Landlord”) and Priszm Brandz
LP, by its General Partner Priszm Brandz Inc. (the “Original Tenant”) entered into a
lease agreement (the “Original Lease”) dated as of October 1, 2002 in respect of
certain premises described therein, including the Leased Premises (as defined
below);

AND WHEREAS the Original Lease was assigned by the Original Tenant to the
Tenant, by an assignment of leases dated as of November 10, 2003;

AND WHEREAS the Original Lease was assigned, to the extent only that the
Original Lease relates to the Leased Premises, by the Original Landlord to the
Landlord, by an assignment of lease (the “Assignment Agreement”) dated as of
October 6, 2005;

AND WHEREAS the Landlord and the Tenant wish to amend and restate, without
novation, the Original Lease to reflect the fact that, as between the Landlord and the
Tenant, the leasing arrangements contemplated thereby now apply, mutatis
mutandis, in respect of the Leased Premises;

NOW THEREFORE in consideration of the mutual agreements and covenants
contained herein and the sum of $10.00 (the receipt and adequacy of which are
hereby acknowledged), the parties agree as follows:

ARTICLE 1 - DEFINITIONS

1.01 In this Lease the following words and terms shall have the following
meanings respectively:

(@) "Building" means the building and the other fixtures and
improvements on each of the Lands.

(b) "GST" means any business transfer tax, value added tax or goods and
services tax presently or hereafter imposed from time to time upon the
Landlord or the Tenant or in respect of this Lease and payable on
account of the rental of each of the Leased Premises or the Landlord's
receipt of the rents and other amounts and charges hereunder.

() "Landlord's Insurance" shall have the meaning attributed thereto in
section 11.01.
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(d) “Lands" means each of the three (3) lands and premises as shown on
Schedule "A" attached hereto.

(6)  "Lease" means this lease as executed by the Landlord and the Tenant.
® "Leased Premises" means each of the Lands and Building,.
(g "Property Taxes" means all taxes, rates, local improvement rates,

impost charges, duties, assessments or levies which may be levied,
rated, charged or assessed against each of the Lands and Building,
whether real or personal, moveable or immoveable, by any authority
having jurisdiction, whether federal, provincial, municipal, school
board, utility commission or other, and includes any taxes or levies
which may be imposed on the Landlord or the Tenant or anyone else
on account or in lieu thereof, whether or not forming a charge on each
property itself, and any other taxes, rates, duties, assessments or levies
which may hereafter be levied in lieu of, or of a nature similar to, the
foregoing, and whether recurring annually, or at other intervals, or on
a special or single instance only, but shall not include the Landlord 's
income taxes, capital tax, value added taxes, business transfer taxes or
other taxes personal to the Landlord.

(h)  “Term” shall have the meaning attributed thereto in section 3.01.
(@ “Transfer" shall have the meaning attributed thereto in Section 21.01.
0)] "Transferee" shall have the meaning attributed thereto in Section 21.01.

(k) "Utilities" means gas, fuel, electricity, light, heat, power, other forms of
energy, sewage disposal service, garbage and trash removal, cable T.V,
and telephone and other communication services used, rendered or
supplied upon or in connection with each of the Leased Premises and
"Utility" shall have a corresponding meaning.

ARTICLE 2 - DEMISE

201 In consideration of the rents, covenants and agreements hereinafter reserved
contained on the part of the Tenant to be paid, observed and performed, the
Landlord presents does demise and lease unto the Tenant for the Term, the Leased
Premises.

ARTICLE 3 - TERM

301 The term of the Lease (the "Term") shall be for a period of fifteen years
commencing at 1201 am. on the 1¢t day of October, 2002 (the "Commencement
Date"), to be fully completed at 11:59 p.m. on the 30th day of September, 2017.

ARTICLE 4 - RENT

401 Throughout the Term, the Tenant shall pay to the Landlord in each and every
year, an annual minimum rent for each of the Leased Premises (the "Minimum
Rent") yearly year during the within Term as set out in Schedule "B " attached
hereto.
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ARTICLE 5 - TAXES

501 The Tenant covenants with the Landlord to pay to the respective taxing
authorities, subject to the provisions of Section 5.02, all Property Taxes as and when
due. The Tenant covenants that it will upon the request of the Landlord forward to
the Landlord copies of all receipted tax bills. All sums payable by the Tenant under
this clause shall be apportioned for any calendar year during which the Tenant is
not in possession of the Leased Premises calendar year.

502 Notwithstanding anything contained in Section 5.01, the Tenant agrees that if

at any time and from time to time the Landlord places a mortgage or other financial
encumbrance on the Leased Premises and such mortgage or encumbrance requires
monthly payments to be made with respect to the taxes and other charges required
to be made pursuant to the provisions of Section 5.01, then, in such event, all such
payments shall be paid by the Tenant to the mortgagee or encumbrancer rather than
to the respective taxing authorities as additional rent on the date and in the amounts
specified in such mortgage or encumbrance.

5.03 In any suit or proceeding affecting this Lease, a bill from the office, bureau,
department or agency issuing bills for any of the Property Taxes shall be prima facie
evidence of the amount thereof and that the same is or are due and payable.

504 In the event that the Tenant shall deem any of the Property Taxes illegal or
excessive or otherwise subject to contest, it may, at its election, contest such
imposition in the name of the Landlord or in its own name, but at the Tenant 's
expense; provided that nothing in this paragraph shall be construed to permit the
Tenant to postpone its obligation to make the payments required under this Article.

505 The Tenant shall pay when due all taxes, rates, duties, assessments and other

charges that may be levied, rated, charged or assessed against or in respect of all
improvements, facilities on or in the Leased Premises and every tax and license fee
in respect of any business carried on thereon or therein or in respect of the use or
oceupancy of the Leased Premises.

506 The Tenant covenants with the Landlord to pay to the Landlord the GST at
the same time as rent is payable under Section 4.01 hereof. The Landlord shall have
the same remedies with respect to non-payment of GST as it does with respect to
non-payment of rent.

ARTICLE 6 - USE OF PREMISES

6.01 The Leased Premises shall be used by the Tenant for the purpose of
conducting therein a sit down family type restaurant, drive-thru, take out and
delivery fast food facility, or any combination thereof which may or may not be
licensed to sell alcoholic beverages, or any other lawful use.

6.02 The Tenant shall not commit, cause or permit any nuisance or waste on the
Leased Premises or permit the emission of any offensive substance, odor or noise
from the Leased Premises.

6.03 The Tenant will not bring upon the Leased Premises or any part thereof, any
machinery, equipment, article or thing that by reason of its weight, size, or use
might, in the opinion of the Landlord, damage the Leased Premises and will not at
any time overload the floors of the Leased Premises, the roof deck, the perimeter
walls, ceilings, structural steel elements, overhead doors or the parking lots.

6.04 The Tenant will not install any equipment which would exceed or overload
the capacity of the utility facilities in the Leased Premises or the electrical wiring and
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service in the Building or in the Leased Premises and agrees that if any equipment
installed by the Tenant shall require additional utility facilities, same shall be
installed, if available, and subject to the Landlord's prior written approval thereto
(which approval may not be unreasonably withheld), at the Tenant 's sole cost and
expense in accordance with plans and specifications to be approved in advance by
the Landlord, in writing.

ARTICLE 7 - REPAIRS AND MAINTENANCE

7.01 The Tenant shall repair the Leased Premises. Without limiting the generality
of the foregoing, the Tenant 's obligation to repair extends to matters
notwithstanding that such may be commonly known as a repair of a capital or
structural nature.

7.02 The Tenant shall provide normal day-to-day maintenance of the Leased
Premises and will repair according to notice in writing. The obligations of the
Tenant to provide normal day-to-day maintenance shall include, without limitation,
snow removal for the Building, outside maintenance and gardening of the Building,
pest control for the Building, painting and decorating, and maintenance of the
parking lot.

ARTICLE 8 - COMPLIANCE WITH LAWS

8.01 The Tenant, at its own expense, shall comply promptly with and conform to
the requirements of all applicable statutes, laws, by-laws, regulations, ordinances
and order at any time in force during the term which affect the condition,
equipment, maintenance, use or occupation of the Leased Premises, and with every
applicable reasonable regulation, order and requirement of the Canadian Fire
Underwriters Association or any body having similar functions or of liability or fire
insurance company by which the Building may be insured by the Landlord or the
Tenant at any time during the Term.

8.02 If the Tenant defaults under the provisions of this Article, the Landlord may

itself comply with the requirements of this Article and the Tenant shall forthwith
pay all costs and expenses incurred by the Landlord in so doing and all such costs
and expenses shall be recoverable by the Landlord as additional rent.

ARTICLE 9 - UTILITIES

9.01 The Tenant shall make arrangements, at its own cost and expense, directly
with the public service companies and private utilities supplying Utilities during
and throughout the Term, and shall indemnify Landlord against any liability for any
charges therefor.

9.02 The Tenant shall pay promptly when due all charges, costs, accounts and any
other sums payable by reason of the supply of the Utilities.

9.03 The Tenant, at its own cost and expense, shall procure each and every permit,

license or other authorization required during the Term, for lawful and proper
installation upon the Building of wire, pipes, conduits, tubes and other equipment
and appliances for use in supplying Utilities.

9.04 In no event shall the Landlord be liable for any injury to the Tenant, its
employees, agents or invitees, or to the Leased Premises, or to any property of the
Tenant or anyone else for any loss of profits or business interruption, indirect or
consequential damages, or for any other costs, losses or damages of whatsoever kind
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arising from any interruption or failure in the supply of any Ultility to the Leased
Premises.

ARTICLE 10 - TENANT 'S INSURANCE

10.01 The Tenant shall throughout the Term hereof keep in full force and effect at
its sole cost and expense in the names of the Tenant, the Landlord and the
Landlord's mortgagees as their respective interests may appear,

(@)  all risks (including flood and earthquake) property insurance in an
amount of at least one hundred percent (100%) of the full replacement
cost, insuring (1) all property owned by the Tenant, or for which the
Tenant is legally liable, or installed by or on behalf of the Tenant, and
located within the Building including, but not limited to, fittings,
installations, alterations, additions, partitions, and all other leasehold
improvements, and (2) the Tenant 's inventory, furniture and movable
equipment;

(b) the repair and replacement of boilers, pressure vessels, air-
conditioning equipment and miscellaneous electrical apparatus on a
broad form blanket coverage basis;

(¢) pubic liability and property damage insurance including personal
injury liability, contractual liability, non-owned automobile liability
and owners' and contractors' protective insurance coverage with
respect to the Leased Premises, coverage to include the activities and
operations conducted by the Tenant and any other parties on the
Leased Premises and by the Tenant and any other parties performing
work on behalf of the Tenant and those for whom the Tenant is in law
responsible. Such policies shall (1) be written on a comprehensive
basis with inclusive limits of at least Two Million Dollars
($2,000,000.00) for bodily injury for any one or more persons, or
property damage, (but the Landlord, acting reasonably, or the
mortgagee, may require higher limits from time to time) and (2)
contain a severability of interests clause and cross liability clauses;

(d)  Tenant's legal liability insurance for the replacement cost of the Leased
Premises; and

(¢) any other form of insurance as the Landlord, or the Landlord's
mortgagee reasonably require from time to time, in form, in amounts
and for risks against which a prudent tenant would insure.

10.02 Notwithstanding subsection 10.01 above, the Tenant shall be entitled to
insure the Leased Premises, and the Tenant's business operations therein, under the
Tenant's blanket insurance policy which the Tenant maintains for the group of
restaurants operated by the Tenant, including the deductible amounts and amounts
of coverages and coverages as therein contained.

10.03 All the foregoing policies shall be kept in good standing and in full force and
effect at all times throughout the Term, shall be reviewed annually by the Tenant to
ensure that they are up to date, and shall be in a form and with insurers acceptable
to the Landlord. All the foregoing policies shall contain a waiver of any right of
subrogation or recourse by the Tenant's insurers against the Landlord or the
Landlord's mortgagees, their contractors, agents and employees, whether or not any
loss is caused by the act, omission or negligence of the Landlord, its mortgagees,
their contractors, agents or employees. The Tenant shall obtain undertakings to the
Landlord from its respective insurers that none of the foregoing policies shall be
cancelled or allowed to lapse or materially changed, as against the Landlord or its
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mortgagees until at least thirty days written notice has been given to the Landlord
and its mortgagees to that effect. The Tenant shall provide the Landlord with a
certificate of such insurance coverages, issued by its insurer, in the insurer's form, as
evidence of compliance with its obligations to insure under this Lease, and the
Tenant shall not be required to provide either the original or certified copies of the
Tenant's blanket insurance policy to the Landlord.

10.04 If the Tenant fails to take out any of the foregoing insurance, or permits any
such insurance to lapse, or fails to put such insurance in good standing promptly
after the Landlord or its mortgagees have received notice of an intended cancellation
or lapse and have notified the Tenant thereof, the Landlord or its mortgagees may
place such insurance on the Tenant’s behalf and the premiums payable for such
insurance shall be payable by the Tenant to the Landlord or its mortgagees
forthwith.

ARTICLE 11 - LANDLORD'S INSURANCE

11.01 The Landlord shall throughout the Term hereof keep in full force and effect
the following insurance (collectively the "Landlord's Insurance"):

(@)  "all risks" rent and rental value insurance in an amount sufficient to
replace all Minimum Rent, Percentage Rent and additional rent
payable under the provisions of this Lease for an indemnity period of
one year or such other period as the Landlord may determine; and

(b)  such insurance as may be available to it at reasonable cost under a
standard extended form of fire insurance policy but excluding
foundations and excavations and any property that the Tenant is
obliged to insure and with such reasonable deductions and exclusions
as would be carried by a prudent owner of a similar building, having
regard to the size, age and location of the Building.

11.02 The Tenant covenants with the Landlord to pay to the Landlord as additional
rent the costs to the Landlord of the Landlord 's Insurance within thirty (30) days
following written demand therefor by the Landlord.

11.03 The amount of any bill or account for Landlord's Insurance shall be
apportioned between the Landlord and the Tenant where the Tenant is not in
possession of the Leased Premises for the whole of the period covered by the
amount of such bill or account.

11.04 The Tenant shall not be an insured under the policies with respect to the
Landlord's Insurance, nor shall it be deemed to have any insurable interest in the
property covered by such policies, or any other right or interest in such policies or
their proceeds.

11.05If the occupancy of the Leased Premises, the conduct of business in the
Leased Premises, or any acts or omissions of the Tenant in the Building or any part
thereof, causes or results in any increase in premiums for the insurance carried from
time to time by the Landlord with respect to the Building, the Tenant shall pay any
such increase in premiums, as additional rent, forthwith after invoices for such
additional premiums are rendered by the Landlord. In determining whether
increased premiums are caused by or result from the use and occupancy of the
Leased Premises, a schedule issued by the organization computing the insurance
rate on the Building showing the various components of such rate shall be
conclusive evidence of the several items and charges which make up such rate. The
Tenant shall comply promptly with all requirements and recommendations of the
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Insurer's Advisory Organization of Canada (or any successor thereof) or of any
insurer now or hereafter in effect, pertaining to or affecting the Leased Premises.

11.06 If any insurance policy upon the Building or any part thereof shall be
cancelled or shall be threatened by the insurer to be cancelled, or the coverage
thereunder reduced in any way by the insurer by reason of the use and occupation
of the Leased Premises or any part thereof by the Tenant or by any assignee or
subtenant of the Tenant, or by anyone permitted by the Tenant to be upon the
Leased Premises, and if the Tenant fails to remedy the conditions giving rise to the
cancellation, threatened cancellation or reduction of coverage within forty-eight (48)
hours after notice thereof by the Landlord, the Landlord may, at its option, either: (a)
re-enter and take possession of the Leased Premises forthwith by leaving upon the
Leased Premises a notice in writing of its intention so to do and thereupon the
Landlord shall have the same rights and remedies as contained in Article 22 hereof;
or (b) enter upon the Leased Premises and remedy the conditions giving rise to such
cancellation, threatened cancellation or reduction, and the Tenant shall forthwith
pay the cost thereof to the Landlord, which cost may be collected by the Landlord as
additional rent and the Landlord shall not be liable for any damage or injury caused
to any property of the Tenant or of others located on the Leased Premises as a result
of such entry. The Tenant agrees that any such entry by the Landlord is not a re-
entry or a breach of any covenant for quiet enjoyment contained in this Lease.

ARTICLE 12 -DAMAGE AND DESTRUCTION

12.01If the Leased Premises or any portion thereof are damaged or destroyed by
fire or by other casualty against which the Landlord is insured, rent shall abate in
proportion to the area of that portion of the Leased Premises which, in the
reasonable opinion of the Landlord, is thereby rendered unfit for the purposes of the
Tenant until the Leased Premises are repaired and rebuilt, and the Landlord shall
repair and rebuild the Leased Premises. The Landlord's obligation to repair and
rebuild shall not include the obligation to repair and rebuild any chattel, fixture,
leasehold improvement, installation, addition or partition in respect of which the
Tenant is required to maintain insurance hereunder or any other property of the
Tenant. Rent shall recommence to be payable one (1) day after the Landlord notifies
the Tenant that the Tenant may occupy the Leased Premises.

12.02 Notwithstanding section 12.01, if the Leased Premises or any portion thereof
are damaged or destroyed by any cause whatsoever and cannot, in the reasonable
opinion of the Landlord, be rebuilt within 180 days of the damage or destruction, the
Landlord instead of rebuilding the Leased Premises may terminate this Lease by
giving to the Tenant within 30 days after such damage or destruction notice of
termination and thereupon rent and other payments hereunder shall be apportioned
and paid to the date of such damage or destruction and the Tenant shall
immediately deliver up vacant possession of the Leased Premises to the Landlord.

12.03 Notwithstanding sections 12.01 and 12.02, in the event of damage or
destruction occurring by reason of any cause in respect of which proceeds of
insurance are substantially insufficient to pay for the costs of rebuilding the Building
or the Leased Premises, the Landlord may terminate this Lease on written notice to
the Tenant.

ARTICLE 13 - EXPROPRIATION

13.01 If during the Term the whole of the Leased Premises shall be expropriated or
such portion of the Leased Premises as renders the remainder unsuitable or
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impracticable for the purposes intended in this Lease shall be expropriated, upon
possession being required all rentals shall be paid up to that date and both the
Landlord and the Tenant will have their separate and distinct claims against the
expropriating authority in such manner as may be provided in law, and neither shall
have a claim against the other for the termination of the Lease or the shortening of
the Term of the Lease.

13.02 In the event of any expropriation of part of the Leased Premises that does not
render the remainder unsuitable or impracticable for the purposes intended in this
Lease there shall be no abatement of rent or other charges under this Lease and both
the Landlord and the Tenant will have their separate and distinct claims against the
expropriating authority in such manner as may be provided in law, and neither shall
have a claim against the other of any type or kind.

ARTICLE 14 - INSPECTION OF PREMISES BY LANDLORD

14.01 Landlord shall have the right to enter the Leased Premises at all reasonable
times on reasonable notice to the Tenant for the purpose of:

(@)  making any repairs to the Leased Premises and performing any work
therein that may be necessary by reason of the Tenant's default under
the terms of this Lease continuing beyond any applicable grace
periods; "

(b)  exhibiting the Leased Premises (within three (3) months prior to the
expiration of the Term of this Lease or any renewal thereof to
prospective tenants and (at any time during the Term) to prospective
purchaser's and mortgagees; and

(¢  viewing the state of repair of the Leased Premises.

14.02 Landlord shall have the right to enter the Leased Premises at any time in the
event of an emergency.

ARTICLE 15 - LOSS OR DAMAGE, INDEMNITY

15.01 The Landlord, its contractors, agents and employees shall not be liab le for any
death, injury, or damage to or loss of property, of the Tenant, its employees, agents,
or invitees occurring in or about the Leased Premises, unless such death, injury,
damage or loss resulted from the negligence of the Landlord, its contractors, agents
or employees or other persons for whom it may be responsible. All property of the
Tenant within the Leased Premises shall be at the risk of the Tenant only.

15.02 The Tenant shall, during the Term, indemnify and save harmless the
Landlord from any and all liabilities, damages, costs, claims, suits or actions
incurred by it as a result of or arising out of:

(@)  any breach, violation or non-performance of any covenants, condition
or agreement in this Lease set forth and contained, on the part of the
Tenant to be fulfilled, kept and observed and performed;

(b) any damage to property occasioned by the Tenant's use and
occupation of the Leased Premises; and

{c) any injury to person or persons, including death, resulting at any time
therefrom occurring in or about the Leased Premises and/or on the:
sidewalks and laneways or streets adjacent to same, unless the same is
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caused by the negligence of the Landlord, its servants or agents or
others for whom it is in law responsible.

ARTICLE 16 - LANDLORD MAY CURE TENANTS DEFAULTS

16.01If the Tenant shall default in the performance of any of the terms, covenants
and conditions of this Lease, the Landlord, after fifteen (15) days' notice to the
Tenant specifying such default, or without notice if, in the reasonable exercise of the
Landlord's judgment, an emergency exists, may but shall not be obligated to
perform the same for the account and at the expense of the Tenant and the amount
of any payments made or expenses incurred by the Landlord for such purpose, shall
become due and payable by the Tenant as additional rent with the next or any
subsequent instalment of rent which shall become due after such expenditure by the
Landlord; but any such expenditure by the Landlord shall not be deemed to waive
or relieve the Tenant 's default or the right of the Landlord to take such action as
may be permissible under the terms of this Lease in the event of such default. When
no emergency exists, the provisions of this Article shall be inapplicable if, within
fifteen (15) days after such notice by the Landlord, the Tenant shall have cured such
default or shall have commenced and is, diligently proceeding to cure same.

ARTICLE 17 - CONSTRUCTION LIENS

17.01If any construction or other liens or order for the payment of money shall be
filed against the Leased Premises by reason of or arising out of any labour or
material furnished to the Tenant or to anyone claiming through the Tenant, the
Tenant within thirty (30) days after notice to the Tenant of the filing thereof shall
cause the same to be discharged by bonding, deposit, payment, court order or
otherwise. The Tenant shall defend all suits to enforce such lien, or orders, against
the Tenant, at the Tenant's sole expense. The Tenant hereby indemnities the
Landlord against any expense or damage as a result of such liens or orders.

17.02 Notwithstanding anything contained in this Lease, the Landlord and the
Tenant agree that the Landlord has not, nor is it intended by any provisions of this
Lease, waived the right to receive any notice required to be given the Landlord by
any person doing work or supplying materials to the Tenant pursuant to the
provisions of the Construction Lien Act.

ARTICLE 18 - WAIVERS, CUMULATIVE REMEDIES, ETC.

18.01 The specific remedies to which Landlord may resort under the provisions of
this Lease are cumulative and are not intended to be exclusive of any other remedies
or means or redress to which it may be lawfully entitled in case of any breach or
threatened breach by the Tenant of any of the terms, covenants and conditions of
this Lease. The failure of the Landlord to insist upon the strict performance of any
of the terms, covenants and conditions of this Lease, or to exercise any right or
remedy herein contained, shall not be construed as a waiver or relinquishment for
the future of such terms, covenants and conditions. In addition to the other
remedies in this Lease provided, the Landlord shall be entitled to the restraint by
injunction of the violation or attempted or threatened violation of any of the terms,
covenants and conditions of this Lease or to a decree, in any court having
jurisdiction of the matter, compelling performance of any such terms, covenants and
conditions,
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ARTICLE 19 - INVALIDITY OF PARTICULAR PROVISIONS

19.01 If any term or provision of this Lease or the application thereof to any person
or circumstances shall, to any extent, be invalid or unenforceable, the remainder of
this Lease, or the application of such terms or provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term and provision of this Lease shall be valid and enforced to the
fullest extent permitted by law.

ARTICLE 20 - ALTERATIONS AND ADDITIONS

20.01 The Tenant shall not make any repairs, alterations, replacements or
improvements to the structure, any perimeter or bearing wall or alterations,
replacements or improvements to the sprinkler system, or the heating, ventilating,
air-conditioning, plumbing, electrical or mechanical equipment of the Leased
Premises or the Building without obtaining the Landlord's prior written approval,
which approval may not be unreasonably or arbitrarily withheld, but may be given
on such conditions as the Landlord reasonably imposes. With any such request, the
Tenant shall submit to the Landlord details of the proposed work, including
drawings and specifications prepared by qualified architects or engineers, if the
Landlord shall so require, and conforming to good construction practice. The
Tenant will pay the Landlord's reasonable out-of-pocket expenses for consulting
services in connection with the Landlord's consideration of any request for approval
under this section. Any such repairs, alterations, replacements or improvements
shall comply with all applicable laws, by-laws, regulations, and orders enacted or
made by any federal, provincial or municipal authority having jurisdiction, and the
Landlord 's fire insurance underwriters. The Tenant shall at its own expense obtain
all requisite building and other permits.

20.02 The Tenant shall indemnify the Landlord and save it harmless from any
costs, expenses, damages or increased insurance premiums which may result from
the performance of any work (whether or not the Landlord's approval was required
or obtained under section 20.01).

20.03 Provided the Tenant obtains all necessary permits and approvals from all
authorities having jurisdiction, and provided the Tenant's signage does not conflict
with the Landlord's signage criteria for the Building, the Tenant shall have the right
to install and use such signage as is used and installed by the Tenant in its other
retail locations in the Province of Ontario, and to use those trademarks, names, logos
and other registerable marks as may from time to time be used by the Tenant in its
business operations. The Tenant shall also have the right to install and use its
standard illuminated menu board within the Leased Premises.

ARTICLE 21 - ASSIGNMENT AND SUBLETTING

21.01 The Tenant shall not assign, sublet, transfer, set over, mortgage, charge,
hypothecate, create any security interest in, or part with possession of, all or any
part of the Leased Premises or of this Lease (a "Transfer"), without the prior written
consent of the Landlord in each instance, which consent may not be unreasonably
withheld. With any request for consent, the Tenant shall submit information as to
the financial background, financial status, and business history of the party who is
to acquire an interest in the Tenant or in this Lease or the Leased Premises (the
"Transferee") and such other information as the Landlord may reasonably request in
connection with such request for consent.

21.02 Any consent by the Landlord under this Article shall not constitute a waiver
of the necessity for such consent on any subsequent occasion requiring consent, and
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shall not relieve the Tenant from any of its obligations to pay rent or perform the
covenants contained in this Lease. Notwithstanding any Transfer, the Tenant shall
not be relieved of liability by any subsequent amendment of the terms hereof
between the Landlord and the assignee or any granting of time, renewals,
extensions, indulgences, releases, discharges or other arrangements with the
assignee. If this Lease is disclaimed or terminated by any trustee in bankruptcy of
any assignee of this Lease, the original tenant named in this Lease shall, if requested
by the Landlord within thirty days of such disclaimer or termination, enter into a
lease with the Landlord upon the same terms and conditions as contained herein
except for the duration of term, which shall expire on the date this Lease would have
expired save for such disclaimer or termination. Any assignment or other document
effecting a transaction to which the Landlord's consent is required shall be in a form
satisfactory to the Landlord. Any assignment or sublease shall at the Landlord's
option be on the Landlord's form and shall in any event contain a covenant by the
Transferee with the Landlord that it will observe and perform all of the Tenant's
obligations contained in this Lease. Any such document shall be reviewed by the
Landlord or its solicitors or prepared by them at the expense of the Tenant.

21.03 The Landlord's consent to any Transfer shall be subject to the condition that
if the minimum rent and additional rent to be paid by the Transferee under such
Transfer exceeds the Minimum Rent, Percentage Rent and additional rent payable
under this Lease, the amount of any excess shall be paid by the Tenant to the
Landlord. If the Tenant receives from any Transferee, either directly or indirectly,
any consideration other than rent and additional rent for such Transfer, either in the
form of cash, goods or services (other than the proceeds of any bona fide financing
as the result of a Transfer involving a mortgage, charge or similar security interest in
this Lease) the Tenant shall forthwith pay to the Landlord an amount equivalent to
such consideration. The Tenant and the Transferee shall execute any agreement
required to give effect to the foregoing term.

21.04 Notwithstanding subsections 21.01, 21.02 and 21.03 herein, provided the
Tenant shall remain liable for its covenants under this Lease, upon prior written
notice given to the Landlord, but without having to obtain the Landlord's prior
written consent, the Tenant shall have the right to assign the Lease or sublet the
Leased Premises, including any options to renew or other rights benefiting the
Tenant, without any increased rental or fee, to any of the following:

(a) to any corporation or partnership which is now or in the future
affiliated or associated with the Tenant or any holding body corporate
or subsidiary body corporate (as those terms are defined pursuant to
the Ontario Business Corporations Act) of the Tenant or any of Yum!
Brands Canada Management Holding Inc., Scott's Restaurants Inc., SRI
Realty Inc. and SRI Realty (No. 2) Inc. (the "Related Companies") or to
a franchisee of any of the foregoing;

(b)  to any corporation formed as a result of a merger or amalgamation of
the Tenant or any of the Related Companies with another corporation
or corporations;

(c)  to any person, corporation or entity who is purchasing a majority in
the Province of Ontario of the Tenant's other similar businesses as the
business being operated on the Leased Premises; and

(d) to a party that is a franchisee, licensee or concessionaire entitled to
carry on the permitted use, so long as the same business is operated
and the franchisee, licensee or concessionaire agrees to be bound by,
perform and observe all of the terms, conditions and agreements of the
Lease.
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ARTICLE 22 - DEFAULT AND REMEDIES

22.01 If any of the following shall occur:

(a)

(b)

©

(@)

(©)

if the Tenant shall fail to pay any rent or other sums due hereunder
when due, and if such rent or other sums are not paid within five days
after notice is given by the Landlord of such non-payment;

if the Tenant does not observe, perform and keep each and every of
the covenants, provisions, stipulations, conditions, rules and
regulations and other terms herein contained to be observed,
performed and kept by the: Tenant, and, where the breach can be
rectified, such non-observance or non-performance shall continue for
fifteen days after notice is given by the Landlord requiring that the
Tenant rectify the breach, except where rectifying the breach would
reasonably require more than fifteen days and the Tenant has
commenced rectification in good faith within the fifteen day period
and thereafter promptly, diligently and continuously proceeds with
rectification of the breach;

if the Tenant shall abandon the Leased Premises, or make a bulk sale
of its goods or sell the business conducted at the Leased Premises, or
move, or commence, attempt or threaten to move any of its goods,
chattels and equipment out of the Leased Premises (other than in the
ordinary course of its business);

if a writ of execution shall issue against the Tenant, or if the Term
hereby granted or any of the goods, chattels or equipment of the
Tenant shall be taken in execution or attachment or be seized by any
creditor of the Tenant, whether secured or otherwise;

if the Tenant shall become insolvent or commit an act of bankruptcy
or become bankrupt or take the benefit of any Act that may be in force
for bankrupt or insolvent debtors, or become involved in voluntary or
involuntary winding up proceedings, or if a receiver shall be
appointed by the Court or by any creditor for the business, property,
affairs or revenues of the Tenant;

then, and in every such case, the Landlord may, in addition to any other rights or
remedies it may have under other provisions of this Lease or by law, at its option
exercise all or any of the following remedies:
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The Landlord may perform any obligation which the Tenant should
have performed or cause the same to be performed and for such
purpose may enter upon the Leased Premises and do such things
thereon as the Landlord may consider requisite without effecting a
termination of this Lease.

The Landlord may enter the Leased Premises and dist: rain upon the
goods and chattels of the Tenant, or may remove and sell the goods,
chattels and equipment of the Tenant without any notice or form of
legal process, any rule of law to the contrary notwithstanding, and the
Landlord may seize and sell the goods and chattels and the equipment,
whether they are within the Leased Premises or at any place to which
the Tenant or any other person may halve removed them in the same
manner as if they had remained and been distrained upon in the
Leased Premises, and the Landlord may follow the goods and chattels
for the maximum period permitted by law, and any sale by the
Landlord may, in its sole discretion, be effected by public auction or
private contract and either in bulk or by individual items, or partly by
one means and partly by the other.
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The Landlord may remove the goods, chattels, equipment and fixtures
of the Tenant from the Leased Premises and store them in a public
warehouse or elsewhere at the cost of and for the account of the
Tenant.

In order to relet, the Landlord may take possession of the Leased
Premises as agent of the Tenant and effect such alterations and repairs
as it may deem necessary or advisable for the purpose of such
reletting, and it may relet the Leased Premises or any part thereof for
such term or terms (which may be for a term extending beyond the
Term) and at such rental or rentals and upon such other terms and
conditions as the Landlord, in its sole discretion, may deem advisable.
Upon such reletting, all rentals received by the Landlord from such
reletting shall be applied, first to the payment of the Landlord's costs
and expenses of such reletting and costs of such alterations and
repairs; second to the payment of any indebtedness other than rent
due from the Tenant to the Landlord; third to the payment of arrears of
rent and other sums owing hereunder; fourth to the payment of rent
and other sums owing hereunder as such fall due; and the residue, if
any, shall be held by the Landlord without interest until the end of the
Term and applied from time to time in payment of rent and other sums
owing hereunder as the same may become due and payable, and any
residue remaining at the end of the Term shall be held for the Tenant.
No such reletting, nor the receipt of any such rentals from any new
tenant, nor the creation of the relation of landlord and tenant between
the Landlord and any party to whom the Leased Premises may have
been relet, shall have the effect of exonerating the Tenant from its
obligations to pay rent hereunder as it falls due or of in any way
terminating this Lease.

The Landlord may terminate this Lease by commencing an action for
possession or for termination of the Lease or by notice to the Tenant.
Such termination may be effected either at or after the time of the
breach or at any later time and notwithstanding that the Landlord may
have exercised any of its other remedies including that set out under
subsection (i) hereof. In the event that the Landlord or anyone
claiming under it or to whom it has rented the Leased Premises is in
possession under the provisions of subsection (i) hereof, the Landlord
may at any time terminate this Lease by notice to the Tenant and
thereafter any then existing or later lease of the Leased Premises shall
be for the account of the Landlord notwithstanding that such lease
may originally have been entered into as agent for the Tenant. If the
Landlord enters the Leased Premises without notice to the Tenant as to
whether it is terminating this Lease under subsection (i) or proceeding
under subsection (i) or any other provision of this Lease, the Landlord
shall be deemed to be proceeding under subsection (i) and the Lease
shall not be terminated, nor shall there be any surrender by operation
of law, but the Lease shall remain in full force and effect until the
Landlord notifies the Tenant that it has elected to terminate this Lease.
No entry by the Landlord during the Term shall have the effect of
terminating this Lease without notice to that effect to the Tenant.

The Landlord shall be entitled to damages from the Tenant for breach
of this Lease.

At the option of the Landlord, in the case of the events stated in (d) or
(e) above occurring, the full amount of the current month's rent and
the next ensuing three months’ rent shall accelerate and shall
immediately become due and payable.
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(m)  On any termination for default, all fixtures, Tenant's improvements or
other installations in the Leased Premises, which in law are fixtures or
a part of the realty or are attached, affixed to or incorporated into or
with the immoveable properties situated in or upon the Building or the
Leased Premises, and which are not the property of the Landlord, shall
at the Landlord's option forthwith become the property of the
Landlord, and whether or not such fixtures are in the nature of
Tenant's trade fixtures, and whether or not they would be removable
by the Tenant at the expiry of the Term if there had been no default.

22.02 Notwithstanding any provision to the contrary in this Lease, the Tenant shall
not be obligated to conduct its business operations on the Leased Premises
continuously or in a continuous and uninterrupted manner. In the event that the
Tenant elects not to so operate its business on the Leased Premises, it is
acknowledged and agreed that the Tenant shall still be bound by all of the other
applicable terms and covenants of this Lease, save and except that there shall be no
default under this Lease as a result of the Tenant's cessation of business operations
on the Leased Premises.

22.03 Whenever the Landlord takes any proceedings, sends any notices, does any
work, or otherwise incurs any expense or trouble or takes any action with respect to
any default by the Tenant, and whether or not legal proceedings are begun or
considered in consequence of such default, and whether or not this Lease is
terminated, the Landlord shall be entitled to be paid by the Tenant forthwith on
demand in addition to any other amounts which may be payable or owing
hereunder, all of the following;:

(a)  the cost of effecting any repairs or performing any obligation of the
Tenant, together with an allowance of fifteen per cent (15%) for the
Landlord's overhead and supervision;

(b)  the Landlord's costs and expenses in preparing the Leased Premises
for reletting in such manner as in its sole discretion it deems necessary
or advisable, together with an allowance of fifteen per cent (15%) for
the Landlord's overhead and supervision;

© the Landlord's Court costs, collection costs, and legal fees as between a
solicitor and his own client and all judicial and extra-judicial fees of
advocates and notaries;

(d) interest on rent or any other amounts overdue under the terms of this
Lease and on any monies expended by the Landlord in consequence of
any default by the Tenant at the rate of eighteen per cent (18%) per
annum;

(e)  acharge of fifty dollars ($50.00) for each cheque of the Tenant which is
returned to the Landlord because of insufficient funds in the Tenant's
account; and

(f  any other costs, charges or expenses, which the Landlord incurs or to
which it is put, and which would not have been necessary at the time
at which they were incurred but for the default of the Tenant.

22.04 Notwithstanding anything contained in any statute at the present time or in
the future in force, the Tenant hereby agrees with the Landlord that none of the
Tenant's goods or chattels on the Leased Premises at any time during the Term shall
be exempt from levy by distress for rent and other costs and charges payable
hereunder in arrears, and that the Landlord may follow the Tenant's goods or
chattels without limitation of time, and that on any termination of the Lease by the
Landlord under the terms hereof, the Tenant shall have no right of redemption or
relief from forfeiture, and that the Landlord may enter or take possession of the
Leased Premises without judicial order, a writ of possession or any other legal
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Pprocess, and without notice to the Tenant except as provided under this Lease. The
Tenant hereby waives all and every benefit that could or might have accrued to the
Tenant, but for this section, by virtue of any present or future statute dealing with
the matters set out in this section. The Tenant agrees that upon any claim being
made for an exemption from levy by distress, or for a right of redemption or relief
from forfeiture, or that the Landlord must proceed by judicial process to obtain
possession, or with respect to any of the other rights dealt with herein, this section of
this Lease may be pleaded as an estoppel against the Tenant in any action brought in
which the rights of the Landlord to take the steps set out in this section are in
question.

ARTICLE 23 - FINANCING AND ASSIGNMENT BY LANDLORD

23.01 Within ten days after written request therefor by the Landlord, the Tenant
shall deliver, in a form supplied by the Landlord, a certificate and acknowledgement
to any proposed mortgagee or purchaser, or the Landlord, certifying (if such be the
case) that this Lease is in full force and effect (or if there have been amendments,
that the Lease is in full force and effect as amended and identifying the amending
agreements), the commencement date and Term of the Lease, the dates to which rent
and other charges have been paid and whether the Tenant has made any
prepayments thereof, whether there is any existing default by the Landlord or the
Tenant or any set-offs or claims by the one against the other, and whether there is
any work remaining to be done by the Landlord within or to the Leased Premises,
and shall provide, promptly upon availability and in any event within 120 days after
the end of each fiscal year of the Tenant, a copy of its financial statements prepared
by a chartered accountant in accordance with GAAP and, as the Landlord may
reasonably request, the financial statements shall be audited by an independent firm
of chartered accountants. The Tenant shall, on the request of the Landlord,
acknowledge in writing receipt of any notice of assignment of this Lease by the
Landlord.

23.02 This Lease and all the rights of the Tenant hereunder are and shall at all
times be subject and subordinate to any and all morigages, trust deeds, charges,
liens or (other security instruments or rights granted or placed on the Lands and
Building or any part thereof by the Landlord. Upon request of the Landlord from
time to time, the Tenant shall within ten days of such request execute such
documents or assurances in such form as the Landlord or its lenders may require to
subordinate this Lease to such security and all advances made or to be made upon
the security thereof, and if requested, attorning to the holder thereof provided that
the said lender first enters into a non-disturbance agreement with the Tenant in form
and substance satisfactory to the Tenant acting reasonably.

2303 In the event of a sale or lease by the Landlord of all of the Leased Premises,
or the assignment by the Landlord of this entire Lease, and to the extent that any
purchaser, lessee or assignee of the Landlord has, by an instrument entered into
with the Landlord, assumed the covenants and obligations of the Landlord
hereunder, the Landlord shall without further written agreement or instrument and
without notice to the Tenant be freed and released from liability upon the covenants
and obligations contained in this Lease.

ARTICLE 24 - NOTICE

24.01 Any notice to be given by the provisions of this Lease shall be sufficiently
given if served personally or if mailed postage prepaid at any Post Office in Canada
in a registered letter:

(a)  if to the Landlord, addressed to the Landlord at:
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Canada Trust Tower
BCE Place

161 Bay Street

Suite 2300

Toronto, Ontario
MB5J 281

Attention:  Lilly Di Massimo
Facsimile:  416-361-6018

(b)  if to the Tenant, addressed to the Tenant at:

101 Exchange Avenue
Vaughan, Ontario
L4K 5R6

Attention:  Peter Walkey
Facsimile:  (416) 361-6018

or to such other address as the party concerned shall have notified the other in
writing. Any notice so mailed shall be held conclusively to have been given 72
hours after such mailing provided however that if at the time of such mailing a mail
strike is in progress which affects the delivery of such notice, such notice shall not be
deemed to have been received until it is actually received. Either party may from
time to time by notice to the other change the address to which notices are to be
given.

ARTICLE 25 - SURRENDER OF PREMISES -OWNERSHIP OF
IMPROVEMENTS

25.01 The Tenant, upon expiration of the Term or earlier termination of this Lease,
shall peaceably and quietly surrender the Leased Premises and any improvements
thereon in accordance with this Article 25 and in good order, repair and condition.

25.02 The Tenant shall on any surrender of possession of the Leased Premises have
the right (but not the obligation) to remove such of its trade fixtures, other fixtures,
leasehold improvements and equipment which are incorporated into, affixed or
attached to and which have become a part of the Lands and Building, including such
trade fixtures and leasehold improvements which identify the Leased Premises as
any particular outlet, and in effecting such removal, shall do no damage to the
Leased Premises or any parts of the Lands and Building. Any leasehold
improvements, equipment and fixtures which are not removed by the Tenant shall
on surrender of possession by the Tenant become the sole and exclusive property of
the Landlord without payment to the Tenant. For greater certainty, the Landlord
acknowledges that the Tenant shall not be required to remove the interior partitions,
drywall, storefront and bulkhead from the Leased Premises.

25.03 When not in default at the expiration of the Term, or at any time during the
term if not in default and in the ordinary course of business, the Tenant may remove
the Tenant's trade fixtures, inventory and trade articles provided the Tenant makes
good any damage in so doing.

25.04 As of the Commencement Date, the Tenant surrenders to the Landlord the
Former Leases with the intent that the unexpired reside of the term and any
renewals or extensions thereof shall be merged and extinguished in the reversion.
The Landlord shall accept this surrender of the Former Leases as of the date hereof.
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Notwithstanding this surrender, both parties covenant and agree that they remain
obligated to perform their respective obligations under the Former Leases up to the
Commencement Date.

ARTICLE 26 - QUIET ENJOYMENT

26.01 The Landlord covenants with the Tenant that if the Tenant pays the rents
hereby reserved and performs its covenants and obligations herein contained, the
Tenant may peaceably possess and enjoy the Leased Premises for the Term without
interruption or disturbance from the Landlord or any other person lawfully claiming
by from or under it.

ARTICLE 27 - CONDITION OF PREMISES

27.01 The Tenant acknowledges and agrees that it is leasing the Leased Premises on
an “as is where is " basis and that there are no representations or warranties with
respect to the Leased Premises.

ARTICLE 28 - MISCELLANEOUS

28.01 The parties acknowledge and agree that this is a lease of three (3) separate
properties each with their own municipal address, legal description, and rent.
Where applicable, the terms of this Lease shall be interpreted as if they apply to each
separate property individually.

28.02 INTENTIONALLY D ELETED

28.031f the Tenant shall remain in occupation of the Leased Premises after the

expiry of the Term hereby granted and any renewal thereof hereby granted, with or
without the consent of the Landlord and without any further written agreement, the
Tenant shall be a monthly tenant at a monthly rental herein reserved and otherwise
on the terms and conditions herein set forth, except as to the length of tenancy.

28.04 All waivers made by the Landlord shall be in writing and no waiver by the
Landlord of any default made by the Tenant under this Lease shall be construed as a
waiver of any other default which has been made or which may thereafter be made
by the Tenant unless so specified in writing. No surrender of this Lease by the
Tenant shall be valid unless accepted in writing by the Landlord.

28.05 This Lease contains the entire agreement between the parties relating to the
Leased Premises and shall not be modified in any manner except by an instrument
in writing executed by the parties and this Lease shall supercede and replace any
and all existing leases or agreements to lease between the parties with respect to the
Leased Premises.

28.06 The captions herein are for convenience and reference only and in no way
define, limit or describe the scope or intent of this Lease nor in any way affect this
Lease.

28.07 This Lease is subject to the condition that it is to be effective only on
obtaining such consents, if any, as may be required under the Planning Act. The
Landlord covenants and agrees to apply and proceed diligently at its expense to
obtain any necessary consent to this Lease.
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28.08 The covenants, agreements, terms, provisions and conditions of this Lease
shall be binding upon and enure to the benefit of the Landlord and the Tenant and
their successors and permitted assigns.

28.09 The Tenant shall not register this Lease in full against the title to the Lands.
The Tenant may register the minimum notice or memorial of lease required to give
notice of its interest under the applicable registration statute with the written
consent of the Landlord, such consent not to be unreasonably withheld.

28.10 Without limiting the generality of anything else herein contained, the parties

agree that upon expiration of the Term or any renewal thereof, or any earlier
termination of this Lease, the Tenant's right of possession shall cease and terminate,
but the obligations of the parties with respect to any item of rent or covenants not
performed at the date of such expiration, any indemnification, or any other
obligations which, by their nature are not completely performed prior to such
expiration, shall remain in full force and effect until satisfied. It is agreed, however,
that in no event shall the Tenant have any interest in or right to possession of the
Leased Premises or any part of the Lands or Building after the expiration of the
Term or any renewal thereof, or any such earlier termination of this Lease.

28.11 Each of the Landlord and Tenant has full authority to enter into this Lease
and to perform its obligations hereunder.

ARTICLE 29 - NET LEASE

29.01 The parties acknowledge and agree that it is intended that this Lease be a
completely net net net and carefree lease to the Landlord, and that except as
otherwise specifically provided herein, the Landlord is not responsible during the
Term for any costs, charges, expenses and outlays of any nature arising from or
relating to the Leased Premises or the use or occupancy thereof, and the Tenant shall
pay all charges and expenses relating to the Leased Premises.

29.02 The parties acknowledge that nothing in this Lease has the effect of making
the Tenant responsible for the Landlord's debt service costs (principal and interest)
or the Landlord's income taxes capital taxes, value added taxes, business transfer
taxes or other taxes personal to the Landlord.

29.03 The parties hereby confirm that the Original Lease remains in full force and
effect and unamended except as expressly provided herein, without novation of the
Original Lease.
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IN WITNESS WHEREOF each of the parties hereto have duly executed this
Lease.

SCOTT’S TRUSTEE CORP., in its
capacity as trustee of SCOTT’S GP
TRUST, in its capacity as general
partner of SCOTT’S REAL ESTATE
LIMITED PARTNERSHIP

P
A
By: _ A J"K(MWW‘A'
; L {
ame:

Title:

By:

Name;

Title:
I/ We have the authority to bind
the Corporation.

KIT LIMITED PARTNERSHIP by its
general partner, KIT INC.

By:

Name:
Title:

By:

Name:

Title:

I/ We have the authority to bind
the Corporation.
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IN WITNESS WHEREOF each of the parties hereto have duly executed this
Lease.

SCOTT’S TRUSTEE CORP,, in its
capacity as trustee of SCOTT’S GP
TRUST, in its capacity as general
partner of SCOTT’S REAL ESTATE
LIMITED PARTNERSHIP

By:

Name:
Title:

By:

Name:

Title:

I/We have the authority to bind
the Corporation. '

KIT LIMITED PARTNERSHIP by its

general partner, KIT INQ.
By:

Name: V

Title:

Name:

Title:

I/We have the authority to bind
the Corporation.
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SCHEDULE "A"

Store No. 1315, 829 St. Clair Avenue West, Toronto, Ontario
Part Lot 5, Plan 1356 and Part Lot 1, Plan 1382, City of Toronto, more particularly
described as follows:

FIRSTLY:

That part of Lot Five (5) on the south side of St. Clair Avenue according to a Plan
filed in the Registry Office for the Registry Division of Toronto (No. 63) (formerly in
the Registry Division of West Toronto), as Plan Number 1356 lying south of the
southerly limit of St. Clair Avenue as widened by By-law of the Corporation of the
City of Toronto.

SECONDLY:

Lot Number One (1) according to registered Plan No. 1382, registered in the Registry
Office for the Registry Division of Toronto (No. 63) (formerly in the Registry Office
for the Registry Division of West Toronto), (excepting thereout the northerly ten feet
(10') of the said lot, conveyed to the Corporation of the City of Toronto widening St.
Clair Avenue), together with a right-of-way over the easterly fifty feet (50') of the
northerly one foot six inches (1'6") of Lot Number Two (2) according to said Plan.

1
Subject to a right-of-way over the southerly one foot six inches (1'6") of the said Lot
Number One (1), the said two rights-of-way forming a common passageway for the
owners and occupants from time to time of the said Lots One (1) and Two (2).

The south side of St. Clair Avenue West as confined by Boundary Plan No. B.A. 1737
registered May 12, 1980 as Instrument No. CT41 1684.

As described in Instrument No. CA420350.

Store No. 1329,415 Mount Pleasant Road, Toronto, Ontario

PIN: 2 1125-0205 (LT)

Parcel 36-2, Section M-121, being Part of Lot 36, East Side of Alberta Crescent, Plan
M-121, City of Toronto

Store No. 1442,850 Wellington Road South, London, Ontario

PIN: 08493-0003 (LT)

Part of Lot 25, Concession 2, designated as Parts 1,2 and 3, Plan 33R-1'544, City of
London, County of Middlesex, as in 564818
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SCHEDULE “B”

Municipal Address

Rent Payable

829 St. Clair Avenue West, Toronto

during the first through fifth years of the Term
from October 1, 2002 until September 30, 2007
yeatly and every year the sum of $81,093.48 of
lawful money of Canada in twelve (12) equal
monthly instalments of $6,757.79, in advance

during the sixth through tenth years of the Term
from October 1, 2007 until September 20, 2012
the sum of $85,148.15 of lawful money of Canada
in twelve (12) equal monthly instalments of
$7,095.68

during the eleventh through fifteenth years of
the Term from October 1, 2012 until September
30, 2017 yearly and every year the sum of
$89,405.56 of lawful money of Canada in twelve
{12) equal monthly instalments of $7,450.56, in
advance

415 Mount Pleasant Road, Toronto

(a) during the first through fifth years
of the Term from October 1, 2002
until September 30, 2007 yearly
and every year the sum of
$74,043.84 of lawful money of
Canada in twelve (12) equal
monthly instalments of $6,170.32,
in advance.

(b during the sixth through tenth
years of the Term from October 1,
2007 until September 30, 2012 the
sum of $77,746.03 of lawful money
of Canada in twelve (12) equal
monthly instalments of $6,478.84

() during the eleventh through
fifteenth years of the Term from
October 1, 2012 until September
30, 2017 yearly and every year the
sum of $8 1,633.33 of lawful
money of Canada in twelve (12)
equal monthly instalments of
$6,802.78, in advance

850 Wellington Road South, London

(a) during the first through fifth years
of the Term from October 1, 2002
until September 30, 2007 yearly
and every year the sum of
$98,044.08 of lawfijll money of
Canada in twelve (12) equal
monthly instalments of $8,170.34,
in advance

(b) during the sixth through tenth
years of the Term from October 1,
2007 until September 30, 2012 the
sum of $102,946.28 of lawful
money of Canada in twelve (12)
equal monthly instalments of
$8,578.86
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during the eleventh through
fifteenth years of the Term from
October 1, 2012 until September
30,2017 yearly and every year the
sum of $108,093.60 of lawful
money of Canada in twelve (12)
equal monthly instalments of
$9,007.80, in advance
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THIS AMENDED AND RESTATED LEASE made as of the 6% day of October,
2005.

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT.

BETWEEN :
SCOTT'S REAL ESTATE LIMITED PARTNERSHIP
{(hereinafter called the "Landlord"),
OF THE FIRST PART;
-and -
KIT LIMITED PARTNERSHIP
(hereinafter called the "Tenant"),
OF THE SECOND PART;
RECITALS:

WHEREAS Scott's Restaurants Inc. (the “Original Landlord”) and Priszm Brandz
LP, by its General Partner Priszm Brandz Inc. (the “Original Tenant”) entered into a
lease agreement (the “Original Lease”) dated as of May 7, 2001 in respect of the
Leased Premises (as defined herein); .

AND WHEREAS the Original Lease was assigned by the Original Landlord to SRI
Realty Inc. on or about August 13, 2001;

AND WHEREAS the Original Lease was assigned by the Original Tenant to the
Tenant, by an assignment of leases dated as of November 10, 2003;

AND WHEREAS the Original Lease was assigned by SRI Realty Inc. to the
Landlord, by an assignment of lease (the “Assignment Agreement”) dated as of
October 6, 2005;

AND WHEREAS the Landlord and the Tenant wish to amend and restate, without
novation, the Original Lease to reflect the fact that, as between the Landlord and the
Tenant, the leasing arrangements contemplated thereby now apply, mutatis
mutandis, in respect of the Leased Premises;

NOW THEREFORE in consideration of the mutual agreements and covenants
contained herein and the sum of $10.00 (the receipt and adequacy of which are
hereby acknowledged), the parties agree as follows:

ARTICLE 1 -DEFINITIONS

1.01 Inthis Lease the following word s and terms shall have the following
meanings respectively:

(@)  Building" means the building and the other fixtures and improvements
on each of the Lands.

(b)  "GST" means any business transfer tax, value added tax or goods and
services tax presently or hereafter imposed from time to time upon the
Landlord or the Tenant or in respect of this Lease and payable on
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account of the rental of each of the Leased Premises or the Landlord 's
receipt of the rents and other amounts and charges hereunder.

() "Landlord's Insurance" shall have the meaning attributed thereto in
section 11.01.

(d) "Lands" means each of the thirteen lands and premises as shown on
Schedule "A" attached hereto, and more particularly described in
Schedule "B" attached hereto.

(6)  Lease" means this lease as executed by the Landlord and the Tenant.
()  "Leased Premises" means each of the Lands and Building.

(8) 'Property Taxes" means all taxes, rates, local improvement rates,
impost charges, duties, assessments or levies which may be levied,
rated, charged or assessed against each of the Lands and Building,
whether real or personal, moveable or immoveable, by any authority
having jurisdiction, whether federal, provincial, municipal, school
board, utility commission or other, and includes any taxes or levies
which may be imposed on the Landlord or the Tenant or anyone else
on account or in lieu thereof, whether or not forming a charge on each
property itself, and any other taxes, rates, duties, assessments or levies
which may hereafter be levied in lieu of, or of a nature similar to, the
foregoing, and whether recurring annually, or at other intervals, or on
a special or single instance only, but shall not include the Landlord 's
income taxes, capital tax, value added taxes, business transfer taxes or
other taxes personal to the Landlord.

(h)  "Term" shall have the meaning attributed thereto in section 3.01.
(i)  "Transfer' shall have the meaning attributed thereto in Section 21.01.
G "Transferee" shall have the meaning attributed thereto in Section 21.01.

(k)  "Utilities" means gas, fuel, electricity, light, heat, power, other forms of
energy, sewage disposal service, garbage and trash removal, cable T.V.
and telephone and other communication services used, rendered or
supplied upon or in connection with each of the Leased Premises and
"Utility" shall have a corresponding meaning,

ARTICLE 2 -DEMISE

201 Inconsideration of the rents, covenants and agreements hereinafter reserved
and contained on the part of the Tenant to be paid, observed and performed, the
Landlord by these presents does demise and lease unto the Tenant for the Term, the
Leased Premises.

ARTICLE 3 -TERM

3.01 The term of the Lease (the "Term") shall be for a period of fifteen years-and
shall commence at 12.01 am on the 7t day of May, 2001 (the "Commencement
Date"), to be fully completed at 11:59 pm on the 6th day of May, 2016.

ARTICLE 4 -RENT

401 Throughout the Term, the Tenant shall pay to the Landlord in each and every
year, an annual minimum rent for each of the Leased Premises (the "Minimum
Rent") yearly and every year during the within Term as set out in Schedule "C"
attached hereto.
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ARTICLE 5 -TAXES

5.01 The Tenant covenants with the Landlord to pay to the respective taxing
authorities, subject to the provisions of Section 5.02, all Property Taxes as and when
due. The Tenant covenants that it will upon the request of the Landlord forward to
the Landlord copies of all receipted tax bills. All sums payable by the Tenant under
this clause shall be apportioned for any calendar year during which the Tenant is
not in possession of the Leased Premises for the full calendar year.

5.02 Notwithstanding anything contained in Section 5.01, the Tenant agrees that if
at any time and from time to time the Landlord places a mortgage or other financial
encumbrance on the Leased Premises and such mortgage or encumbrance requires
monthly payments to be made with respect to the taxes and other charges required
to be made pursuant to the provisions of Section 5.01, then, in such event, all such
payments shall be paid by the Tenant to the mortgagee or encumbrancer rather than
to the respective taxing authorities as additional rent on the date and in the amounts
specified in such mortgage or encumbrance.

5.03 In any suit or proceeding affecting this Lease, a bill from the office, bureau,
department or agency issuing bills for any of the Property Taxes shall be prima facie
evidence of the amount thereof and that the same is or are due and payable.

504 In the event that the Tenant shall deem any of the Property Taxes illegal or
excessive or otherwise subject to contest, it may, at its election, contest such
imposition in the name of the Landlord or in its own name, but at the Tenant's
expense; provided that nothing in this paragraph shall be construed to permit the
Tenant to postpone its obligation to make the payments required under this Article.

5.05 The Tenant shall pay when due all taxes, rates, duties, assessments and other
charges that may be levied, rated, charged or assessed against or in respect of all
improvements, equipment, facilities on or in the Leased Premises and every tax and
license fee in respect of any business carried on thereon or therein or in respect of
the use or occupancy of the Leased Premises.

5.06 The Tenant covenants with the Landlord to pay to the Landlord the GST at
the same time as rent is payable under Section 4.01 hereof. The Landlord shall have
the same rights and remedies with respect to non-payment of GST as it does with
respect to non-payment of rent.

ARTICLE 6 USE OF PREMISES

6.01 The Leased Premises shall be used by the Tenant. for the purpose of
conducting therein a sit down family type restaurant, drive-thru, take out and
delivery fast food facility, or any combination thereof which may or may not be
licensed to sell alcoholic beverages, or any other lawful use.

6.02 The Tenant shall not commit, cause or permit any nuisance or waste on the
Leased Premises or permit the emission of any offensive substance, odor or noise
from the Leased Premises.

6.03 The Tenant will not bring upon the Leased Premises or any part thereof, any
machinery, equipment, article or thing that by reason of its weight, size, or use
might, in the opinion of the Landlord, damage the Leased Premises and will not at
any time overload the floors of the Leased Premises, the roof deck, the perimeter
walls, ceilings, structural steel elements, overhead doors or the parking lots.
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6.04 The Tenant will not install any equipment which would exceed or overload
the capacity of the utility facilities in the Leased Premises or the electrical wiring and
service in the Building or in the Leased Premises and agrees that if any equipment
installed by the Tenant shall require additional utility facilities, same shall be
installed, if available, and subject to the Landlord's prior written approval thereto
(which approval may not be unreasonably withheld), at the Tenant's sole cost and
expense in accordance with plans and specifications to be approved in advance by
the Landlord, in writing.

ARTICLE 7 -REPAIRS AND MAINTENANCE

7.01 The Tenant shall repair the Leased Premises. Without limiting the generality
of the foregoing, the Tenant's obligation to repair extends to matters
notwithstanding that such may be commonly known as a repair of a capital or
structural nature.

7.02 The Tenant shall provide normal day-to-day maintenance of the Leased
Premises and will repair according to notice in writing. The obligations of the
Tenant to provide normal day-to-day maintenance shall include, without limitation,
snow removal for the Building, outside maintenance and gardening of the Building,
pest control for the Building, painting and decorating, and maintenance of the
parking lot. :

ARTICLE 8 -COMPLIANCE WITH LAWS

8.01 The Tenant, at its own expense, shall comply promptly with and conform to
the requirements of all applicable statutes, laws, by-laws, regulations, ordinances
and order at any time in force during the, term which affect the condition,
equipment, maintenance, use or occupation of the Leased Premises, and with every
applicable reasonable regulation, order and requirement of the Canadian Fire
Underwriters Association or any body having similar functions or of liability or fire
insurance company by which the Building may be insured by the Landlord or the
Tenant at any time during the Term.

8.02 If the Tenant defaults under the provisions of this Article, the Landlord may
itself comply with the requirements of this Article and the Tenant shall forthwith
pay all costs and expenses incurred by the Landlord in so doing and all such costs
and expenses shall be recoverable by the Landlord as additional rent.

ARTICLE 9 -UTILITIES

9.01 The Tenant shall make arrangements, at its own cost and expense, directly
with the public service companies and private utilities supplying Utilities during
and throughout the Term, and shall indemnify Landlord against any liability for any
charges therefor.

9.02 The Tenant shall pay promptly when due all charges, costs, accounts and any
other sums payable by reason of the supply of the Utilities.

9.03 The Tenant, at its own cost and expense, shall procure each and every permit,
license or other authorization required during the Term, for lawful and proper
installation upon the Building of wire, pipes, conduits, tubes and other equipment
and appliances for use in supplying Utilities.

9.04 In no event shall the Landlord be liable for any injury to the Tenant, its
employees, agents or invitees, or to the Leased Premises, or to any property of the
Tenant or anyone else for any loss of profits or business interruption, indirect or
consequential damages, or for any other costs, losses or damages of whatsoever kind
arising from any interruption or failure in the supply of any Utility to the Leased
Premises.
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ARTICLE 10 -TENANT 'S INSURANCE

10.01 The Tenant shall throughout the Term hereof keep in full force and effect at
its sole cost and expense in the names of the Tenant, the Landlord and the
Landlord's mortgagees as their respective interests may appear,

(3)

(b)

©

(d)

(e)

all risks (including flood and earthquake) property insurance in an
amount of at least one hundred percent (100%) of the full replacement
cost, insuring (1) all property owned by the Tenant, or for which the
Tenant is legally liable, or instafled by or on behalf of the Tenant, and
located within the Building including, but not limited to, fittings,
installations, alterations, additions, partitions, and all other leasehold
improvements, and (2) the Tenant 's inventory, furniture and movable
equipment;

the repair and replacement of boilers, pressure vessels, air-
conditioning equipment and miscellaneous electrical apparatus on a
broad form blanket coverage basis;

public liability and property damage insurance including personal
injury liability, contractual liability, non-owned automobile liability
and owners' and contractors' protective insurance coverage with
respect to the Leased Premises, coverage to include the activities and
operations conducted by the Tenant and any other parties on the
Leased Premises and by the Tenant and any other parties performing
work on behalf of the Tenant and those for whom the Tenant is in law
responsible. Such policies shall (1) be written on a comprehensive
basis with inclusive limits of at least Two Million Dollars
($2,000,000.00) for bodily injury for any one or more persons,
or/property damage, (but the Landlord, acting reasonably, or the
mortgagee may require higher limits from time to time) and (2) contain
a severability of interests clause and cross liability clauses;

Tenant's legal liability insurance for the replacement cost of the Leased
Premises;

any other form of insurance as the Landlord, or the Landlord's
mortgagee reasonably require from time to time, in form, in amounts
and for risks againstwhich a prudent tenant would insure.

10.02 Notwithstanding subsection 10.01 above, the Tenant shall be entitled to
insure the Leased Premises, and the Tenant is business operations therein, under the
Tenant's blanket insurance policy which the Tenant maintains for the group of
restaurants operated by the Tenant, including the deductible amounts and amounts
of coverages and coverages as therein contained.
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- 10.03 All the foregoing policies shall be kept in good standing and in full force and
effect at all times throughout the Term, shall be reviewed annually by the Tenant to
ensure that they are up to date, and shall be in a form and with insurers acceptable
to the Landlord. All the foregoing policies shall contain a waiver of any right of
subrogation or recourse by the Tenant 's insurers against the Landlord or the
Landlord's mortgagees, their contractors, agents and employees, whether or not any
loss is caused by the act, omission or negligence of the Landlord, its mortgagees,
their contractors, agents or employees. The Tenant shall obtain undertakings to the
Landlord from its respective insurers that none of the foregoing policies shall be
cancelled or allowed to lapse or materially changed, as against the Landlord or its
mortgagees until at least thirty days written notice has, been given to the Landlord
and its mortgagees to that effect. The Tenant shall provide the Landlord with a
certificate of such insurance coverages, issued by its insurer, in the insurer's form, as
evidence of compliance with its obligations to insure under this Lease, and the
Tenant shall not be required to provide either the original or certified copies of the
Tenant's blanket insurance policy to the Landlord.

10.04 if the Tenant fails to take out any of the foregoing insurance, or permits any
such insurance to lapse, or fails to put such insurance in good standing promptly
after the Landlord or its mortgagees have received notice of an intended cancellation
or lapse and have notified the Tenant thereof, the Landlord or its mortgagees may
place such insurance on the Tenant 's behalf and the premiums payable for such
insurance shall be payable by the Tenant to the Landlord or its mortgagees
forthwith.

ARTICLE 11 -LANDLORD'S INSURANCE

11.01 The Landlord shall throughout the Term hereof keep in till1 force and effect
the following insurance (collectively the "Landlord's Insurance"):

(@)  "all risks" rent and rental value insurance in an amount sufficient to
replace all Minimum Rent, Percentage Rent and additional rent
payable under the provisions of this Lease for an indemnity period of
one year or such other period as the Landlord may determine;

(b) such insurance as may be available to it at reasonable cost under a
standard extended form of fire insurance policy but excluding
foundations and excavations and any property that the Tenant is
obliged to insure and with such reasonable deductions and exclusions
as would be carried by a prudent owner of a similar building, having
regard to the size, age and location of the Building.

11.02 The Tenant covenants with the Landlord to pay to the Landlord as additional
rent the costs to the Landlord of the Landlord's Insurance within thirty (30) days
following written demand therefor by the Landlord.

11.03 The amount of any bill or account for Landlord 's insurance shall be
apportioned between the Landlord and the Tenant where the Tenant is not in
possession of the Leased Premises for the whole of the period covered by the
amount of such bill or account.

11.04 The Tenant shall dot be an insured under the policies with respect to the
Landlord 's Insurance, nor shall it be deemed to have any insurable interest in the
property covered by such policies, or any other right pr interest in such policies or
their proceeds.
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11.05 If the occupancy of the Leased Premises, the conduct of business in the
Leased Premises, or any acts or omissions of the Tenant in the Building or any part
thereof, causes or results in any increase in premiums for the insurance carried from
time to time by the Landlord with respect to the Building, the Tenant shall pay any
such increase in premiums, as additional rent, forthwith after invoices for such
additional premiums are rendered by the Landlord. In determining whether
increased premiums are caused by or result from the use and occupancy of the
Leased Premises, a schedule issued by the organization computing the insurance rat.
e on the Building showing the various components of such rate shall be conclusive
evidence of the several items and charges which make up such rate. The Tenant
shall comply promptly with all requirements and recommendations of the Insurer's
Advisory Organization of Canada (or any successor thereof) or of any insurer now
or hereafter in effect, pertaining to or affecting t. he Leased Premises.

11.06 If any insurance policy upon the Building or any part thereof shall be
cancelled or shall be threatened by the insurer to be cancelled, or the coverage
thereunder reduced in any way by the insurer by reason of the use and occupation
of the Leased Premises or any part thereof by the Tenant or by any assignee or
subtenant of the Tenant, or by anyone permitted by the Tenant to be upon the
Leased Premise&, and if the Tenant fails to remedy the conditions giving rise to the
cancellation, threatened cancellation or reduction of coverage within forty-eight (48)
hours after notice thereof by the Landlord, the Landlord may, at its option, either: (a)
re-enter and take possession of the Leased Premises forthwith by leaving upon the
Leased Premises a notice in writing of its intention so to do and thereupon the
Landlord shall have the same rights and remedies as contained in Article 22 hereof;
or (b) enter upon the Leased Premises and remedy the conditions giving rise to such
cancellation, threatened cancellation or reduction, and the Tenant shall forthwith
pay the cost thereof to the Landlord, which cost may be collected by the Landlord as
additional rent and the Landlord shall not be liable for any damage or injury caused
to any property of the Tenant or of others located on the Leased Premises as a result
of such entry. The Tenant agrees that any such entry by the Landlord is not a re-
entry or a breach of any covenant for quiet enjoyment contained in this Lease.

ARTICLE 12 -DAMAGE AND DESTRUCTION

12.01 If the Leased Premises or any portion thereof are damaged or destroyed by
fire or by other casualty against which the Landlord is insured, rent shall abate in
proportion to the area of that portion of the Leased Premises which, in the
reasonable opinion of the Landlord, is thereby rendered unfit for the purposes of the
Tenant until the Leased Premises are repaired and rebuilt, and the Landlord shall
repair and rebuild the Leased Premises. The Landlord's obligation to repair and
rebuild shall not include the obligation to repair and rebuild any chattel, fixture,
leasehold improvement, installation, addition or partition in respect of which the
Tenant is required to maintain insurance hereunder or any other property of the
Tenant. Rent shall recommence to be payable one (1) day after the Landlord notifies
the Tenant that the Tenant may occupy the Leased Premises.

12.02 Notwithstanding section 12.01, if the Leased Premises or any portion thereof
are damaged or destroyed by any cause whatsoever and cannot, in the reasonable
opinion of the Landlord, be rebuilt within 180 days of the damage or destruction, the
Landlord instead of rebuilding the Leased Premises may terminate this Lease by
giving to the Tenant within 30 days after such damage or destruction notice of
termination and thereupon rent and other payments hereunder shall be apportioned
and paid to the date of such damage or destruction and the Tenant shall
immediately deliver up vacant possession of the Leased Premises to the Landlord.
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12,03 Notwithstanding sections 12.01 and 12.02, in the event of damage or
destruction occurring by reason of any cause in respect of which proceeds of
insurance are substantially insufficient to pay for the costs of rebuilding the Building
or the Leased Premises, the Landlord may terminate this Lease on written notice to
the Tenant.

ARTICLE 13 - EXPROPRIATION

13.01 If during the Term the whole of the Leased Premises shall be expropriated or
such portion of the Leased Premises as renders the remainder unsuitable or
impracticable for the purposes intended in this Lease shall be expropriated, upon
possession being required all rentals shall be paid up to that date and 40th I the
Landlord and the Tenant will have their separate and distinct claims against the
expropriating authority in such manner as may be provided in law, and neither shall
have a claim against the other for the termination of the Lease or the shortening of
the Term of the Lease.

13.02 In the event of any: expropriation of part of the Leased Premises that does not
render the remainder unsuitable or impracticable for the purposes intended in this
Lease there shall be 'no abatement of rent or other charges under this Lease and both
the Landlord and the Tenant will have their separate and distinct claims against the
expropriating authority in such manner as may be provided in law, and neither shall
have a claim against the other of any type or kind.

ARTICLE 14 -INSPECTION OF PREMISES BY LANDLORD

14.01 Landlord shall have the right to enter the Leased Premises at all reasonable
times on reasonable notice to the Tenant for the purpose of:

(@  making any repairs to the Leased Premises and performing any work
therein that may be necessary by reason of the Tenant's default under
the terms of this Lease continuing beyond any applicable grace
periods;

(b)  exhibiting the Leased Premises (within three (3) months prior to the
expiration of the Term of this Lease or any renewal thereof) to
prospective tenants and (at any time during the Term) to prospective
purchaser 's and mortgagees; and

(¢) viewing the state of repair of the Leased Premises.

14.02 Landlord shall have the right to enter the Leased Premises at any time in the
event of an emergency.

ARTICLE 15 -LOSS OR DAMAGE, INDEMNITY

1501 The Landlord, its contractors, agents and employees shall not be liable for any
death, injury, or damage to or loss of property, of the Tenant, its employees, agents,
or invitees occurring in or about the Leased Premises, unless such death, injury,
damage or loss resulted from the negligence of the Landlord, its contractors, agents
or employees or other persons for whom it may be responsible. All property of the
Tenant within the Leased Premises shall be at the risk of the Tenant only.

15.02 The Tenant shall, during the Term, indemnify and save harmless the
Landlord from any and all liabilities, damages, 'costs, claims, suits or actions
incurred by it as a result of or arising out of:

(@) any breach, violation or non-performance of any covenants, condition
or agreement in this Lease set forth and contained, on the part of the
Tenant to be fulfilled, kept and observed and performed;
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(b) any damage to property occasioned by the Tenant's use and
occupation of the Leased Premises; and

()  any injury to person or persons, including death, resulting at any time
therefrom occurring in or about the Leased Premises and/or on the
sidewalks and laneways or streets adjacent to same, unless the same is
caused by the negligence of the Landlord, its servants or agents or
others for whom it is in law responsible.

ARTICLE 16 -LANDLORD MAY CURE TENANT 'S DEFAULTS

16.01 If the Tenant shall default in the performance of any of the terms, covenants
and conditions of this Lease, the Landlord, after fifteen (15) days' notice to the
Tenant specifying such default, or without notice if, in the reasonable exercise of the
Landlord's judgment, an emergency exists, may but shall not be obligated to
perform the same for the account and at the expense of the Tenant and the amount
of any payments made or expenses incurred by the Landlord for such purpose, shall
become due and payable by the Tenant as additional rent with the next or any
subsequent installment of rent which shall become due after such expenditure by
the Landlord; but any such expenditure by the Landlord shall not be deemed to
waive or relieve the Tenant's default or the right of the Landlord to take such action
as may be permissible under the terms of this Lease in the event of such default.
When no emergency exists, the provisions of this Article shall be inapplicable if,
within fifteen (15) days after such notice by the Landlord, the Tenant shall have
cured such default or shall; have commenced and is diligently proceeding to cure
same.

ARTICLE 17 -CONSTRUCTION LIENS

17.01 If any construction or other liens or order for the payment of money shall be
filed against the Leased Premises by reason of or arising out of any labour or
material furnished to the Tenant or to anyone claiming through the Tenant, the
Tenant within thirty (30) days after notice to the Tenant of the filing thereof shall
cause the same to be discharged by bonding, deposit, payment, court order or
otherwise. The Tenant shall defend all suits to enforce such lien, or orders, against
the Tenant, at the Tenant's sole expense. The Tenant hereby indemnifies the
Landlord against any expense or damage as a result of such liens or orders.

17.02 Notwithstanding anything contained in this Lease, the Landlord and the
Tenant agree that the Landlord has not, nor is it intended by any provisions of this
Lease, waived the right to receive any notice required to be given the Landlord by
any person doing work or supplying materials to the Tenant pursuant to the
provisions of the Construction Lien Act.

ARTICLE 18 -WAIVERS, CUMULATIVE REMEDIES, ETC.

18.01 The specific remedies to which Landlord may resort under the provisions of
this Lease are cumulative and are not intended to be exclusive of any other remedies
or means or redress to which it may be lawfully entitled in case of any breach or
threatened breach by the Tenant of any of the terms, covenants and conditions of
this Lease. The failure of the Landlord to insist upon the strict performance of any of
the terms, covenants and conditions of this Lease, or to exercise any right or remedy
herein contained, shall not be construed as a waiver or relinquishment for the future
of such terms, covenants and conditions. In addition to the other remedies in this
Lease to a decree, in any court having jurisdiction of the matter, compelling
performance of any such terms, covenants and conditions.
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ARTICLE 19 - INVALIDITY OF PARTICULAR PROVISIONS

19.01 If any term or provision of this Lease or the application thereof to any person
or circumstances shall, to any extent, be invalid or unenforceable, the remainder of
this Lease, or the application of such terms or provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term and provision of this Lease shall be valid and enforced to the
fullest extent permitted by law.

ARTICLE 20 - ALTERATIONS AND ADDITIONS

20.01 The Tenant shall not make any repairs, alterations, replacements or
improvements to the structure, any perimeter or bearing wall, the sprinkler system,
or the heating, ventilating, not be unreasonably or arbitrarily withheld, but: may be
given on such conditions as the Landlord reasonably imposes. With any such
request, the Tenant shall submit to the Landlord details of the proposed work,
including drawings and specifications prepared by qualified architects or engineers,
if the Landlord for consulting services in connection with the Landlord's
consideration of any request for approval under this section. Any such repairs,
alterations, replacements or improvements shall comply with all applicable laws,
by-laws, regulations, and orders enacted or made by any federal, provincial or
municipal authority having jurisdiction, and the Landlord's fire insurance
underwriters. The Tenant shall at its own expense obtain all requisite building and
other permits.

20.02 The Tenant shall indemnify the Landlord and save it harmless from any costs,
expenses, damages or increased insurance premiums which may result from the
performance of any work (whether or not the Landlord's approval was required or
obtained under section 20.01).

20.03 Provided the Tenant obtains all necessary permits and approvals from all
authorities having jurisdiction, and provided the Tenant's signage does not conflict
with the Landlord's signage criteria for the Building, the Tenant shall have the right
to install and use such signage as is used and installed by the Tenant in its other
retail locations in the Province of Ontario, and to use those trademarks, names, logos
and other registerable marks as may from time to time be used by the Tenant in its
business operations. The Tenant shall also have the right to install and use its
standard illuminated menu board within the Leased Premises.

ARTICLE 21 - ASSIGNMENT AND SUBLETTING

21.01 The Tenant shall not assign, sublet, transfer, set over, mortgage, charge,
hypothecate, create any security interest in, or part with possession of, all or any
part of the Leased Premises or of this Lease (a "Transfer"), without the prior written
consent of the Landlord in each instance, which consent may not be unreasonably
withheld. With any request for consent, the Tenant shall submit information as to
the financial background, financial status, and business history of the party who is
to acquire an interest in the Tenant or in this Lease or the Leased Premises (the
"Transferee") and such other information as the Landlord may reasonably request in
connection with such request for consent
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21.02 Any consent by the Landlord under this Article shall not constitute a waiver
of the necessity for such consent on any subsequent occasion requiring consent, and
shall not relieve the Tenant from any of its obligations to pay rent or perform the
covenants contained in this Lease. Notwithstanding any Transfer, the Tenant shall
not be relieved of liability by any subsequent amendment of the terms hereof
between the Landlord and the assignee or any granting of time, renewals,
extensions, indulgences, releases, discharges or other arrangements with the
assignee. If this Lease is disclaimed or terminated by any trustee in bankruptcy of
any assignee of this Lease, the original tenant named in this Lease shall, if requested
by the Landlord within thirty days of ' such disclaimer or termination, enter into a
lease with the Landlord upon the same terms and conditions as contained herein
except for the duration of term, which shall expire on the date this Lease would have
expired save for such disclaimer or termination. Any assignment or other document
effecting a transaction to which the Landlord 's consent is required shall be in a form
satisfactory to the Landlord. Any assignment or sublease shall at the Landlord 's
option be on the Landlord's form and shall in any event contain a covenant by the
Transferee with the Landlord that it will observe and perform all of the Tenant 's
obligations contained in this Lease. Any such document shall be reviewed by the
Landlord or its solicitors or prepared by them at the expense of the Tenant.

21.03 The Landlord 's consent to any Transfer shall be subject to the condition that
if the minimum rent and addition, al rent to be paid by the Transferee under such
Transfer exceeds the Minimum Rent, Percentage Rent and additional rent payable
under this Lease, the amount of any excess shall be paid by the Tenant to the
Landlord. If the Tenant receives from any Transferee, either directly or indirectly,
any consideration other than rent and additional rent for such Transfer, either in the
form of cash, goods or services (other than the proceeds of any bona fide financing
as the result of a Transfer involving a mortgage, charge or similar security interest in
this Lease) the Tenant shall forthwith pay to the Landlord an amount equivalent to
such consideration. The Tenant and the Transferee shall execute any agreement
required to give effect to the foregoing term.

21.04 Notwithstanding subsections 20.01, 20.02 and 20.03 herein, provided the
Tenant shall remain liable for its covenants under this Lease, upon prior written
notice given to the Landlord, but without having to obtain the Landlord's prior
written consent, the Tenant shall have the right to assign the Lease or sublet the
Leased Premises, including any options to renew or other rights benefiting the
Tenant, without any increased rental or fee, to any of the following:

(@) to any corporation or partnership which is now or in the future
affiliated or associated with the Tenant or any holding body corporate
or subsidiary body corporate (as those terms are defined pursuant to
the Ontario Business Corporations Act) of the Tenant or any of Tricon
Global Restaurants (Canada), Inc., KFCC/Tricon Holdings Ltd. or
Scott's Restaurants Inc. (the "Related Companies ");

()  to any corporation formed as a result of a merger or amalgamation of
the Tenant or any of the Related Companies with another corporation
or corporations;

()  to any person, corporation or entity who is purchasing a majority in
the Province of Ontario of the Tenant 's other similar businesses as the
business being operated on the Leased Premises; and

(d) to a party that is a franchisee, licensee or concessionaire entitled to
carry on the permitted use, so long as the same business is operated
and the franchisee, licensee or concessionaire agrees to be bound by,
perform and observe all of the terms, conditions and agreements of the
Lease.
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ARTICLE 22 - DEFAULT AND REMEDIES

22.01 Ifany of the following shall occur:

@

(b)

©

(d)

©)

if the Tenant shall fail to pay any rent or other sums due hereunder
when due, and if such rent or other sums are not paid within five days
after notice is given by the Landlord of such non-payment;

if the Tenant does not observe, perform and keep each and every of the
covenants, provisions, stipulations, conditions, rules and regulations
and other terms herein contained to be observed, performed and kept
by the Tenant, and, where the breach can be rectified, such non-
observance or non-performance shall continue for fifteen days after
notice is given by the Landlord requiring that the Tenant rectify the
breach, except where rectifying the breach would reasonably require
more than fifteen days and the Tenant has commenced rectification in
good faith within the fifteen day period and thereafter promptly,
diligently and continuously proceeds with rectification of the breach;

if the Tenant shall abandon the Leased Premises, or make a bulk sate of
its goods or sell the business conducted at the Leased Premises, or
move, or commence, attempt or threaten to move any of its goods,
chattels and equipment out of the Leased Premises (other than in the
ordinary course of its business);

if a writ of execution shall issue against the Tenant, or if the Term
hereby granted or any of the goods, chattels or equipment of the
Tenant shall be taken in execution or attachment or be seized by any
creditor of the Tenant, whether secured or otherwise;

if the Tenant shall become insolvent or commit an act of bankruptcy or
become bankrupt or take the benefit of any Act that may be in force for
bankrupt or insolvent debtors, or become involved in voluntary or
involuntary winding up proceedings, or if a receiver shall be
appointed by the Court or by any creditor for the business, property,
affairs or revenues of the Tenant;

then, and in every such case, the Landlord may, in addition to any other rights or
remedies it may have under other provisions of this Lease or by law, at its option
exercise all or any of the following remedies:
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The Landlord may perform any obligation which the Tenant should
have performed or cause the same to be performed and for such
purpose may enter upon the Leased Premises and do such things
thereon as the Landlord may consider requisite without effecting a
termination of this Lease;

The Landlord may enter the Leased Premises and distrain upon the
goods and chattels of the Tenant, or may remove and sell the goods,
chattels and equipment of the Tenant without any notice or form of
legal process, any rule of law to the contrary notwithstanding, and the
Landlord may seize and sell the goods and chattels and. /he
equipment, whether they are within the Leased Premises or at any
place to which the Tenant or any other person may have removed
them in the same manner as if they had remained and been distrained
upon in the Leased Premises, and the Landlord may follow the goods
and chattels for the maximum period permitted by law, and any sale
by the Landlord may, in its sole discretion, be effected by public
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auction or private contract and either in bulk or by individual items, or
partly by one means and partly by the other.

The Landlord may remove the goods, chattels, equipment and fixtures
of the Tenant from the Leased Premises and store them in a public
warehouse or elsewhere at the cost of and for the account of the
Tenant.

In order to relet, the Landlord may take possession of the Leased
Premises as agent of the Tenant and effect such alterations and repairs
as it may deem necessary or advisable for the purpose of such
reletting, and it may relet the Leased Premises or any part thereof for
such term or terms (which may be for a term extending beyond the
Term) and at such rental or rentals and upon such other terms and
conditions as the Landlord, in ifs sole discretion, may deem advisable.
Upon such reletting, all rentals received by the Landlord from, such
reletting shall be applied, first to the payment of the Landlord 's costs
and expenses of such reletting and costs of such alterations and
repairs; second to the payment of any indebtedness other than rent
due from the Tenant to the Landlord; third to the payment of arrears of
rent and other sums owing hereunder; fourth to the payment of rent
and other sums owing hereunder as such fall due; and the residue, if
any, shall be held by the Landlord without interest until the end of the
Term and applied from time to time in payment of rent and other sums
owing hereunder as the same may become due and payable, and any
residue remaining at the end of the Term shall be held for the Tenant.
No such reletting, nor the receipt of any such rentals from any new
tenant, nor the creation of the relation of landlord and tenant between
the Landlord and any party to whom the Leased Premises may have
been relet, shall have the effect of exonerating the Tenant from its
obligations to pay rent hereunder as it falls due or of in any way
terminating this Lease,

The Landlord may terminate this Lease by commencing an action for
possession or for termination of the Lease or by notice to the Tenant.
Such termination may be effected either at or after the time of the
breach or at any later time and notwithstanding that the Landlord may
have exercised any of its other remedies including that set out under
subsection (i) hereof. In the event that the Landlord or anyone claiming
under it or to whom it has rented the Leased Premises is in possession
under the provisions of subsection (i) hereof, the Landlord may at any
time terminate this Lease by notice to the Tenant and thereafter any
then existing or later lease of the Leased Premises shall be for the
account of the-landlord notwithstanding that such lease may originally
have been entered into as agent for the Tenant. If the Landlord enters
the Leased Premises without notice to the Tenant as to whether it is
terminating this Lease under subsection (i) or proceeding under
subsection (i) or any other provision of this Lease, the Landlord shall
be deemed to be proceeding under subsection (i) and the Lease shall
not be terminated, prior shall there be any surrender by operation of
law, but the Lease shall remain in full force and effect until the
Landlord notifies the Tenant that it has elected to terminate this Lease.
No entry by the Landlord during the Term shall have the effect of
terminating this Lease without notice to that effect to the Tenant.
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(k)  The Landlord shall be entitled to damages from the Tenant for breach
of this Lease.

() At the option of the Landlord, in the case of the events stated in (d) or
{e) above occurring, the full amount of the current month's rent and
the next ensuing three month’s rent shall accelerate and shall
immediately become due and payable.

{m) On any termination for default, all fixtures, Tenant's improvements or
other installations in the Leased Premises, which in law are fixtures or
a part of the realty or are attached, affixed to or incorporated into or
with the immoveable properties situated in or upon the Building or the
Leased Premises, and which are not the property of .the Landlord,
shall at the Landlord 's option forthwith become the property of the
Landlord, and whether or not such fixtures are in the nature of
Tenant's trade fixtures, and whether or not they would be removable
by the Tenant at the expiry of the Term if there had been no default..

22.02 Notwithstanding any provision to the contrary in this Lease, the Tenant shall
not be obligated to conduct its business operations on the Leased Premises
continuously or in a continuous and uninterrupted manner. In the event that the
Tenant elects not to so operate its business on the Leased Premises, it is
acknowledged and agreed that the Tenant shall still be bound by all of the other
applicable terms and covenants of this Lease, save and except that there shall be no
default under this Lease as a result of the Tenant's cessation of business operations
on the Leased Premises.

22.03 Whenever the Landlord takes any proceedings, sends any notices, does any
work, or otherwise incurs any expense or trouble or takes any action with respect to
any default by the Tenant, and whether or not legal proceedings are begun or
considered in consequence of such default, and whether or nor this Lease is
terminated, the Landlord shall be entitled to be paid by the Tenant forthwith on
demand in addition to any other amounts which may be payable or owing
hereunder, all of the following;:

(@) the cost of effecting any repairs or performing any obligation of the
Tenant, together with an allowance of fifteen per cent (15%) for the
Landlord's overhead and supervision;

(b) the Landlord's costs and expenses in preparing the Leased Premises
for reletting in, such manner as in its sole discretion it deems necessary
or advisable, together with an allowance of fifteen per cent (15%) for
the Landlord's ov_erhead and supervision;

()  theLandlord's Court costs, collection costs, and legal fees as between a
solicitor and his own client and all judicial and extra-judicial fees of
advocates and notaries;

(d) interest on rent or any other amounts overdue under the terms of this
Lease and on any monies expended by the Landlord in consequence of
any default by the Tenant at the rate of eighteen per cent (18%) per
annum;

(¢)  acharge of fifty dollars ($50.00) for each cheque of the Tenant which is
returned to the Landlord because of insufficient funds in the Tenant 's
account;
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(f)  any other costs, charges or expenses, which the Landlord incurs or to
which it is put, and which would not have been necessary at the time
at which they were incurred but for the default of the Tenant.

22.04 Notwithstanding anything contained in any statute at the present time or in
the future in force, the Tenant hereby agrees with the Landlord that none of the
Tenant 's goods or chattels on the Leased Premises at any time during the Term shall
be exempt from levy by distress for rent and other costs and charges payable
hereunder in arrears, and that the Landlord may follow the Tenant's goods or
chattels Without limitation of time, and that on any termination of the Lease by the
Landlord under the terms hereof, the Tenant shall have no right of redemption or
relief from forfeiture, and that the Landlord may enter or take possession of the
Leased Premises without judicial order, a writ of possession or any other legal
process, and without notice to the Tenant except as provided under this Lease. The
Tenant hereby waives all and every benefit that could or might have accrued to the
Tenant, but for this section, by virtue of any present or future statute dealing with
the matters set 'out in this section. The Tenant agrees that upon any claim being
made for an exemption from levy by distress, or for a right of redemption or relief
from forfeiture, or that the Landlord must proceed by judicial process to obtain
possession, or with respect to any of the other rights dealt with herein, this section of
this Lease may be pleaded as an estoppel against the Tenant in any action brought in
which the rights of the Landlord to take the steps setoutin this section are in
question.

ARTICLE 23 -FINANCING AND ASSIGNMENT BY LANDLORD

23.01 Within ten days after written request therefor by the Landlord, the Tenant
shall deliver, in a form supplied by the Landlord, a certificate and acknowledgement
to any proposed mortgagee or purchaser, or the Landlord, certifying (if such be the
case) that this Lease is in full force and effect (or if there have been amendments,
that the Lease is in full force and effect as amended and identifying the amending
agreements), the commencement date and Term of the Lease, the dates to which rent
and other charges have been paid and whether the Tenant has made tiny
prepayments thereof, whether there is any existing default by the Landlord or the
Tenant or any set-offs or claims by the one against the other, and whether there is
any work remaining to be done by the Landlord within or to the Leased Premises,
and shall provide evidence of the Tenant's financial standing in reasonable detail
and such other information as the Landlord may reasonably request. The Tenant
shall, on the request of the Landlord, acknowledge in writing receipt of any notice of
assignment of this Lease by the Landlord.

23.02 This Lease and all the rights of the Tenant hereunder are and shall at all times
be subject and all mortgages, trust deeds, charges, liens or other security
instruments or rights granted or placed on the Lands and Building or any part
thereof by the Landlord. Upon request of the Landlord from time to time, the Tenant
shall within ten days of such request execute such documents or assurances in such
form as the Landlord or its lenders may require to subordinate this Lease to such
security and all advances made or to be made upon the security thereof, and if
requested, attorning to the holder thereof provided that the said lender first enters
into a non-disturbance agreement with the Tenant in form and substance
satisfactory to the Tenant acting reasonably.
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23.03 In the event of a sale or lease by the Landlord of all of the Leased Premises, or
the assignment by the Landlord of this entire Lease, and to the extent that any
purchaser, lessee or assignee of the Landlord has, by an instrument entered into
with the Landlord, assumed the covenants and obligations of the Landlord
hereunder, the Landlord shall without further written agreement or instrument and
without notice to the Tenant be freed and released from liability upon the covenants
and obligations contained in this Lease.

ARTICLE 24 - NOTICE

2401 Any notice to be given by the provisions of this Lease shall be sufficiently
given if served personally or if mailed postage prepaid at any Post Office in Canada
in a registered letter:

(@)  if to the Landlord, addressed to Scott’s Real Estate Limited Partnership
161 Bay Street, Suite 2300
Toronto, Ontario
MS5] 251

{b)  if to the Tenant, addressed to Kit Limited Partnership
101 Exchange Avenue
Vaughan, Ontario
LK4 5RL

or to such other address as the party concerned shall have notified the other in
writing, Any notice so mailed shall be held conclusively to have been given 72 hours
after such mailing provided however that if at the time of such mailing a mail strike
is in progress which affects the delivery of such notice, such notice shall not be
deemed to have been received until it is actually received. Either party may from
time to time by notice to the other change the address to which notices are to be
given.

ARTICLE 25 - SURRENDER OF PREMISES - OWNERSHIP OF
IMPROVEMENTS

25.01 The Tenant, upon expiration of the Term or earlier termination of this Lease,
shall peaceably and quietly surrender the Leased Premises and any improvements
thereon in accordance with this Article 25 and in good order, repair and condition.

25.02 The Tenant shall on any surrender of possession of the Leased Premises have
the right (but not the obligation) to remove such of its trade fixtures, other fixtures,
leasehold improvements and equipment which are incorporated into, affixed or
attached to and which have become a part of the Lands and Building, including such
trade fixtures and leasehold improvements which identify the Leased Premises as
any particular outlet, and in effecting such removal, shall do no damage to the
leased Premises or any parts of the Lands and Building. Any leasehold
improvements, equipment and fixtures which are not removed by the Tenant shall
on surrender of possession by the Tenant become the sole and exclusive property of
the Landlord without payment to the Tenant. For greater certainty, the Landlord
acknowledges that the Tenant shall not be required to remove the interior partitions,
drywall, storefront and bulkhead from the Leased Premises.

25.03 When not in default at the expiration of the Term, or at any time during the
term if not in default and in the ordinary course of business, the Tenant may remove
the Tenant's trade fixtures, inventory and trade articles provided t, he Tenant makes
good any damage in so doing.

5003737 v2



-17-

ARTICLE 26 - QUIET ENJOYMENT

26.01 The Landlord covenants with the Tenant that if the Tenant pays the rents
hereby reserved and performs its covenants and obligations herein contained, the
Tenant may peaceably possess and enjoy the Leased Premises for the Term without
interruption or disturbance from the Landlord or any other person lawfully claiming
by from or under it.

ARTICLE 27 - CONDITION OF PREMISES

27.01 The Tenant acknowledges and agrees that it is leasing the Leased Premises on
an “as is where is” basis and that there are no representations or warranties with
respect to the Leased Premises.

ARTICLE 28 - MISCELLANEOUS

28.01 The parties acknowledge and agree that this is a lease of thirteen (13) separate
properties each with their own municipal address, legal description, and rent.
Where applicable, the terms of this Lease shall be interpreted as if they apply to each
separate property individually. ,

28.02 The parties acknowledge and agree that it may be the case that either of the
parties will wish to terminate this Lease in respect of certain of the separate
properties, but to continue the Lease in respect of others. Each of the parties shall
have the right to give at least ninety (90) days prior written notice to the other to
request the termination of this Lease in respect of such separate properties. In the
event that such termination is requested by either of the parties, both of the parties
will negotiate the same in a reasonable manner.

28.03 If the Tenant shall remain in occupation of the Leased Premises after the
expiry of the Term hereby granted and any renewal thereof hereby granted, with or
without the consent of the Landlord and without any further written agreement, the
Tenant shall be a monthly tenant at a monthly rental herein reserved and otherwise
on the terms and conditions herein set forth, except as to the length of tenancy.

2804 All waivers made by the Landlord shall be in writing and no waiver by the
Landlord of any default made by the Tenant under this Lease shall be construed as a
waiver of any other default which has been made or which may thereafter be made
by the Tenant unless so specified in writing. No surrender of this Lease by the
Tenant shall be valid unless accepted in writing by the Landlord.

28.05 This Lease contains the entire agreement between the parties relating to the
Leased Premises and shall not be modified in any manner except by an instrument
in writing executed by the parties and this Lease shall supercede and replace any
and all existing leases or agreements to lease between the parties with respect to the
Leased Premises.

28.06 The captions herein are for convenience and reference only and in no way
define, limit or describe the scope or intent of this Lease nor in any way affect this
Lease.

28.07 This Lease is subject to the condition that it is to be effective only on obtaining
such consents, if any, as may be required under the Planning Act. The Landlord
covenants and agrees to apply and proceed diligently at its expense to obtain any
necessary consent to this Lease.

28.08 The covenants, agreements, terms, provisions and conditions of this Lease
shall be binding upon and enure to the benefit of the Landlord and the Tenant and
their successors and permitted assigns.
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28.09 The Tenant shall not register this Lease in full against the title to the Lands.
The Tenant may register the minimum notice or memorial of lease required to give
notice of its interest under the applicable registration statute with the written
consent of the 'Landlord, such consent not to be unreasonably withheld.

28.10 Without limiting the generality of anything else herein contained, the parties
agree that upon expiration of the Term or any renewal thereof, or any earlier
termination of this Lease, the Tenant 's right of possession shall cease and terminate,
but the obligations of the parties with respect to any item of rent or covenants not
performed at the date of such expiration, any indemnification, or any other
obligations which, by their nature are not completely performed prior to such
expiration, shall remain in full force and effect until satisfied. It is agreed, however,
that in no event shall the Tenant have any interest in or right to possession of the
Leased Premises or any part of the Lands or Building after the expiration of the
Term or any 'renewal thereof, or any such earlier termination of this Lease.

2811 Each of the Landlord and Tenant has full authority to enter into this Lease
and to perform its obligations hereunder.

ARTICLE 29 -NET LEASE

29.01 The parties acknowledge and agree that it is intended that this Lease be a
completely net net net and carefree lease to the Landlord, and that except as
otherwise specifically provided herein, the Landlord is not responsible during the
Term for any costs, charges, expenses and outlays of any nature arising from or
relating to the Leased Premises or the use or occupancy thereof, and the Tenant shall
pay all charges and expenses relating to the Leased Premises.

29.02 The parties acknowledge that nothing in this Lease has the effect of making
the Tenant responsible for the Landlord's debt service costs (principal and interest)
or the Landlord's income taxes capital taxes, value added taxes, business transfer
taxes or other taxes personal to the Landlord.

29.03 The parties hereby confirm that the Original Lease remains in full force and
effect and unamended except as expressly provided herein, without novation of the
Original Lease.
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IN WITNESS WHEREOF each of the parties hereto have duly executed this
Lease.

SCOTT'S REAL ESTATE LIMITED
PARTNERSHIP, by its general partner,
SCOTT'S GP TRUST, by its trustee,

SCOTT’,S;?USTEE CORP.

Per: // C)W .
Pl/ame.‘/
Title:

Per:

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

KIT LIMITED PARTNERSHIP, by its

general partner, KIT INC.
Per:

Name:

Title:
Per:

Name:

Title:

I/ We have the authority to bind the Corporation.
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IN WITNESS WHEREOF each of the parties hereto have duly executed this
Lease.

SCOTT'S REAL ESTATE LIMITED
PARTNERSHIP, by its general pariner,
SCOTT'S GP TRUST, by its trustee,

SCOTT’S TRUSTEE CORP.
Per:

Name:

Title:
Per:

Name:

Title:

I/We have the authority to bind the Corporation.

KIT LIMITED PARTNERSHIP, by its

general partner, KIT INC.
Per: @

Name: y
Title:

Per:

Name:
Title:
. I/We have the authority to bind the Corporation.
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SCHEDULE "A"

Store No. Municipal Address

1303 965 Dundas Street East, Mississaua, Ontario, and more particularly
described in Schedule “B”

1307 190 Queen Street East, Brampton, Ontario, and more particularly
described in Schedule "B”

1309 563 Gerrard Street East, Toronto, Ontario, and more particularly
described in Schedule "B"

131 2567 Eglinton Avenue East, Scarborough, Ontario, and more
particularly-described in Schedule "B"

1318 2032 Kipling Avenue, Etobicoke, Ontario, and more particularly
described in Schedule "B"

1324 15492 Yonge Street, Aurora, Ontario, and more particularly
described in Schedule "B"

1327 1221 Dundas Street West, Toronto, Ontario, an:.. | more particularly
described in Schedule "B"

1331 1338 Kennedy Road, Scarborough, Ontario, and more particularly
described in Schedule "B"

1333 466 Queen Street West, Toronto, Ontario, and more particularly
described in Schedule "B"

1334 636 Bloor Street West, Toronto, Ontario, and more particularly
described in Schedule "B"

1336 2500 Danforth Avenue, Toronto, Ontario, and more particularly
described in Schedule "B"

1337 1300 Weston Road, Toronto, Ontario, and more particularly
described in Schedule "B"

1338 2296 Eglinton Avenue West, Toronto, Ontario, and more

particularly described in Schedule "B"
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SCHEDULE "B"
Legal Description

Store No. 1303, 965 Dundas Street East, Mississsuga, Ontario
Part of South Half of Lot 9, First Concession, North of Dundas Street, City of
Mississauga, Regional Municipality of Peel, as set out in Instrument No. R01121243

Store No. 1307, 190 Queen Street East, Brampton, Ontario
Part of Lot 29, Block C, Plan BR-13, designated as Part 2 on Plan 43R-18930, City of
Brampton (formerly Township of Chinguacousy), Regional Municipality of Peel

Store No. 1309, 563 Gerrard Street East, Toronto, Ontario
In the City of Toronto, Municipality of Metropolitan Toronto (formerly in the
County of York), being composed of:

FIRSTLY:  Lots 57, 110 and 111 and Part of Lot 190, Plan 374, more particularly
described as follows:

COMMENCING at the south-easterly angle of the said Lot No. 57 being a point in
the westerly limit of Hamilton Street;

THENCE northerly along the said westerly limit of Hamilton Street 41 feet 9-3/8
inches, more or less, to the northerly limit of the said Lot. No. 57, being the southerly
limit of Gerrard Street East;

THENCE westerly along the northerly limit of the said lots Nos. 57 and 111, 180 fees
2-3/4 inches, more or less, to the westerly limit of the said Lot No. 111, and the
easterly limit of Munro Street;

THENCE southerly along the said easterly limit of Munro Street 76 feet 7-3/4 inches,
more or less, to its intersection with the westerly production of the northerly face of
the northerly wall of the house standing in August, 1949 on the lands immediately
to the south of the herein described parcel of land and known as No. 243 Munro
Street;

THENCE easterly to and along the said northerly face of wall, and along the fence
line in rear thereof, in all a distance of 89 feet and 10 inches, more or less, to the
easterly limit of the said Lot No. 10%;

THENCE northerly along the easterly limits of the said Lots Nos. 109, 110 and 111,
50 feet 7 inches, more or less, to the sough westerly angle of the said Lot No. 57;

THENCE easterly along the sough limit of the said Lot No. 57, 89 feet 9 ¥z inches,
more or less, to the point of commencement.

SECONDLY: Lot 58 on the west side of Hamilton Street, Plan 374 (York).

TOGETHER WITH a right of way over the easterly sixty ~five feet of the northerly
four feet of the land lying immediately to the sough of this land, being art of Lot 59,
Plan 374.

SUBJECT TO a right of way over the easterly sixty-five feet of the southerly four feet
of this land, being part of Lot 58.

The said two strips of land to form a driveway fro the use of the owners and
occupiers of Lot 58 and the land lying immediately adjacent thereto.

AS DESCRIBED IN INSTRUMENT NO. CA 675993
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Store No. 1311, 2567 Eglinton Avenue East, Scarborough, Ontario

Lots 229, 230, 231, 232, 233 and the northerly 17 feet from front to rear of Lo t 234,
Plan 2029, City of Toronto (formerly City of Scarborough), as set out in Instrument
No. CA675994

Store No. 1318, 2032 Kipling Avenue, Etobicoke, Ontario
Part of Lot 27, Concession 1, Fronting the Humber, City of Toronto (formerly City of
Etobicoke), as set out in Instrument No. EB523125

Store No. 1324, 15492 Yonge Street, Aurora, Ontario
Part of Lot 3, Plan 246, Town of Aurora, Regional Municipality of York, as set out in
Instrument No. R682629

Store No. 1327, 1221 Dundas Street West, Toroto, Ontario

ALL and Singular that certain parcel or tract of land and premises, situate lying and
being in the City of Toronto, in the County of York, and being composed of part of
Lot Number 19 on the sough side of Dundas Street West according to Plan 330
registered in the Registry Office for the Registry Division of Toronto and more
particularly descried as follows:

COMMENCING at a point on the southerly limit of Dundas Street West where it is
intersected by the production northerly of the line of the west face of the west wall
of the store building standing on the lands to the was of those herein described, the
said point being distant 48 feet 1-3/4 inches measures easterly along the said limit of
Dundas Street from its intersection with the easterly limit of Grove Avenue;

THENCE Southerly to and along the line of the westerly face of the westerly wall of
the store building standing on the lands to the east of those herein described and its
production southerly 100.0 feet;

THENCE Westerly and parallel with the southerly limit of Dundas Street West, 17
feet 5 inches more or less to the easterly limit of Grove Avenue;

THENCE Northerly along the easterly limit of Grove Avenue, 102 feet 2 inches more
or less to the southerly limit of Dundas Street West;

THENCE Easterly along the last mentioned limit 48 feet 1-3/4 inches to the place of
beginning.

TOGETHER WITH the right to the Grantee, its successors and assigns to have the
use of the west wall belong to the building and premises situated on the lands
immediately to the east of the lands herein conveyed if such right is possessed by
the Grantor.

AS DESCRIBED IN INSTRUMENT NO. CA 67599

Store No. 1331, 1338 Kennedy Road, Scarborough, Ontario
FIRSTLY: Parcel B-1, Section M-703, being Block B, Plan M-703, City of Toronto
(formerly City of Scarborough)

SECONDLY: Block D, Plan 5318, City of Toronto (formerly City of Scarborough), as
set out in Instrument No. E22626

Store No. 1333, 466 Queen Street West, Toronto, Ontario

All and Singular that certain parcel or tract of land and premises situate lying and
being in the City of Toronto, in the Municipality of Metropolitan Toronto, formerly
in the County of York, and the Province of Ontario, being composed of part of Lot 3
on the north side of Queen Street, now Queen Street West according to a plan filed
in the Registry office for the Registry Division of Toronto as 65, the said part of lot
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being parts of PARTS 1, 2 and 3 according to the expropriation plan registered in the
said Registry Office for Toronto as Instrument 90102 W.A., the boundaries of the
said parcel being described as follows:

PREMISING that the easterly limit of Bathurst Street, between the northerly limit of
lot 15 according to Plan D-164 and the northerly limit of Lot 1 according to plan
1070, both the said plans being filed in the said Registry Office for Toronto, is on a
course of North 16 degrees 17 minutes and 15 seconds West, and governs all
_ bearings herein, then;

COMMENCING at the south-westerly angle of the said PART 1 according to
Instrument 90102 W.A,, the said angle being a point in the northerly limit of Queen
Street West, distant 58.09 feet measured westerly thereon from the westerly limit of
Augusta Avenue as widened by Instrument 16143B, registered in the said Registry
Office for Toronto;

THENCE North 16 degrees 17 minutes and 30 seconds West along the westerly limit
of the said PART], a distance of 57.00 feet more or less to an angle therein;

THENCE North 15 degrees 22 minutes and 15 seconds West along the westerly limit
of the said PART 1 a distance of 43.19 feet more or less to another angle therein;

THENCE North 74 degrees 11 minutes and 35 seconds East, a distance of 48.88 feet
more or less to a point in the westerly limit of Augusta Avenue as dedicated by City
of Toronto By-law 297-69 and described Firstly therein, distant 100.44 feet measured
northerly along the said westerly limit and southerly production thereof from the
aforesaid northerly limit of Queen Street West;

THENCE South 16 degrees 34 minutes and 40 seconds East along the said westerly
limit of Augusta Avenue as dedicated by By-law 297-69, a distance of 74.94 feet
more or less to the beginning of a curve to the right having a radius of 25.00 feet;

THENCE south-westerly along the said curve to the right having a radius of 25.00
feet, being along a south-easterly limit of Augusta Avenue as dedicated by the said
City of Toronto By-law 297-69 and described Firstly therein, a distance of 39.76 feet
more or less to the end of the said curve, being a point in the aforesaid northerly
limit of Queen Street West, distant 35.70 feet measured on a course of South 28
degrees 59 minutes and 10 seconds West from the beginning of the said curve;

THENCE South 74 degrees 32 minutes and 55 seconds West along the said northerly
limit of Queen Street West, being along the southerly limits of the said PARTS 2 and
1, a distance of 24.59 feet more or less to the point of commencement.

AS DESCRIBED IN INSTRUMENT NO. CA 675997

Store No. 1334, 636 Bloor Street West, Toronto, Ontario
Part of Lot 44, Plan 219, in the City of Toronto, in the Municipality of Metropolitan
Toronto and more particularly described as follows:

COMMENCING at the intersection of the northerly limit of Bloor Street West with
the easterly limit of Euclid Avenue;

THENCE easterly along the said limit of Bloor Street West 40 feet and 11 inches to
the site of an old fence;

THENCE northerly to and along the line of the said fence and along the site thereof
in all a distance of 130 feet more or less to a point in the southerly limit of a lane in
rear of the said lot, which point is distant 40 feet and 9 inches measured easterly
thereon from the said limit of Euclid Avenue;
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THENCE westerly along the said limit of a lane 40 feet and 9 inches to the easterly
limit of Euclid Avenue aforesaid;

THENCE southerly along the last mentioned limit 130 feet more or less to the point
of commencement.

AS DESCRIBED IN INSTRUMENT NO. CA 675998

Store No. 1336, 2500 Danforth Avenue, Toronto, Ontario

In the City of Toronto, Municipality of Metropolitan Toronto, (formetly in the
County of York) and being composed of Part of Lot 1, Plan 1081, described as
follows:

COMMENCING at a point in the westerly limit of said Lot 1, being also the eastetly
limit of Chisholm Avenue, where it is intersected by the northerly limit of Danforth
Avenue as widened by By-law 5735, said point of commencement being 7.38 feet
more or less measured northerly along said westerly limit of Lot 1 from the
southwest angle of said Lot 1;

THENCE easterly along a connecting line joining the said point of commencement
with a point in the southerly limit of Lot 4 on Plan 1081, distant 20.25 feet measured
westerly along said southerly limit from the southeast angle of said Lot 4, a distance
of 73.00 feet to a point, the said connecting line being the northerly limit of Danforth
Avenue as widened by By-law No. 5735;

THENCE northerly parallel to the easterly limit of Chisholm Avenue a distance of
120.67 feet more or less to a point in the northerly limit of said Lot 1;

THENCE westerly along said northerly limit a distance of 73.00 feet to the northwest
angle of said Lot 1;

THENCE southerly along the westerly limit of said Lot 1, being also the easterly
limit of Chisholm Avenue, a distance of 118.29 feet more or less to the point of
commencement.

As described in Instrument No. 83472 E.V.

SAVE AND EXCEPT that part of Lot 1 on the north side of Danforth Avenue, Plan
1081, shown as Part 1 on reference plan 63R-4809, transferred to The Corporation of
the City of Toronto by Instrument Number CA112713.

AS DESCRIBED IN INSTRUMENT NO. CA 675999

Store No. 1337, 1300 Weston Road, Toronto, Ontario

In the City of York; (formerly the Borough of York) in the Municipality of
Metropolitan Toronto, being composed of part of Lot 17, Plan 1510, which parcel is
described as follows:

FIRSTLY:

PREMISING that the bearings used herein are referred to the North 74 degrees, 24
minutes, 00 seconds East of the northerly limit of said Lot 17 as shown on Plan 1510;

COMMENCING at an iron bar found marking the north-westerly corner of said Lot;

THENCE North 74 degrees, 24 minutes, 00 seconds East along the northerly limit of
said Lot, 99.54 feet to the intersection of said limit with the south-westerly limit of
Weston Road, as widened by Borough of York By-law Number 8007;
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THENCE South 59 degrees, 33 minutes, 20 seconds East along the said south-
westerly limit of Weston Road, 57.04 feet to an iron bar found marking the
intersection of the said limit with the south-easterly limit of said Lot;

THENCE South 33 degrees, 01 minutes, 50 seconds West, along the south-easterly
limit of said Lot, 185.96 feet to the most southerly corner of said Lot;

THENCE North 65 degrees, 07 minutes, 20 seconds West along the south-westerly
limit of said Lot, 22.08 feet to an iron bar found at a corner of said Lot;

THENCE North 09 degrees, 01 minutes, 00 seconds West along the westerly limit of
said Lot, 150.62 feet to the place of commencement;

AS DESCRIBED IN INSTRUMENT NO. CA 676000.

Store No. 1338, 2296 Eglinton Avenue West, Tornoto, Ontario

ALL AND SINGULAR that certain parcel or tract of land and premises situate, lying
and being in the City of York, in the Municipality of Metropolitan Toronto, and
being composed of Lots 57, 59 and the westerly 4 feet throughout from front to rear
of Lot 58 on the north side of Eglinton Avenue according to a Plan registered in the
Registry Office for the Registry Division of Toronto Borough (No. 64) as Plan No.
1700 and also that part of Lot 58 as shown on a Plan registered in the said Registry
Office as No. 1700, which said parcel may be more particularly described as follows:

COMMENCING at the north-easterly angle of the said Lot 58;

THENCE southerly along the easterly limit of the said Lot a distance of 100 feet
more or less to a point in the northerly limit of Eglinton Avenue as widened by York
Township By-law No. 12030;

THENCE westerly along the northerly limit of Eglinton Avenue as widened by York
Township By-law No. 12030 a distance of 36 feet;

THENCE northerly parallel to the easterly limit of the said Lot a distance of 100 feet
more or less to a point in the northerly limit of the said Lot;

THENCE easterly along the northerly limit of the said Lot a distance of 36 feet to the
point of commencement.

AS DESCRIBED IN INSTRUMENT NO. CA 676001
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SCHEDULE “C”

Municipal Address Rent Payable

965 Dundas Street East, | (a) during the first five years of the Term from
Mississauga, Ontario (Store May 7, 2001 until May 6, 2006 yearly and every
No. 1303) year the sum of $85,000.00 of lawful money of

Canada in twelve (12) equal monthly
instalments of 7,083.33, in advance;

(b)  during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $89,250.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $7,437.50, in advance; and

(¢)  during the last five years of the Term from May
7,2011 until May 6, 2016 yearly and every year
the sum of $93,712.50 of lawful money of
Canada in twelve (12) equal monthly
instalments of $7,808.37, in advance

190 Queen Street East, |(a) during the first five years of the Term from
Brampton, Ontario (Store May 7, 2001 until May 6, 2006 yearly and every
No. 1307) year the sum of $75,000.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,250.00, in advance;

(b)  during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $78,750.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,562.50, in advance; and

()  during the last five years of the Term from May
7,2011 until May 6, 2016 yearly and every year
the sum of $82,687.50 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,890.63, in advance

563 Gerrard Street East, | (a) during the first five years of the Term from
Toronto, Ontario (Store No. May 7, 2001 until May 6, 2006 yearly and every
1309) year the sum of $77,000.000f lawful money of
Canada in twelve (12) equal monthly
instalments of $6,416.67, in advance;

(b)  during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $80,850.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,737.50, in advance; and

(¢)  during the last five years of the Term from May
7,2011 until May 6, 2016 yearly and every year
the sum of $84,892.50 of lawful money - of
Canada in twelve (12) equal monthly
instalments of $7,074.37, in advance
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2657 Eglinton Avenue East,
Scarborough, Ontario (Store
No. 1311)

@

(b)

©

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $100,000.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $8,333.33, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $105,000.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $8,750.00, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $110,250.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $9,187.50, in advance

2032 Kipling  Avenue,
Etobicoke, Ontario (Store
No. 1318)

(b)

©

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $83,900.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,991.67, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $88,095.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $7,341.25, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $92,499.75 of lawful money of
Canada in twelve (12) equal monthly
instalments of $7,708.31, in advance

15492 Yonge Street, Aurora,
Ontario (Store No. 1324)

(@)

(b)

©

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $46,400.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $3,866.67, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $48,720.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $4,060.00, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $51,156.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $4,263.33, in advance

1221 Dundas Street West,
Toronto, Ontario (Store No.
1327)

(@)

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $62,625.00 of lawful money of
Canada in twelve (12) equal monthl
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(b)

(©)

instalments of $5,208.33, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $65,625.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,468.75, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $68,906.25 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,742.19, in advance

1338 Kennedy  Road,
Scarborough, Ontario (Store
No. 1331)

@

()

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $75,000.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,250.00, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $78,750.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,562.50, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $82,687.50 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,890.63, in advance

466 Queen Street West,
Toronto, Ontario (Store No.
1333)

@)

(b)

(©

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $60,700.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,058.33, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $63,735.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,311.25, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $66,921.75 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,576.81, in advance

636 Bloor Street West,
Toronto, Ontario (Store No,
1334)

(b)

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $61,400.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,116.67, in advance; -

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
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(©

year the sum of $64,470.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,372.50, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $67,693.50 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,641.12, in advance

2500 Danforth Avenue,
Toronto, Ontario (Store No.
1336)

(b)

©

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $76,200.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,350.00, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $80,010.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,667.50, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $84,010.50 of lawful money of
Canada in twelve (12) equal monthly
instalments of $7,000.88, in advance

1300 Weston Road, Toronto,
Ontario (Stone No. 1337)

(b)

(©

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $62,700.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,225.00, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $65,835.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,486.25, in advance; and

during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $69,126.75 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,760.56, in advance

2296 Eglinton Avenue West,
Toronto, Ontario (Store No.
1338)

(@)

(b)

during the first five years of the Term from
May 7, 2001 until May 6, 2006 yearly and every
year the sum of $70,600.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $5,883.33, in advance;

during the second five years of the Term from
May 7, 2006 until May 6, 2011 yearly and every
year the sum of $74,130.00 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,177.50, in advance; and
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()  during the last five years of the Term from May
7, 2011 until May 6, 2016 yearly and every year
the sum of $77,836.50 of lawful money of
Canada in twelve (12) equal monthly
instalments of $6,486.37, in advance
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THIS AMENDED AND RESTATED LEASE made as of the 6th day of October,
2005.

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT.

BETWEEN:
SCOTT’S REAL ESTATE LIMITED PARTNERSHIP
(hereinafter called the “Landlord”),
OF THE FIRST PART;
AND
KIT LIMITED PARTNERSHIP
(hereinafter called the “Tenant”),
OF THE SECOND PART;
RECITALS:

WHEREAS SRI Realty (No. 2) Inc. (the “Original Landlord”) and Priszm Brandz LP,
by its General Partner Priszm Brandz Inc. (the “Original Tenant”) entered into a
lease agreement (the “Original Lease”) dated as of October 1, 2002 in respect of
certain premises described therein, including the Leased Premises (as defined
herein);

AND WHEREAS the Original Lease was assigned by the Original Tenant to the
Tenant, by an assignment of leases dated as of November 10, 2003;

AND WHEREAS the Original Lease was assigned, to the extent only that the
Original Lease relates to the Leased Premises, by the Original Landlord to the
Landlord, by an assignment of lease (the “Assignment Agreement”) dated as of
October 6, 2005;

AND WHEREAS the Landlord and the Tenant wish to amend and restate, without
novation, the Original Lease to reflect the fact that, as between the Landlord and the
Tenant, the leasing arrangements contemplated thereby now apply, mutatis
mutandis, in respect of the Leased Premises;

NOW THEREFORE in consideration of the mutual agreements and covenants
contained herein and the sum of $10.00 (the receipt and adequacy of which are
hereby acknowledged), the parties agree as follows:

ARTICLE1
DEFINITIONS

Section 1.01 In this Lease the following words and terms shall have the
following meanings respectively:

(@) “Building” means the building and the other fixtures and
improvements on each of the Lands.

(b)  “GST” means any business transfer tax, value added tax or goods and
services tax presently or hereafter imposed from time to time upon the
Landlord or the Tenant or in respect of this Lease and payable on
account of the rental of each of the Leased Premises or the Landlord's
receipt of the rents and other amounts and charges hereunder.

(©)  “Landlord's Insurance” shall have the meaning attributed thereto in
section 11.01.
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() “Landlord's Insurance” shall have the meaning attributed thereto in
section 11.01.

(d) “Lands” means each of the twenty-six (26) lands and premises as
shown on Schedule “A” attached hereto.

(¢)  “Lease” means this lease as executed by the Landlord and the Tenant.
()  “Leased Premises” means each of the Lands and Building.

(g) “Property Taxes” means all taxes, rates, local improvement rates,
impost charges, duties, assessments or levies which may be levied,
rated, charged or assessed against each of the Lands and Building,
whether real or personal, moveable or immoveable, by any authority
having jurisdiction, whether federal, provincial, municipal, school
board, utility commission or other, and includes any taxes or levies
which may be imposed on the Landlord or the Tenant or anyone else
on account or in lieu thereof, whether or not forming a charge on each
property itself, and any other taxes, rates, duties, assessments or levies
which may hereafter be levied in lieu of, or of a nature similar to, the
foregoing, and whether recurring annually, or at other intervals, or on
a special or single instance only, but shall not include the Landlord's
income taxes, capital tax, value added taxes, business transfer taxes or
other taxes personal to the Landlord.

()  “Term” shall have the meaning attributed thereto in section 3.0 1.
()  “Transfer” shall have the meaning attributed thereto in Section 21.01.

()  “Transferee” shall have the meaning attributed thereto in Section
21.01.

(k)  “Utilities” means gas, fuel, electricity, light, heat, power, other forms of
energy, sewage disposal service, garbage and trash removal, cable T.V.
and telephone and other communication services used, rendered or
supplied upon or in connection with each of the Leased Premises and
“Utility” shall have a corresponding meaning,.

ARTICLE 2
DEMISE

Section 2.01 In consideration of the rents, covenants and agreements hereinafter
reserved and contained on the part of the Tenant to be paid, observed and
performed, the Landlord by these presents does demise and lease unto the Tenant
for the Term, the Leased Premises.

ARTICLE 3
TERM

Section 3.01 The term of the Lease (the "Term") shall be for a period of fifteen
years commencing at 12:01 am. on the 1¢ day of October, 2002 (the
"Commencement Date"), to be fully completed at 11:59 p.m. on the 30th day of
September, 2017,
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ARTICLE 4
RENT

Section 4.01 Throughout the Term, the Tenant shall pay to the Landlord in each
and every year, an annual minimum rent for each of the Leased Premises (the
"Minimum Rent") yearly and every year during the within Term in monthly
installments as set out in Schedule “B” attached hereto.

ARTICLE 5
TAXES

Section 5.01 The Tenant covenants with the Landlord to pay to the respective
taxing authorities, subject to the provisions of Section 5.02, all Property Taxes as and
when due. The Tenant covenants that it will upon the request of the Landlord
forward to the Landlord copies of all receipted tax bills. All sums payable by the
Tenant under this clause shall be apportioned for any calendar year during which
the Tenant is not in possession of the Leased Premises for the full calendar year.

Section 5.02 Notwithstanding anything contained in Section. 5.01, the Tenant
agrees that if at any time and from time to time the Landlord places a mortgage or
other financial encumbrance on the Leased Premises and such mortgage or
encumbrance requires monthly payments to be made with respect to the taxes and
other charges required to be made pursuant to the provisions of Section 5,01, then,
in such event, all such payments shall be paid by the Tenant to the mortgagee or
encumbrancer rather than to the respective taxing authorities as additional rent on
the date and in the amounts specified in such mortgage or encumbrance.

Section 5.03 In any suit or proceeding affecting this Lease, a bill from the office,
bureau, department or agency issuing bills for any of the Property Taxes shall be
prima facie evidence of the amount thereof and that the same is or are due and
payable.

Section 5.04 In the event that the Tenant shall deem any of the Property Taxes
illegal or excessive or otherwise subject to contest, it may, at its election, contest such
imposition in the name of the Landlord or in its own name, but at the Tenant's
expense; provided that nothing in this paragraph shall be construed to permit the
Tenant to postpone its obligation to make the payments required under this Article.

Section 5.05 The Tenant shall pay when due all taxes, rates, duties, assessments
and other charges that may be levied, rated, charged or assessed against or in
respect of all improvements, equipment, facilities on or in the Leased Premises and
every tax and license fee in respect of any business carried on thereon or therein or
in respect of the use or occupancy of the Leased Premises.

Section 5.06 The Tenant covenants with the Landlord to pay to the Landlord the
GST at the same time as rent is payable under Section 4.01 hereof The Landlord shall
have the same rights and remedies with respect to non-payment of GST as it does
with respect to nonpayment of rent.

ARTICLE 6
USE OF PREMISES

Section 6.01 The Leased Premises shall be used by the Tenant for the purpose of
conducting therein a sit down family type restaurant, drive-thru, take out and
delivery fast food facility, or any combination thereof which may or may not be
licensed to sell alcoholic beverages, or any other lawful use.

Section 6.02 The Tenant shall not commit, cause or permit any nuisance or
waste on the Leased Premises or permit the emission of any offensive substance,
odor or noise from the Leased Premises.
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Section 6.03 The Tenant will not bring upon the Leased Premises or any part
thereof, any machinery, equipment, article or thing that by reason of its weight, size,
or use might, in the opinion of the Landlord, damage the Leased Premises and will
not at any time overload the floors of the Leased Premises, the roof deck, the
perimeter walls, ceilings, structural steel elements, overhead doors or the parking
lots.

Section 6.04 The Tenant will not install any equipment which would exceed or
overload the capacity of the utility facilities in the Leased Premises or the electrical
wiring and service in the Building or in the Leased Premises and agrees that if any
equipment installed by the Tenant shall require additional utility facilities, same
shall be installed, if available, and subject to the Landlord's prior written approval
thereto (which approval may not be unreasonably withheld), at the Tenant's sole
cost and expense in accordance with plans and specifications to be approved in
advance by the Landlord, in writing,

ARTICLE7
REPAIRS AND MAINTENANCE

Section 7.01 The Tenant shall repair the Leased Premises. Without limiting the
generality of the foregoing, the Tenant's obligation to repair extends to matters
notwithstanding that such may be commonly known as a repair of a capital or
structural nature.

Section 7.02 The Tenant shall provide normal day-to-day maintenance of the
Leased Premises and will repair according to notice in writing. The obligations of
the Tenant to provide normal day-to-day maintenance shall include, without
limitation, snow removal for the Building, outside maintenance and gardening of
the Building, pest control for the Building, painting and decorating, and
maintenance of the parking lot.

ARTICLE 8
COMPLIANCE WITH LAWS

Section 8.01 The Tenant, at its own expense, shall comply promptly with and
conform to the requirements of all applicable statutes, laws, by-laws, regulations,
ordinances and order at any time in force during the term which affect the condition,
equipment, maintenance, use or occupation of the Leased Premises, and with every
applicable reasonable regulation, order and requirement of the Canadian Fire
Underwriters Association or any body having similar functions or of liability or fire
insurance company by which the Building may be insured by the Landlord or the
Tenant at any time during the Term.

Section 8.02 If the Tenant defaults under the provisions of this Article, the
Landlord may itself comply with the requirements of this Article and the Tenant
shall forthwith pay all costs and expenses incurred by the Landlord in so doing and
all such costs and expenses shall be recoverable by the Landlord as additional rent.

ARTICLE9
UTILITIES

Section 9.01 The Tenant shall make arrangements, at its own cost and expense,
directly with the public service companies and private utilities supplying Utilities
during and throughout the Term, and shall indemnify Landlord against any liability
for any charges therefor.

Section 9.02 The Tenant shall pay promptly when due all charges, costs,
accounts and any other sums payable by reason of the supply of the Utilities.
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Section 9.03 The Tenant, at its own cost and expense, shall procure each and
every permit, license or other authorization required during the Term, for lawful
and proper installation upon the Building of wire, pipes, conduits, tubes and other
equipment and appliances for use in supplying Utilities.

Section 9.04 In no event shall the Landlord be liable for any injury to the Tenant,
its employees, agents or invitees, or to the Leased Premises, or to any property of the
Tenant or anyone else for any loss of profits or business interruption, indirect or
consequential damages, or for any other costs, losses or damages of whatsoever kind
arising from any interruption or failure in the supply of any Utility to the Leased
Premises.

ARTICLE 10
TENANT'S INSURANCE

Section10.01  The Tenant shall throughout the Term hereof keep in full force and
effect at its sole cost and expense in the names of the Tenant, the Landlord and the
Landlord's mortgagees as their respective interests may appear,

(2)  all risks (including flood and earthquake) property insurance in an
amount of at least one hundred percent (100%) of the full replacement
cost, insuring (1) all property owned by the Tenant, or for which the
Tenant is legally liable, or installed by or on behalf of the Tenant, and
located within the Building including, but not limited to, fittings,
installations, alterations, additions, partitions, and all other leasehold
improvements, and (2) the Tenant's inventory, furniture and movable
equipment;

(p)  the repair and replacement of boilers, pressure vessels, air-
conditioning equipment and miscellaneous electrical apparatus on a
broad form blanket coverage basis;

()  public liability and property damage insurance including personal
injury liability, contractual liability, non-owned automobile liability
and owners' and contractors' protective insurance coverage with
respect to the Leased Premises, coverage to .include the activities and
operations conducted by the Tenant and any other parties on the
Leased Premises and by the Tenant and any other parties performing
work on behalf of the Tenant and those for whom the Tenant is in law
responsible. Such policies shall (1) be written on a comprehensive basis
with inclusive limits of at least Two Million Dollars ($2,000,000.00) for
bodily injury for any one or more persons, or property damage, (but
the Landlord, acting reasonably, or the mortgagee, may require higher
limits from time to time) and (2) contain a severability of interests
clause and cross liability clauses;

(d)  Tenant's legal liability insurance for the replacement cost of the Leased
Premises;

(e) any other form of insurance as the Landlord, or the Landlord's
mortgagee reasonably require from time to time, in form, in amounts
and for risks against which a prudent tenant would insure.

Section10.02  Notwithstanding subsection 10.01 above, the Tenant shall be
entitled to insure the Leased Premises, and the Tenant's business operations therein,
under the Tenant's blanket insurance policy which the Tenant maintains for the
group of restaurants operated by the Tenant, including the deductible amounts and
amounts of coverages and coverages as therein contained.

5010451 v2



-6-

Section10.03  All the foregoing policies shall be kept in good standing and in full
force and effect at all times throughout the Term, shall be reviewed annually by the
Tenant to ensure that they are up to date, and shall be in a form and with insurers
acceptable to the Landlord. All the foregoing policies shall contain a waiver of any
right of subrogation or recourse by the Tenant's insurers against the Landlord or the
Landlord's mortgagees, their contractors, agents and employees, whether or not any
loss is caused by the act, omission or negligence of the Landlord, its mortgagees,
their contractors, agents or employees. The Tenant shall obtain undertakings to the
Landlord from its respective insurers that none of the foregoing policies shall be
cancelled or allowed to lapse or materially changed, as against the Landlord or its
mortgagees until at least thirty days written notice has been given to the Landlord
and its mortgagees to that effect. The Tenant shall provide the Landlord with a
certificate of such insurance coverages, issued by its insurer, in the insurer's form, as
evidence of compliance with its obligations to insure under this Lease, and the
Tenant shall not be required to provide either the original or certified copies of the
Tenant's blanket insurance policy to the Landlord.

Section 10.04  If the Tenant fails to take out any of the foregoing insurance, or
permits any such insurance to lapse, or fails to put such insurance in good standing
promptly after the Landlord or its mortgagees have received notice of an intended
cancellation or lapse and have notified theTenant thereof, the Landlord or its
mortgagees may place such insurance on the Tenant's behalf and the premiums
payable for such insurance shall be payable by the Tenant to the Landlord or its
mortgagees forthwith,

ARTICLE11
LANDLORD'S INSURANCE

Section11.01  The Landlord shall throughout.the Term hereof keep in full force
and effect the following insurance (collectively the “Landlord's Insurance”):

(@)  “all risks” rent and rental value insurance in an amount sufficient to
replace all Minimum Rent, Percentage Rent and additional rent
payable under the provisions of this Lease for an indemnity period of
one yeat or such other period as the Landlord may determine;

(b)  such insurance as may be available to it at reasonable cost under a
standard extended form of fire insurance policy but excluding
foundations and excavations and any property that the Tenant is
obliged to insure and with such reasonable deductions and exclusions
as would be carried by a prudent owner of a similar building, having
regard to the size, age and location of the Building.

Section11.02  The Tenant covenants with the Landlord to pay to the Landlord as
additional rent the costs to the Landlord of the Landlord's Insurance within thirty
(30) days following written demand therefor by the Landlord.

Section11.03  The amount of any bill or account for Landlord's Insurance shall be
apportioned between the Landlord and the Tenant where the Tenant is not in
possession of the Leased Premises for the whole of the period covered by the
amount of such bill or account.

Section11.04  The Tenant shall not be an insured under the policies with respect
to the Landlord's Insurance, nor shall it be deemed to have any insurable interest in
the property covered by such policies, or any other right or interest in such policies
or their proceeds.

Section11.05  If the occupancy of the Leased Premises, the conduct of business in
the Leased Premises, or any acts or omissions of the Tenant in the Building or any
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part thereof, causes or results in any increase in premiums for the insurance carried
from time to time by the Landlord with respect to the Building, the Tenant shall pay
any such increase in premiums, as additional rent, forthwith after invoices for such
additional premiums are rendered by the Landlord. In determining whether
increased premiums are caused by or result from the use and occupancy of the
Leased Premises, a schedule issued by the organization computing the insurance
rate on the Building showing the vatious components of such rate shall be
conclusive evidence of the several items and charges which make up such rate. The
Tenant shall comply promptly with all requirements and recommendations of the
Insurer's Advisory Organization of Canada (or any successor thereof) or of any
insurer now or hereafter in effect, pertaining to or affecting the Leased Premises.

Section11.06  If any insurance policy upon the Building or any part thereof shall
be cancelled or shall be threatened by the insurer to be cancelled, or the coverage
thereunder reduced in any way by the insurer by reason of the use and occupation
of the Leased Premises 'or any part thereof by the Tenant or by any assignee or
subtenant of the Tenant, or by anyone permitted by the Tenant to be upon the
Leased Premises, and if the Tenant fails to remedy the conditions giving rise to the
cancellation, threatened cancellation or reduction of coverage within forty-eight (48)
hours after notice thereof by the Landlord, the Landlord may, at its option, either: (a)
reenter and take possession of the Leased Premises forthwith by leaving upon the
Leased Premises a notice in writing of its intention so to do and thereupon the
Landlord shall have the same rights and remedies as contained in Article 22 hereof;
or (b) enter upon the Leased Premises and remedy the conditions giving rise to such
cancellation, threatened cancellation or reduction, and the Tenant shall forthwith
pay the cost thereof to the Landlord, which cost may be collected by the Landlord as
additional rent and the Landlord shall not be liable for any damage or injury caused
to any property of the Tenant or of others located on the Leased Premises as a result
of such entry. The Tenant agrees that any such entry by the Landlord is not a re-
entry or a breach of any covenant for quiet enjoyment contained in this Lease.

ARTICLE 12
DAMAGE AND DESTRUCTION

Section12.01  If the Leased Premises or any portion thereof are damaged or
destroyed by fire or by other casualty against which the Landlord is insured, rent
shall abate in proportion to the area of that portion of the Leased Premises which, in
the reasonable opinion of the Landlord, is thereby rendered unfit for the purposes of
the Tenant until the Leased Premises are repaired and rebuilt, and the Landlord
shall repair and rebuild the Leased Premises. The Landlord's obligation to repair
and rebuild shall not include the obligation to repair and rebuild any chattel, fixture,
leasehold improvement, installation, addition or partition in respect of which the
Tenant is required to maintain insurance hereunder or any other property of the
Tenant. Rent shall recommence to be payable one (1) day after the Landlord notifies
the Tenant that the Tenant may occupy the Leased Premises.

Section12.02  Notwithstanding section 12.01, if the Leased Premises or any
portion thereof are damagedd or destroyed by any cause whatsoever and cannot, in
the reasonable opinion of the Landlord, be rebuilt within 180 days of the damage or
destruction, the Landlord instead of rebuilding the Leased Premises may terminate
this Lease by giving to the Tenant within 30 days after such damage or destruction
notice of termination and thereupon rent and other payments hereunder shall be
apportioned and paid to the date of such damage or destruction and the Tenant
shall immediately deliver up vacant possession of the Leased Premises to the
Landlord.

Section12.03  Notwithstanding sections 12.01 and 12.02, in the event of damage
or destruction occurring by reason of any cause in respect of which proceeds of
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insurance are substantially insufficient to pay for the costs of rebuilding the Building
or the Leased Premises, the Landlord may terminate this Lease on written notice to
the Tenant.

ARTICLE13
EXPROPRIATION

Section13.01  If during the Term the whole of the Leased Premises shall be
expropriated or such portion of the Leased Premises as renders the remainder
unsuitable or impracticable, for the purposes intended in this Lease shall be
expropriated, upon possession being required all rentals shall be paid up to that
date and both the Landlord and the Tenant will have their separate and distinct
claims against the expropriating authority in such manner as may be provided in
law, and neither shall have a claim against the other for the termination of the Lease
or the shortening of the Term of the Lease.

Section13.02  In the event of any expropriation of part of the Leased Premises
that does not render the remainder unsuitable or impracticable for the purposes
intended in this Lease there shall be no abatement of rent or other charges under this
Lease and both the Landlord and the Tenant will have their separate and distinct
claims against the expropriating authority in such manner as may be provided in
law, and neither shall have a claim against the other of any type or kind.

ARTICLE 14
INSPECTION OF PREMISES BY LANDLORD

Secion14.01  Landlord shall have the right to enter the Leased Premises at all
reasonable times on reasonable notice to the Tenant for the purpose of:

(@) making any repairs to the Leased Premises and performing any work
therein that may be necessary by reason of the Tenant's default under
the terms of this Lease continuing beyond any applicable grace
periods;

(b)  exhibiting the Leased Premises (within three-(3) months prior to the
expiration of the Term of this Lease or any renewal thereof) fo
prospective tenants and (at any time during the Term) to prospective
purchaser's and mortgagees; and

()  viewing the state of repair of the Leased Premises.

Section14.02  Landlord shall have the right to enter the Leased Premises at any
time in the event of an emergency.

ARTICLE 15
LOSS OR DAMAGE, INDEMNITY

Section 15.01 The Landlord, its contractors, agents and employees shall not be
liable for any death, injury, or damage to or loss of property, of the Tenant, its
employees, agents, or invitees occurring in or about the Leased Premises, unless
such death, injury, damage or loss resulted from the negligence of the Landlord, its
contractors, agents or employees or other persons for whom it may be responsible.
All property of the Tenant within the Leased Premises shall be at the risk of the
Tenant only.

Section 15.02 The Tenant shall, during the Term, indemnify and save harmless
the Landlord from any and all liabilities, damages, costs, claims, suits or actions
incurred by it as a result of or arising out of:
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(@)  any breach, violation or non-performance of any covenants, condition
or agreement in this Lease set forth and contained, on the part of the
Tenant to be fulfilled, kept and observed and performed;

() any damage to property occasioned by the Tenant's use and
occupation of the Leased Premises; and

()  any injury to person or persons, including death, resulting at any time
therefrom occurring in or about the Leased Premises and/or on the
sidewalks and laneways or streets adjacent to same, unless the same is
caused by the negligence of the Landlord, its servants or agents or
others for whom it is in law responsible.

ARTICLE 16
LANDLORD MAY CURE TENANT'S DEFAULTS

Section16.01  If the Tenant shall default in the performance of any of the terms,
covenants and conditions of this Lease, the Landlord, after fifteen (15) days' notice to
the Tenant specifying such default, or without :notice if, in the reasonable exercise of
the Landlord's judgment, an emergency exists, may but shall not be obligated to
perform the same for the account and at the expense of the Tenant and the amount
of any payments made or expenses incurred by the Landlord for such purpose, shall
become due and payable by the Tenant as additional rent with the next or any
subsequent installment of rent which shall become due after such expenditure by
the Landlord; but any such expenditure by the Landlord shall not be deemed to
waive or relieve the Tenant's default or the right of the Landlord to take such action
as may be permissible under the terms of this Lease in the event of such default.
When no emergency exists, the provisions of this Article shall be inapplicable if,
within fifteen (15) days after such notice by the Landlord, the Tenant shall have
cured such default or shall have commenced and is diligently proceeding to cure
same.

ARTICLE 17
CONSTRUCTION LIENS

Section17.01  If any construction or other liens or order for the payment of
money shall be filed against the Leased Premises by reason of or arising out of any
labour or material furnished to the Tenant or to anyone claiming through the
Tenant, the Tenant within thirty (30) days after notice to the Tenant of the filing
thereof shall cause the same to be discharged by bonding, deposit, payment, court
order or otherwise. The Tenant shall defend all suits to enforce such lien, or orders,
against the Tenant, at the Tenant's sole expense. The Tenant hereby indemnifies the
Landlord against any expense or damage as a result of such liens or orders.

Section17.02  Notwithstanding anything contained in this Lease, the Landlord
and the Tenant agree that the Landlord has not, nor is it intended by any provisions
of this Lease, waived the right to receive any notice required to be given the
Landlord by any person doing work or supplying materials to the Tenant pursuant
to the provisions of the Construction Lien Act.

ARTICLE18
WAIVERS, CUMULATIVE REMEDIES, ETC.

Section18.01  The specific remedies to which Landlord may resort under the
provisions of this Lease are cumulative and are not intended to be exclusive of any
other remedies or means or redress to which it may be lawfully entitled in case of
any breach or threatened breach by the Tenant of any of the terms, covenants and
conditions of this Lease. The failure of the Landlord to insist upon the strict
performance of any of the terms, covenants and conditions of this Lease, or to
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exercise any right or remedy herein contained, shall not be construed as a waiver or
relinquishment for the future of such terms, covenants and conditions. In addition to
the other remedies in this Lease provided, the Landlord shall be entitled to the
restraint by injunction of the violation or attempted or threatened violation of any of
the terms, covenants and conditions of this Lease or to a decree, in any court having
jurisdiction of the matter, compelling performance of any such terms, covenants and
conditions.

ARTICLE 19
INVALIDITY OF PARTICULAR PROVISIONS

Section19.01  If any term or provision of this Lease or the application thereof to
any person or circumstances shall, to any extent, be invalid or unenforceable, the
remainder of this Lease, or the application of such terms or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall
not be affected thereby and each term and provision of this Lease shall be valid and
enforced to the fullest extent permitted by law.

ARTICLE 20
ALTERATIONS AND ADDITIONS

Section 20.01 The Tenant shall not make any repairs, alterations, replacements or
improvements to the structure, any perimeter or bearing wall or alterations,
replacements or improvements to the sprinkler system, or the heating, ventilating,
air-conditioning, plumbing, electrical or mechanical equipment of the Leased
Premises or the Building without obtaining the Landlord's prior written approval,
which approval may not be unreasonably or arbitrarily withheld, but may be givers
on such conditions as the Landlord reasonably imposes. With any such request, the
Tenant shall submit to the Landlord details of the proposed work, including
drawings and specifications prepared by qualified architects or engineers, if the
Landlord shall so require, and conforming to good construction practice. The Tenant
will pay the Landlord's reasonable out-of-pocket expenses for consulting services in
connection with the Landlord's consideration of any request for approval under this
section.- Any such repairs, alterations, replacements or improvements shall comply
with all applicable laws, by-laws, regulations, and orders enacted or made by any
federal, provincial or municipal authority having jurisdiction, and the Landlord's
fire insurance underwriters. The Tenant shall at its own expense obtain all requisite
building and other permiits.

Section?20.02  The Tenant shall indemnify the Landlord and save it harmless from
any costs, expenses, damages or increased insurance premiums which may result
from the performance of any work (whether or not the Landlord's approval was
required or obtained under section 20.01).

Section20.03  Provided the Tenant obtains all necessary permits and approvals
from all authorities having jurisdiction, and provided the Tenant's signage does not
conflict with the Landlord's signage criteria for the Building, the Tenant shall have
the right to install and use such signage as is used and installed by the Tenant in its
other retail locations in the Province of Ontario, and to use those trademarks, names,
logos and other registerable marks as may from time to time be used by the Tenant
in its business operations. The Tenant shall also have the right to install and use its
standard illuminated menu board within the Leased Premises.

ARTICLE 21
ASSIGNMENT AND SUBLETTING

Section 21.01 The Tenant shall not assign, sublet, transfer, set over, mortgage,

charge, hypothecate, create any security interest in, or part with possession of, all or
any part of the Leased Premises or of this Lease (a “Transfer”), without the prior
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written consent of the Landlord in each instance, which consent may not be
unreasonably withheld. With any request for consent, the Tenant shall submit
information as to the financial background, financial status, and business history of
the party who is to acquire an interest in the Tenant or in this Lease or the Leased
Premises (the “Transferee”) and such other information as the Landlord may
reasonably request in connection with such request for consent.

Section21.02  Any consent by the Landlord under this Article shall not constitute
a waiver of the necessity for such consent on any subsequent occasion requiring
consent, and shall not relieve the Tenant from any of its obligations to pay rent or
perform the covenants contained in this Lease. Notwithstanding any Transfer, the
Tenant shall not be relieved of liability by any subsequent amendment of the terms
hereof between the Landlord and the assignee or any granting of time, renewals,
extensions, indulgences, releases, discharges or other arrangements with the
assignee. If this Lease is disclaimed or terminated by any trustee in bankruptcy of
any assignee of this Lease, the original tenant named in this Lease shall, if requested
by the Landlord within thirty days of such disclaimer or termination, enter into a
lease with the Landlord upon the same terms and conditions as contained herein
except for the duration of term, which shall expire on the date this Lease would have
expired save for such disclaimer or termination. Any assignment or other document
effecting a transaction to which the Landlord's consent is required shall be in a form
satisfactory to the Landlord. Any assignment or sublease shall at the Landlord's
option be on the Landlord's form and shall in any event contain a covenant by the
Transferee with the Landlord that it will observe and perform all of the Tenant's
obligations contained in this Lease. Any such document shall be reviewed by the
Landlord or its solicitors or prepared by them at the expense of the Tenant.

Section21.038  The Landlord's consent to any Transfer shall be subject to the
condition that if the minimum rent and additional rent to be paid by the Transferee
under such Transfer exceeds the Minimum Rent, Percentage Rent and additional
rent payable under this Lease, the amount of any excess shall be paid by the Tenant
to the Landlord. If the Tenant receives from any Transferee, either directly or
indirectly, any consideration other than rent and additional rent for such Transfer,
either in the form of cash, goods or services (other than the proceeds of any bona
fide financing as the result of a Transfer involving a mortgage, charge or similar
security interest in this Lease) the Tenant shall forthwith pay to the Landlord an
amount equivalent to such consideration. The Tenant and the Transferee shall
execute any agreement required to give effect to the foregoing term.

21.04 Notwithstanding subsections 21.01, 21.02 and 21.03 herein, provided the
Tenant shall remain liable for its covenants under this Lease, upon prior written
notice given to the Landlord, but without having to obtain the Landlord's prior
written consent, the Tenant shall have the right to assign the Lease or sublet the
Leased Premises, including any options to renew or other rights benefiting the
Tenant, without any increased rental or fee, to any of the following.

() to any corporation or partnership which is now or in the future
affiliated or associated with the Tenant or any holding body corporate
or subsidiary body corporate (as those terms are defined pursuant to
the Ontario Business Corporations Act) of the Tenant or any of Yum!
Brands Canada Management Holding Inc., Scott's Restaurants Inc., SRI
Realty Inc, and SRI Realty (No. 2) Inc. (the “Related Companies”) or to
a franchisee of any of the foregoing;

(b) to any corporation formed as a result of a merger or amalgamation of
the Tenant or any of the Related Companies with another corporation
or corporations;
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to any person, corporation or entity who is purchasing a majority in
the Province of Ontario of the Tenant's other similar businesses as the
business being operated on the Leased Premises; and

to a party that is a franchisee, licensee or concessionaire entitled to
carry on the permitted use, so long as the same business is operated
and the franchisee, licensee or concessionaire agrees to be bound by,
perform and observe all of the terms, conditions and agreements of the
Lease.

ARTICLE 22
DEFAULT AND REMEDIES

If any of the following shall occur:

if the Tenant shall fail to pay any rent or other sums due hereunder
when due, and if such rent or other sums are not paid within five days
after notice is given by the Landlord of such non-payment;

if the Tenant does not observe, perform and keep each and every of the
covenants, provisions, stipulations, conditions, rules and regulations
and other terms herein contained to be observed, performed and kept
by the Tenant, and, where the breach can be rectified, such non-
observance or non-performance shall continue for fifteen days after
notice is given by the Landlord requiring that the Tenant rectify the
breach, except where rectifying the breach would reasonably require
more than fifteen days and the Tenant has commenced rectification in
good faith within the fifteen day period and thereafter promptly,
diligently and continuously proceeds with rectification of the breach;

if the Tenant shall abandon the Leased Premises, or make a bulk sale of
its goods or sell the business conducted at the Leased Premises, or
move, or commence, attempt or threaten to move any of its goods,
chattels and equipment out of the Leased Premises (other than in the
ordinary course of its business);

if a writ of execution shall issue against the Tenant, or if the Term
hereby granted or any of the goods, chattels or equipment of the
Tenant shall be taken in execution or attachment or be seized by any
creditor of the Tenant, whether secured or otherwise;

if the Tenant shall become insolvent or commit an act of bankruptcy or
become bankrupt or take the benefit of any Act that may be in force for
bankrupt or insolvent debtors, or become involved in voluntary or.
involuntary winding up proceedings, or if a receiver shall be
appointed by the Court or by any creditor for the business, property,
affairs or revenues of the Tenant;

then, and in every such case, the Landlord may, in addition to any other rights or
remedies it may have under other provisions of this Lease or by law, at its option
exercise all or any of the following remedies:
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The Landlord may perform any obligation which the Tenant should
have performed or cause the same to be performed and for such
purpose may enter upon the Leased Premises and do such things
thereon as the Landlord may consider requisite without effecting a
termination of this Lease;

The Landlord may enter the Leased Premises and distrain upon the
goods and chattels of the Tenant, or may remove and sell the goods,
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chattels and equipment of the Tenant without any notice or form of
legal process, any rule of law to the contrary notwithstanding, and the
Landlord may seize and sell the goods and chattels and the equipment,
whether they are within the Leased Premises or at any place to which
the Tenant or any other person may have removed them in the same
manner as if they had remained and been distrained upon in the
Leased Premises, and the Landlord may follow the goods and chattels
for the maximum period permitted by law', and any sale by the
Landlord may, in its sole discretion, be effected by public auction or
private contract and either in bulk or by individual items, or partly by
one means and partly by the other.

The Landlord may remove the goods, chattels, equipment and fixtures
of the Tenant from the Leased Premises and store them in a public
warehouse or elsewhere at the cost of and for the account of the
Tenant.

In order to relet, the Landlord may take possession of the Leased
Premises as agent of the Tenant and effect such alterations and repairs
as it may deem necessary or advisable for the purpose of such
reletting, and it may relet the Leased Premises or any part thereof for
such term or terms (which may be for a term extending beyond the
Tenn) and at such rental or rentals and upon such other terms and
conditions as the Landlord, in its sole discretion, may deem advisable.
Upon such reletting, all rentals received by the Landlord from such
reletting shall be applied, first to the payment of the Landlord's costs
and expenses of such reletting and costs of such alterations and
repairs; second to the,payment of any indebtedness other than rent
due from the Tenant to the -Landlord; third to the payment of arrears
of rent and other sums owing hereunder; fourth to the payment of rent
and other sums owing hereunder as such fall due; and the residue, if
any, shall be held by the Landlord 'without interest until the end of the
Term and applied from time to time in payment of rent and other sums
owing hereunder as the same may become due and payable, and any
residue remaining at the end of the Terra shall be held for the Tenant.
No such reletting, nor the receipt of any such rentals from any new
tenant, nor the creation of the relation of landlord and tenant between
the Landlord and any party to whom the Leased Premises may have
been relet, shall have the effect of exonerating the Tenant from its
obligations to pay rent hereunder as it falls due or of in any way
terminating this Lease. :

The Landlord may terminate this Lease by commencing an action for
possession or for termination of the Lease or by notice to the Tenant.
Such termination may be effected either at or after the time of the
breach or at any later time and notwithstanding that the Landlord may
have exercised any of its other remedies including that set out under
subsection (i) hereof. In the event that the Landlord or anyone claiming

‘under it or to whom it has rented the Leased Premises is in possession

under the provisions of subsection (i) hereof, the Landlord may at any
time terminate this Lease by notice to the Tenant and thereafter any
then existing or later lease of the Leased Premises shall be for the
account of the Landlord notwithstanding that such lease may
originally have been entered into as agent for the Tenant. If the
Landlord enters the Leased Premises without notice to the Tenant as
to whether it is terminating this Lease under subsection 6) or
proceeding under subsection (i) or any other provision of this Lease,
the Landlord shall be deemed to be proceeding under subsection (i)
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and the Lease shall not be terminated, nor shall there be any surrender
by operation of law, but the Lease shall remain in full force and effect
unti] the Landlord notifies the Tenant that it has elected to terminate
this Lease. No entry by the Landlord during the Term shall have the
effect of terminating this Lease without notice to that effect to the
Tenant.

(k)  The Landlord shall be entitled to damages from the Tenant for breach
of this Lease.

)] At the option of the Landlord, in the case of the events stated in (d) or
(e) above occurring, the full amount of the current month's rent and
the next ensuing three months' rent shall accelerate and shall
immediately become due and payable.

(m) On any termination for default, all fixtures, Tenant's improvements or
other installations in the Leased Premises, which in law are fixtures or
a part of the realty or are attached, affixed to or incorporated into or
with the immoveable properties situated in or upon the Building or the
Leased Premises, and which are not the property of the Landlord, shall
at the Landlord's option forthwith become the property of the
Landlord, and whether or not such fixtures are in the nature of
Tenant's trade fixtures, and whether or not they would be removable
by the Tenant at the expiry of the Term if there had been no default.

Section22.02  Notwithstanding any provision to the contrary in this Lease, the
Tenant shall not be obligated to conduct its business operations on the Leased
Premises continuously or in a continuous and uninterrupted manner, In the event
that the Tenant elects not to so operate its business on the Leased Premises, it is
acknowledged and agreed that the Tenant shall still be bound by all of the other
applicable terms and covenants of this Lease, save and except that there shall be no
default under this Lease as a result of the Tenant's cessation of business operations
on the Leased Premises.

Section22.03  Whenever the Landlord takes any proceedings, sends any notices,
does any work, or otherwise incurs any expense or trouble or takes any action with
respect to any default by the Tenant, and whether or not legal proceedings are
begun or considered in consequence of such default, and whether or not this Lease is
terminated, the Landlord shall be entitled to be paid by the Tenant forthwith on
demand in addition to any other amounts which may be payable or owing
hereunder, all of the following;:

(a)  the cost of effecting any repairs or performing any obligation of the
Tenant, together with an allowance of fifteen per cent (15%) for the
Landlord's overhead and supervision;

() the Landlord's costs and expenses in preparing the Leased Premises
for reletting in such manner as in its sole discretion it deems necessary
or advisable, together with an allowance of fifteen per cent (15%) for
the Landlord's overhead and supervision;

(3] the Landlord's Court costs, collection costs, and legal fees as between a
solicitor and his own client and all judicial and extra judicial fees of
advocates and notaries,

(d) interest on rent or any other amounts overdue under the terms of this
Lease and on any monies expended by the Landlord in consequence of
any default by the Tenant at the rate of eighteen per cent (18%) per
annum;
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(¢)  acharge of fifty dollars ($50.00) for each cheque of the Tenant which is
returned to the Landlord because of insufficient funds in the Tenant's
account;

" (f)  any other costs, charges or expenses, which the Landlord incurs or to
which it is put, and which would not have been necessary at the time
at which they were incurred but for the default of the Tenant.

Section22.04  Notwithstanding anything contained in any statute at the present
time or in the future in force, the Tenant hereby agrees with the Landlord that none
of the Tenant's goods or chattels on the Leased Premises at any time during the
Term shall be exempt from levy by distress for rent and other costs and charges
payable hereunder in arrears, and that the Landlord may follow the Tenant's goods
or chattels without limitation of time, and that on any termination of the Lease by
the Landlord under the terms hereof, the Tenant shall have no right of redemption
or relief from forfeiture, and that the Landlord may enter or take possession of the
Leased Premises without judicial order, a writ of possession or any other legal
process, and without notice to the Tenant except as provided under this Lease. The
Tenant hereby waives all and every benefit that could or might have accrued to the
Tenant, but for this section, by virtue of any present or future statute dealing with
the matters set out in this section. The Tenant agrees that upon any claim being
made for an exemption from levy by distress, or for a right of redemption or relief
from forfeiture, or that the Landlord must proceed by judicial process to obtain
possession, or with respect to any of the other rights dealt with herein, this section of
this Lease may be pleaded as an estoppel against the Tenant in any action brought in
which the rights of the Landlord to take the steps set out in this section are in
question.

ARTICLE 23
FINANCING AND ASSIGNMENT BY LANDLORD

Section23.01  Within ten days after written request therefor by the Landlord, the
Tenant shall deliver, in a form supplied by the Landlord, a certificate and
acknowledgement to any proposed mortgagee or purchaser, or the Landlord,
certifying (if such be the case) that this Lease is in full force and effect (or if there
have been amendments, that the Lease is in full force and effect as amended and
identifying the amending agreements), the commencement date and Term of the
Lease, the dates to which rent and other charges have been paid and whether the
Tenant has made any prepayments thereof, whether there is any existing default by
the Landlord or the Tenant or any set-offs or claims by the one against the other, and
whether there is any work remaining to be done by the Landlord within or to the
Leased Premises, and shall provide, promptly upon availability and in any event
within 120 days after the end of each fiscal year of the Tenant, a copy of its financial
statements prepared by a chartered accountant in accordance with GAAP and, as
the Landlord may reasonably request, the financial. statements shall be audited by
an independent firm of chartered accountants. The Tenant shall, on the request of
the Landlord, acknowledge in writing receipt of any notice of assignment of this
Lease by the Landlord.

Section23.02  This Lease and all the rights of the Tenant hereunder are and shall
at all times be subject and subordinate to any and all mortgages, trust deeds,
charges, liens or other security instruments or rights granted or placed on the Lands
and Building or any part thereof by the Landlord. Upon request of the Landlord
from time to time, the Tenant shall within ten clays of such request execute such
documents or assurances in such form as the Landlord or its lenders may require to
subordinate this Lease to such security and all advances made or to be made upon
the security thereof, and if requested, attorning to the holder thereof provided that
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the said lender first enters into a non-disturbance agreement with the Tenant in form
and substance satisfactory to the Tenant acting reasonably.

Section23.03  In the event of a sale or lease by the Landlord of all of the Leased
Premises, or the assignment by the Landlord of this entire Lease, and to the extent
that any purchaser, lessee or assignee of the Landlord has, by an instrument entered
into with the Landlord, assumed the

covenants and obligations of the Landlord hereunder, the Landlord shall without
further written agreement or instrument and without notice to the Tenant be freed
and released from liability upon the covenants and obligations contained in this
Lease.

ARTICLE 24
NOTICE

Section24.01  Any notice to be given by the provisions of this Lease shall be
sufficiently given if served personally or if mailed postage prepaid at any Post Office
in Canada in a registered letter:

(a)  if to the Landlord, addressed, to the Landlord at:

Canada Trust Tower

BCE Place

161 Bay Street, Suite 2300
Toronto, Ontario, M5] 251

Attention:  Lilly Di Massimo
Facsimile:  (416) 361-6018

(b)  if to the Tenant, addressed to the Tenant at:

101 Exchange Avenue
Vaughan, Ontario
LAK 5R6

or to such other address as the party concerned shall have notified the other in
writing. Any notice so mailed shall be held conclusively to have been given 72 hours
after such mailing provided however that if at the time of such mailing a mail strike
is in progress which affects the delivery of such notice, such notice shall not be
deemed to have been received until it is actually received. Either party may from
time to time by notice to the other change the address to which notices are to be
given.

ARTICLE 25
SURRENDER OF PREMISES - OWNERSHIP OF IMPROVEMENTS

Section25.01  The Tenant, upon expiration of the Term or earlier termination of
this Lease, shall peaceably and quietly surrender the Leased Premises and any
improvements thereon in accordance with this Article 25 and in good order, repair
and condition.

Section25.02 The Tenant shall on any surrender of possession of the Leased
Premises have the right (but not the obligation) to remove such of its trade fixtures,
other fixtures, leasehold improvements and equipment which are incorporated into,
affixed or attached to and which have become a part of the Lands and Building,
including such trade fixtures and leasehold improvements which identify the
Leased Premises as any particular outlet, and in effecting such removal, shall do no
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damage to the Leased Premises or any parts of the Lands and Building. Any
leasehold improvements, equipment and fixtures which are not removed by the
Tenant shall on surrender of possession by the Tenant become the sole and exclusive
property of the Landlord without payment to the Tenant. For greater certainty, the
Landlord acknowledges that the Tenant shall not be required to remove the interior
partitions, drywall, storefront and bulkhead from the Leased Premises.

Section25.03  When not in default at the expiration of the Term, or at any time
during the term if not in default and in the ordinary course of business, the Tenant
may remove the Tenant's trade fixtures, inventory and trade articles provided the
Tenant makes good any damage in so doing.

ARTICLE 26
QUIET ENJOYMENT

Section2601  The Landlord covenants with the Tenant that if the Tenant pays the
rents hereby reserved and performs its covenants and obligations herein contained,
the Tenant may peaceably possess and enjoy the Leased Premises for the Term
without interruption or disturbance from the Landlord or any other person lawfully
claiming by from or under it,

ARTICLE 27
CONDITION OF PREMISES

Section 2701  The Tenant acknowledges and agrees that it is leasing the Leased
Premises on an “as is where is” basis and that there are no representations or
warranties with respect to the Leased Premises.

ARTICLE 28
MISCELLANEOUS

Section28.01  The parties acknowledge and agree that this is a lease of twenty-six
(26) separate properties each with their own municipal address, legal description,
and rent. Where applicable, the terms of this Lease shall be interpreted as if they
apply to each separate property individually.

Section28.02  INTENTIONALLY DELETED

Section28.03  If the Tenant shall remain in occupation of the Leased Premises
after the expiry of the Term hereby granted and any renewal thereof hereby granted,
with or without the consent of the Landlord and without any further written
agreement, the Tenant shall be a monthly tenant at a monthly rental herein reserved
and otherwise on the terms and conditions herein set forth, except as to the length of
tenancy.

Section28.04  All waivers made by the Landlord shall be in writing and no
waiver by the Landlord of any default made by the Tenant under this Lease shall be
construed as a waiver of any other default which has been made or which may
thereafter be made by the Tenant unless so specified in writing. No surrender of this
Lease by the Tenant shall be valid unless accepted in writing by the Landlord.

Section28.05 This Lease contains the entire agreement between the parties
relating to the Leased Premises and shall not be modified in any manner except by
an instrument in writing executed by the parties and this Lease shall supercede and
replace any and all existing leases or agreements to lease between the parties with
respect to the Leased Premises.

Section28.06  The captions herein are for convenience and reference only and in
no way define, limit or describe the scope or intent of this Lease nor in any way
affect this Lease.
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Section28.07  This Lease is subject to the condition that it is to be effective only on
obtaining such consents, if any, as may be required under the Planning Act. The
Landlord covenants and agrees to apply and proceed diligently at its expense to
obtain any necessary consent to this Lease.

Section 28.08  The covenants, agreements, terms, provisions and conditions of this
Lease shall be binding upon and enure to the benefit of the Landlord and the Tenant
and their successors and permitted assigns.

Section 28.09  The Tenant shall not register this Lease in full against the title to the
Lands. The Tenant may register the minimum notice or memorial of lease required
to give notice of its interest under the applicable registration statute with the written
consent of the Landlord, such consent not to be unreasonably withheld.

Section28.10  Without limiting the generality of anything else herein contained,
the parties agree that upon expiration of the Term or any renewal thereof, or any
earlier termination of this Lease, the Tenant's right of possession shall cease and
terminate, but' the obligations of the parties with respect to any item of rent or
covenants not performed at the date of such expiration, any indemnification, or any
other obligations which, by their nature are not completely performed prior to such
expiration, shall remain in full force and effect until satisfied. It is agreed, however,
that in no event shall the Tenant have any interest in or right to possession of the
Leased Premises or any part of the Lands or Building after the expiration of the
Term or any renewal thereof, or any such earlier termination of this Lease.

Section28.11  Each of the Landlord and Tenant has full authority to enter into this
Lease and to perform its obligations hereunder,

ARTICLE 29
NET LEASE

Section29.01  The parties acknowledge and agree that it is intended that this
Lease be a completely net net net and carefree lease to the Landlord, and that except
as otherwise specifically provided herein, the Landlord is not responsible during the
Term for any costs, charges, expenses and outlays of any nature arising from or
relating to the Leased Premises or the use or occupancy thereof, and the Tenant shall
pay all charges and expenses relating to the Leased Premises.

Section29.02  The parties acknowledge that nothing in this Lease has the effect of
malting the Tenant responsible for the Landlord's debt service costs (principal and
interest) or the Landlord's income taxes capital taxes, value added taxes, business
transfer taxes or other taxes personal to the Landlord.

Section29.03  The parties hereby confirm that the Original Lease remains in full
force and effect and unamended except as expressly provided herein, without
novation of the Original Lease.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF each of the parties hereto have duly executed this

SCOTT’S TRUSTEE CORP,, in its
capacity as trustee of SCOTT'S GP
TRUST, in its capacity as general
pariner of SCOTT’S REAL ESTATE
LIMITED PARTNERSHIF

By £ )/L/B?,/ ‘{.’, M/A:‘u/'
Naffie:
Title:

By:

Name;
Title:

I/We have the authority to bind the
Corporation.

KIT LIMITED PARTNERSHIP,
by its general partner KIT INC.

By:

Name:
Title:

By:

Name:
Title:

I/We have the authority to bind the
Corporation.
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IN WITNESS WHEREOF each of the parties hereto have duly executed this

SCOTT'S TRUSTEE CORP., in its
capacity as trustee of SCOTT'S GP
TRUST, in its capacity as general
pariner of SCOTT’S REAL ESTATE
LIMITED PARTNERSHIP

By:

Name;
Title:

By:

Name:
Title:

I/We have the authority to bind the
Corporation.

KIT LIMITED PARTNERSHIP,
by ity general pariner KIT/INC.
By: t@
Name: &
Title:
By:
Name:
Title:

I/We have the authority to bind the
Corporation.



SCHEDULE “A”

Store No. 1310, 3495 Sheppard Avenue East, Toronto, Ontario

PIN: 06157-0134 (LT)

Firstly: Blocks A and B. Plan 5934

Secondly: Part of Lot 32, Concession 2

City of Toronto (formerly City of Scarborough), as in Instrument No. SC390198

Store No. 1312, 3719 Lakeshore Boulevard West, Toronto, Ontario
PIN: 07579-0219 (LT)
Lot 3, Plan 2155, City of Toronto (formerly City of Etobicoke)

Store No. 1323, 3517 Dundas Street West, Toronto, Ontario

PIN:; 10519-0021 (LT)

Lot 6 and Part of Lot 7, Plan 1005, City of Toront6 (formerly City of York), as in
Instrument No. CA675995

Store No. 1349, 239 Scarlett Road, Toronto, Ontario
PIN: 10531-0003 (LT)
Lots 1 and 2, Plan 5052, City of Toronto (formerly City of York)

Store No. 1372, 973 Simcoe Street North, Oshawa, Ontario

PIN: 16286-0039(LT)

Part of Lot 9, Sheet IOD, Plan 357, City of Oshawa (formerly East Whitby), Regional
Municipality of Durham, as in D475925

Store No. 1373, 474 Simcoe Street South, Oshawa, Ontario

PIN: 16368-0312 (LT)

Part Lot C40, Sheet 22, Plan 335, City of Oshawa, Regional Municipality of Durham,
as in D475926

Store No. 1374, 574 King Street East, Oshawa, Ontario

PIN: 16332-0116 (LT)

Part of Lot 3, Sheet 6C, Plan 357, City of Oshawa (formerly East Whitby), Regional
Municipality of Durham., as in D475927

Store No. 1400, 2795 St. Joseph Boulevard, Orleans, Ontario

PIN: 04425-0088 (LT) and 04425-0115 (LT)

Firstly: Part of Lots 21 and 22, Plan 86, being Part 1, Plan 5R-3841, except Part 1, Plan
5R10612, north side of St. Joseph Blvd (formerly Ottawa Street), City of Ottawa
(formerly City of Gloucester)

Secondly: Part of Lots 21 and 22, Plan 86, being Parts 5 and 6 on Plan 5R-1516, City
of Ottawa (formerly City of Gloucester)
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Store No. 1402, 932 St. Laurent Boulevard, Ottawa, Ontario

PIN: 04245-0114 (LT)

Part of Block N, Plan 131, save and except Part 24, expropriated in CT133866, City of
Ottawa (formerly City of Gloucester), as in OT79881 and CT102375

Store No. 1403, 1096 Wellington Street, Ottawa, Ontario

PIN: 04093-0085 (LT)

Part of Lot19 and Lots 20 and 21, Plan 72, City of Ottawa (formerly City of Nepean),
as in CR558282

Store No. 1405, 1677 Bank Street, Ottawa, Ontario

PIN: 04149-0097 (LT) and 04149-0098 (LT)

Firstly: Parcel 499-1, Section M-23, being Part of Lot 499, Plan M-23, City of Ottawa
(formerly City of Gloucester)

Secondly: Parcel 500-1, Section M-23, being Part of Lot 500, Plan M-23, East Side of
Bank Street, City of Ottawa (formerly City of Gloucester)

Store No. 1406, 2919 Bank Street, Ottawa, Ontario

PIN: 04342-0002 (LT)

Part of Lots 591, 592 and 593, Plan 326 and Lots 647, 648, 649, 650, 651 and 652, Plan
326 and Part of Lane, Plan 326, closed by GL52533, City of Ottawa (formerly City of
Gloucester), as in N745869

Store 1418, 1943 Baseline Road, Ottawa, Ontario

PIN: 03992-0007 (LT)

Block A, Plan 369253, City of Ottawa (formerly City of Nepean), save and except as
in N49973 8

Store No. 1419, 917 Richmond Road, Ottawa, Ontario

PIN: 04751-0107 (LT)

Part of Lot 26, Concession 1, Ottawa Front, City of Ottawa (formerly City of
Nepean), as in N745868

Store No. 1436, 450 Wharncliff Road South, London, Ontario
PIN: 08387-0140 (LT)
Lots 1,2, 3 and 10, Plan 529, City of London, County of Middlesex

Store No. 1440, 1291 Commissioners Road West, London, Ontario

PIN: 08259-0004 (LT)

Lot 129 and Part of Lots 106 and 107, Compiled Plan 563, designated as Part 1, Plan
33R~4991, City of London, County of Middlesex

Store No. 1446, 3006 Dougall Road, Windsor, Ontario

5010451 v2



PIN: 01306-0957(LT)

Part of Lots 5 and 6, Plan 713, designated as Parts 1 and 4, Plan 12R-13239, City of
Windsor,

(formerly Township of Sandwich West), County of Essex

Store No. 1451, 7435 Tecumseh Road Last, Windsor, Ontario

PIN: 01380-0050 (LT)

Part of Lot 125, Concession 2, City of Windsor (formerly Township of Sandwich
East), County of Essex, as in 8437844

Store No. 1509, 507 Division Street, Cobourg, Ontario

Parts of Lots 6, 7, 8 and 9, Block I (17-A), being Part 1, Plan 39R-2021; Town of
Cobourg, County of Northumberland, save and except Part of Lots 8 and 9, Block I,
designated as Part 3, Plan 39R-2892, together with right-of-way over that Part of Lot
21, Block I, designated as Part 2, Plan 39R-2021

Store No. 1510, 63 Lindsay Street, Lindsay, Ontario
Town Lot 1, north side of Melbourne Street, Town of Lindsay, County of Victoria, as
in 372973

Store No. 1513, 274 North Front Street, Belleville, Ontario

Part of Lot 16, Registrar's Compiled Plan 1679, City of Belleville, County of
Hastings, together with a right-of-way over Part of Lot 7, Registrar's Compiled Plan
1679, more particularly described as follows:

ALL AND SINGULAR that certain parcel or tract of land and premises, situate,
lying and being in the City of Belleville, in the County of Hastings, and being
composed of Lot 16, according to Registrar's Compiled Plan No. 1679;

TOGETHER with a right-of-way in common with all other persons having a similar
right, with person, animals and vehicles, in, over, along and upon part of Lot 7,
Registrar's Compiled PlanNo. 1679, described as follows;

PREMISING that the west limit of Front Street has a bearing of N19°19"W as shown
on Expropriation Plan No. 161 §;

COMMENCING at a corner of said Lot 7, said comer also being the northeast corner
of Loft 16, Registrar's Compiled Plan No. 1679;

THENCE 570°47'00"W along a limit of said Lot 7, also being the north limit of said
Lot 16 a distance of 212.07 feet;

THENCE N19'19'W a distance of 26.00 feet;

THENCE N70°47'00"E a distance of 212.07 feet to the east limit of said Lot 7;
THENCE S19'1YE a distance of 26.00 feet to the point of commencement;

The hereinbefore described parcels are subject to an easement in favour of Ontario
Hydro, set out in Instrument No. 16508;

The hereinbefore described right-of-way is subject to an easement in favour of the
Corporation of the City of Belleville, as set out in Instrument No. 102163.

As in Instrument No, 583270
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SAVE AND EXCEPT that part of Lot 16, Registrar's Compiled Plan 1679, designated
as Part 1, Plan 21R-15434, conveyed to The Corporation of the City of Belleville by
Instrument No. 509758.

Store No. 1514, 464 Dundas Street, Belleville, Ontario
Part of Lot 37, Plan 65, designated as Part 1, Plan 21R-7256, City of Belleville, County
of Hastings

Store No. 1516, 499 Dundas Street, Cambridge, Ontario

PIN: 03808-0012 (R)

Part of Lots 3, 4, 5 and 6, Plan 214, City of Cambridge (formerly City of Gait),
Regional Municipality of Waterloo, more particularly described as follows:

FIRSTLY: Lots 3 and 4, Plan 214 as in Instrument No. 518924.

SECONDLY: Part Lot 6, Plan 214 Cambridge shown as Part 3 on reference
plan 67R1573 as in Instrument No. 612524.

THIRDLY: Lot 5., Plan 214 as in Instrument No. 599062.

SUBJECT TO an easement in favour of the Regional Municipality of Waterloo over
those Parts of Lots 4 and 5, Plan 214, shown as Parts 1 and 2 on reference plan 67R-
1850 for the purposes as set out in Instrument No. 612527.

SAVE AND EXCEPT Part of Lots 3, 4 and 5, Plan 214 shown as Parts 7 and 8 on
reference plan 67R-1530 conveyed to The Regional Municipality of Waterloo by
Instrument No. 612526.

SAVE AND EXCEPT those parts of Lots 3,' 4,5 and 6, Plan 214, shown as Parts 1, 2
and 4 on reference plan 67R-3712.

Store No. 1519, 27 Dalhousie Street, Brantford, Ontario

PIN: 32143-0043 (LT)

Part of Lots 4 and 5, south side of Dalhousie Street, as shown on the Registered Plan
prepared by F.J. Ure, P.LS. in 1982, as in A513066, City of Brantford, County of
Brant

Store No. 1554, 322 Argyle Street South, Caledonia, Ontario

Part of Lot 1, in the range west of the road from Townsend to Caledonia, designated
as Part 1, Plan 18R-992, Town of Haldimand (formerly Township of Oneida),
Regional Municipality of Haldimand-Norfolk, now in Haldimand County, as
described in Instrument No. 252551

Store No, 1557, 827 McGill Street, Hawkesbury, Ontario

Parcel 1-2, Section M-15, being Lot Ion Plan. M-15, Town of Hawkesbury, County of
Prescott, subject to an easement in favour of The Hydro-Electric Power Commission
of Ontario and The Bell Telephone Company of Canada as set out in Instrument No.
31 1-C and 368-C
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SCHEDULE “B”

Municipal Address

Rent Payable

3495 Sheppard Avenue East,
Toronto
(Store No. 1310)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$51,492.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$4,291.00, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $54,067.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $4,505.58

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 untl
September 30, 2017 yearly and every year the
sum of $56,770.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$4,730.83, in advance

3719 Lakeshore Boulevard West,
Toronto
(Store No. 1312)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$60,872.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$5,072.67.00, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $63,916.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $5,326.33

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $67,111.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$5,592,58, in advance

3517 Dundas Street West, Toronto
(Store No. 1323)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$47,542.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$3,961.83, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $49,919.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $4,159.92
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Municipal Address

Rent Payable

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $52,415.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$4,367.92, in advance

239  Scarlett Road, Toronto
(Store No. 1349)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$45,587.00 of lawful money of Canada in
twelve (12) equal monthly installments
0f$3,798.92, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $47,866.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $3,988.83

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $50,259.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$4,188.25, in advance

973 Simcoe Street North, Oshawa
(Store No. 1372)

a) during the first through fifth years of the
Terms from October 1, 2002 until September
30, 2007 yearly and every year the sum of
$69,993.00 of lawful money of Canada in
twelve (12) , equal monthly installments of
$5,832.75, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $73,493.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $6,124.42

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 wuntil
September 30, 2017 yearly and every year the
sum of $77,168.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$6,430.67, in advance

474 Simcoe St South, Oshawa
(Store No. 1373)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$78,176.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$6,514.67, in advance
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Municipal Address

Rent Payable

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $82,085.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $6,840.42

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $86,189.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$7,182.42, in advance

574 King Street East, Oshawa
(Store No. 1374)

a) during the first through fifth years of the
Term 1 from October 1, 2002 until September
30, 2007 yearly and every year the sum of
$68,389.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$5,699.08, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $71,809.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $5,984.08

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $75,399.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$6,283.25, in advance

2795 St. Joseph Boulevard, Orleans
(Store No. 1400)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$58,128.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$4,844.00, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $61,034.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $5,086.17

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $64,086.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$5,340.50, in advance
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Municipal Address

Rent Payable

932 St. Laurent Boulevard,
(Store No. 1402)

Ottawa

a) during the first through fifth years of the
Term I from October 1, 2002 until September
30, 2007 yearly and every year the sum of
$87,545.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$7,295.42, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $91,922.00 of lawful money of
Canada in. twelve (12) equal monthly
installments of $7,660.17

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $96,519.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$8,043.25, in advance

1096 Wellington Street,
(Store No. 1403)

Ottawa

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sure of
$52,750.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$4,395 83, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $55,387.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $4,615.58

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $58,157.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$4,846.42, in advance

1677 Bank Street,
(Store No. 1405)

Ottawa

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$68,711.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$5,725.92, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $72,147.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $6,012.25
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Municipal Address

Rent Payable

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $75,754.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$6,312.83, in advance

2919  Bank
(Store No. 1406)

Street,

Ottawa

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$85,277.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$7,106.42, in advance

b) during the sixth through tenth years of the
Term from Qctober 1, 2007 until September 30,
2012 the sum of $89,541.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $7,461.75

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $94,018.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$7,834.83, in advance

1943  Baseline
(Store No. 1418)

Road,

Ottawa

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$53,674.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$4,472.83, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $56,358.00 of lawful motley of
Canada in twelve (12) equal monthly
installments of $4,696.50

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $59,175.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$4,931.25. in advance

917 Richmond Road,
(Store No. 1419)

Ottawa

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$50,416.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$4,201.33, in advance
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Municipal Address

Rent Payable

b) during the sixth through tenth years of the
Term from October 1, 2007 to September 30,
2012 the sum of $52,937.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $4,411.42

¢) during the eleventh through fifteenth years
of the Terra from October 1, 2012 until
September 30, 2017 yearly and every year the
of $55,583.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$4,631.92, in advance

450 Wharndiffe Road South,
London
(Store No. 1436)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$65,575.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$5,464.58, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $68,854.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $5,737.83

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $72,297.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$6,024.75, in advance

1291 Commissioners Road West,
London
(Store No. 1440)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$43,654.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$3,637.83, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $45,837.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $3,819.75

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 untl
September 30, 2017 yearly and every year the
sum of $48,129.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$4,010.75, in advance
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Municipal Address

Rent Payable

3006 Dougall Road, Windsor
(Store No. 1446)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$86,954.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$7,246.17, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 to September 30,
2012 the sum of $91,301.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $7,608.42

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $95,867.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$7,988.92, in advance

7435 Tecumseh Road East, Windsor
(Store No. 1451)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$72,568.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$6,047.33, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 to September 30,
2012 the sum of $76,196.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $6,349.67

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 wuntl
September 30, 2017 yearly and every year the
sum of $80,006.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$6,667.17, in. advance

5010451 v2




Municipal Address

Rent Payable

507 Division Street, Cobourg

(Store No. 1509)

a) during the first through fifth years of the
Tenor from October 1, 2002 until September
30, 2007 yearly and every year the sum of
$63,181.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$5,265.08, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sutra of $66,340.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $5,528.33

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $69,658.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$5,804.83, in advance

63 Lindsay Street,
(Store No. 1510)

Lindsay

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$74,524.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$6,210.33, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $78,250.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $6,520.83

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 wuntl
September 30, 2017 yearly and every year the
sum of $82,163.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$6,846.92, in advance
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Municipal Address

Rent Payable

274 North Front Street, Belleville
(Store No. 1513)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$74,991.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$6,249.25, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $78,740.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $6,561,67

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 wunti
September 30, 2017 yearly and every year the
sum of $82,677.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$6,889.75, in advance

464 Dundas Street, Belleville
{Store No. 1514)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$57,821.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$4,818.42, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $60,712.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $5,059.33

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $63,747.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$5,312.25, in advance
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Municipal Address

Rent Payable

499 Dundas Street, Cambridge
(Store No. 1516)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$86,776.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$7,231.33, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $91,114.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $7,592.83

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017. yearly and every year the
sum of $95,670.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$7,972.50, in advance

27 Dalhousie Street, Brantford
{Store No. 1519)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$86,306.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$7,192.17, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until. September
30, 2012 the sum of $90,621.00 of lawful
money of Canada in twelve (12) equal
monthly installments of $7,551.75

c) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $95,153.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$7,929.42, in advance

322 Argyle Street South, Caledonia
(Store No. 1554)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$54,162.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$4,513.50, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $56,870.00 of lawful money of
Canada in twelve (12) equal monthly
installments of $4,739.17

¢) during the eleventh through fifteenth years
of the Term from. October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $59,713.00 of lawful money of Canada
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Municipal Address

Rent Payable

in twelve (12) equal monthly installments of
$4,976.08, in advance

827 McGill Street, Hawkesbury
(Store No. 1557)

a) during the first through fifth years of the
Term from October 1, 2002 until September 30,
2007 yearly and every year the sum of
$60,767.00 of lawful money of Canada in
twelve (12) equal monthly installments of
$5,06392, in advance

b) during the sixth through tenth years of the
Term from October 1, 2007 until September 30,
2012 the sum of $63,805,00 of lawful money of
Canada in twelve (12) equal monthly
installments of $5,317.08

¢) during the eleventh through fifteenth years
of the Term from October 1, 2012 until
September 30, 2017 yearly and every year the
sum of $66,995.00 of lawful money of Canada
in twelve (12) equal monthly installments of
$5,592.92, in advance
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Attached is Exhibit “E”
Referred to in the
AFFIDAVIT OF EVELYN SUTHERLAND
Sworn before me

this day of May, 2011

Commissioner for taking Affidavits, etc




CENTRE:

LANDLORD:

TENANT:

TENANT'S ADDRESS:

STORE NO.:

AREA:

TERM OF LEASE:

FROM:

TO:

RENTAL/SQ.FT. RATE:

% RATE:

OPTION:

EXCLUSIVE:

ALLOWANCE:

Retail

Gates of Glen Shopping Centre

9025 Torbram Road

Brampton, Ontario

SCOTT’S REAL ESTATE LIMITED PARTNERSHIP,

herein acting by its general partner Scott’s GP Trust,
herein acting through its sole trustee Scott’s TrusteeCorp.

PRISZM LP,
herein acting by its general partnerPRISZM INC.
(¥a “KFC/TACO BELL")

101 Exchange Avenue
Vaughan, Ontario
L4K 5R6

Unit No. 1

3,488 square feet of certified Rentable Area
Fifteen (15) years

August 1, 2007

July 31,2022

August 1, 2007 - July 31, 2012: $30 per square foot
August 1,2012 - July 31, 2017: $31 per square foot
August 1, 2017 - July 31, 2022: $32 per square foot

Five percent (5%) of Gross Receipts in excess of Two Million,
Five Hundred Thousand Dollars ($2,500,000.00) for each
Lease Year

1 x § year option to extend the Term (Section 13.23)
Yes (Section 13,24)

One Hundred Thousand Dollars ($100,000.00), plus G.S.T.
(Section 13.25)
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THIS INDENTURE made this 19" day of March, 2008, but effective as of the 1" day of May, 2007.

BETWEEN:
SCOTT’S REAL ESTATE LIMITED PARTNERSHIP,
herein acting by its general partner Scott’s GP Trust,
herein acting through its sole trustee Scott’s Trustee
Corp.
herein called the “Landlord”
OF THE FIRST PART

-and -

PRISZM LP, herein acting by its general partner
PRISZM INC.

herein called the “Tenant™

OF THE SECOND PART
WITNESSETH THAT:
ARTICLE]
DEFINITIONS

1.1 Definitions

The definitions are more particularly set outin the Schedule of Definitions attached hereto,

ARTICLE I
GRANT, TERM AND INTENT

2.1 Leased Premises

in consideration of the rents, covenants and agreements hereinafterreserved and contained on the part
of the Tenant to be paid, observed and performed, the Landlord demises and leases to the Tenant and the
Tenant leases from the Landlord, the Leased Premises. The Leased Premisesare presently designated as Unit
No. 1, are shown hatched on Schedule “B” attached hereto and contain a certified Rentable Area of three
thousand, four hundred and eighty-eight (3,488) square feet.

2.2 Use of Common Areas

The use and occupation by the Tenant of the Leased Premises shall entitle the Tenant to the use in
common with all others entitled 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 time by the
Landlord.

23 Term of Lease

TO HAVE AND TO HOLD the Leased Premises for and during the Term of fifteen (15) years, to be
computed from Aungust 1, 2007 (the “Commencement Date™), and to be fully completed and ended on July
31, 2022, save as hereinafier provided for earlier termination.

PROVIDED THAT upon the Landlord or its Architect giving notice to the Tenant that the Leased
Premises are available for the commencement of the Tenant's Work, the Tenant shall immediately take
possession of the Leased Premiseson May 1, 2007 (such date to be hereinafter referred to as the *“Possession
Date™) and shall occupy same until the commencement Date (the period from the Possession Date to the
Commencement Date being hereinafter referred to as the “Fixturing Period”) for the purpose of fixturing and
installing its inventory, at its own risk, for a period of ninety (90) days after tk Possession Date, free of the
paymentof Minimum Rent, and Additional Rent (save for any Additional Rent arising by virtue of the default
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of the Tenant under this Lease and save for the obligation of the Tenant to pay for all utility charges, temporary
heating, and refuse removal services used by the Tenant or consumed in the Leased Premises during the period
of such fixturing) and shall during the Fixturing Period be a tenant in the Leased Premises subject to the same
covenants and agreements as are contained in this Lease, mutatis mutandis, including, without limitation, the
Tenant’s obligation to maintain insurance and the provisions relating to liability of the Tenant for its acts and
omissions and the acts and omissions of its servants, employees, agents, contractors, invitees, concessionaires
and licensees and the indemnification of the Landlord and others under this Lease.

Forthwith upon the Commencement Date being determined in accordance with the foregoing, the
Tenant and the Landlord shall execute an acknowledgement of same on Landlord's usual form.

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

2.4 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 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.

ARTICLE I1I
RENT AND DEPOSIT

3.1 Minimum Rent

The Tenant covenants and agrees to pay unto the Landlord from and after the Commencement Date a
Minimum Rent for the Leased Premises payable 1n equal consecutive monthly installments 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 follows:

August 1, 2007 - July 31, 2012:
$104,640.00 (38,720.00 per month),
based on $30.00 per square foot of Rentable Area of the Premises per annum;

August 1, 2012 — July 31, 2017:
$108,128.00 (§9,010.67 per month),
based on $31.00 per square foot of Rentable Area of the Premises per annum;

August 1, 2017 — July 31, 2022:
$111,616.00 per annum (39,301.33 per month),
based on $32.00 per square foot of Rentable Area of the Premises per annum.

The said Minimum Rent is calculated on the basis of the Leased Pretmises having a certified Rentable
Area of three thousand, four hundred and eighty-cight (3,488) square feet,

3.2 Percentage Rent

(a) In addition to the Minimum Rent, the Tenant shall pay to the Landlord, in the manner and upon the
conditions and at the times hereinafter set forth during each Lease Year, as Percentage Rent, an amount
equivalent to five percent (5%) of the amount, if any, by which the Gross Receipts from all business done on
and from the Leased Premises for each Lease Year exceeds Two Million, Five Hundred Thousand Dollars
($2,500,000.00).

(b) Percentage Rent shall be payable once annually at the office of the Landlord or at such other place as
the Landlord designates, in lawful money of Canada without any prior demand therefor and without any
deduction, abatement, set-off or compensation whatsoever. Payments of Percentage Rent shall be made on or
before the thirtieth (30™) day following the end of each Lease Year (including the last Lease Year of the Term).
The amount of each payment of Percentage Rent shall be equal to the calculation referred to in Section 3.2(a).
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(c) Far the purposes of computing the Percentage Rent payable hereunder, if any Lease Year during the
Term does not correspond to a twelve (12) month period, the Gross Receipts for such Lease Year shall be

adjusted proportionately.
33 Reports by Tenant
(a) Intentionally deleted.

(b) On or before the fificenth (15™) day following the end of each Lease Year (including the jast Lease
Year of the Term) the Tenant shall submit to the Landlord a statement in such form, style and scope as the
Landlord reasonably determines, showing the amount of Gross Receipts during the preceding Lease Year in
accordance with the provisions of this Lease and generally accepted accounting principles applied on a basis
consistent with that of the Lease Year immediately preceding (if any).

3.4 Tenant's Records

For the purpose of ascertaining the amount payable as Percentage Rent, the Tenant agrees 10 prepare
and keep at the Tenant's head office for a period of not less than two (2) years following the end of each Lease
Year books and records that will adhere to sound accounting practice and which shall show inventories and
receipts of merchandise at the Leased Premises and daily receipts from all sales and other transactions on the
Leased Premises by the Tenant and any other persons conducting any business upon the Leased Premises. The
Tenant covenants to record at the time of sale, in the presence of the customer, all receipts from sales or other
transactions, whether for cash or credit, in an accurate, tamper-proof point-of-purchase register having a sealed
cumulative total. The Tenant further agrees to keep at the Tenant's head office for at least two (2) years
following the end of each Lease Year all pertinent sates records such as would normally be examined by an
independent accountant pursuant to accepted auditing standards in performing an audit of the sales conducted
at the Leased Premises.

3.5 Right to Examine Books

The acceptance by the Landlord of payments of Percentage Rent shall be without prejudice to the
Landlord's rights to an examination of the Tenant's books and records of its Gross Receipts and inventories of
merchandise at the Leased Premises in order to verify the amount of annual Gross Receipts received by the
Tenant in and from the Leased Premises.

3.6 Audit

At its option, the Landlord may cause, at any reasonable time upon five (5) business days' prior written
notice to the Tenant, and only within one (1) year of the delivery of any such statement from the Tenant, a
complete audit to be made of the Tenant's records relating to the Gross Revenue generated from the Leased
Premises for the period covered by any statement issued by the Tenant pursuant to Section 3.3. If such audit
shall disclose a liability for Percentage Rent to the extent of three percent (3%) or more in excess of the
Percentage Rent theretofore computed and paid by the Tenant for such period, the Tenant shall promptly pay to
the Landlord the cost of said audit, in addition to the deficiency, which deficiency shall be payable in any
event, and in addition if such deficiency occurs more than three (3) times during the Term (excluding
deficiencies arising from clerical error or employee fraud, misconduct or negligence), the Landlord shall have
the further remedy of terminating this Lease upon five (5) days written notice to the Tenant, such remedy to be
exercised within sixty (60) days following the completion of such audit. Provided always that if the shortage in
computation of Percentage Rent by the Tenant was due to clerical or demonstrable error or as a result of the
fraud, misconduct or negligence of an employee of the Tenant, then the foregoing remedy of terminating the
Lease shall not be applicable with respect to such shortage, but the Tenant shall still be obligated to pay to the
Landlord the cost of said audit, together with the said deficiency. If such audit shall disclose the Tenant was
not complying with one or more provisions of Sections 3.3 or 3.4, the Landlord may deliver a copy of such
report to the Tenant and the Tenant shall forthwith take such steps as my be recommended, necessary or
advisable to remedy such default. If such audit shall disclose that the Tenant's accounting records and
procedures which the auditor was able to inspect were not sufficient to permit a determination of Gross
Receipts for a period, the Landlord may thereafter deliver to the Tenant an estimate made by the Landlord of
Gross Receipts for such period and the amount of any underpayment of Percentage Rent (which estimate shall
be based upon any information accessible to the Landlord which the Landlord considers reliable, the apparent
business conducted on or from the Leased Premises, and such records of the Tenant as have been made
available having regard 1o the possibility of errors or inaccuracies therein) and the Tenant shall forthwith payto
the Landlord any amount therein set out as an underpayment of Percentage Rent. Every such estimate shall be
binding upon the Tenant until and except to the extent that the Tenant proves it inaccurate, and shall not be
contestable by the Tenant after one year after its delivery to the Tenant. Any information obtained by the
Landlord as a result of such audit shall be held in strict confidence by the Landlord. Provided, however, that
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the Landlord shall have the right to disclose to Mortgagees, prospective Mortgagees and prospective purchasers
of the Shopping Centre the contents of any statements, reports and audits.

3.7 Rent Past Due

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 payment, compounded monthly at the rate equal to two (2)
percentage points in excess of the Prime Rate.

3.8 Advance Rent/Security Deposit
Intentionally Deleted.
3.9 Pre-Authorized Payments/Postdated Cheques

Intentionally deleted.

ARTICLE IV
TAXES

4.1 Taxes Payable by Landlord

The Landlord shall pay alt Taxes which are levied, rated, charged or assessed against the Shopping
Centre 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 and
as long as the Tenant is not liable for payment of any penalties arising as a result of such lale payment.

4.2 Taxes Payable by Tenant

(a) The Tenant shall during the Term pay, as Additional Rent, without any deduction, abatement or set-off
whatsoever, alt Taxes levied, laid or assessed 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 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 or assessment is issued by any lawful taxing authority, then the
Taxes payable by the Tenant in respect of the Leased Premises (and, if set out in such separate tax bill or
assessment, the Common Areas) will be determined on the basis of such separate tax bijll or assessment. If
there is no such separate tax bill or assessment then, at the Landlord's option, the Tenant shall pay in lieu
thereof, its Proportionate Share, prior to deducting any discounts on account of vacancies in the Shopping
Centre, of all Taxes levied, rated, charged or assessed from time to time against the Shopping Centre, including
the Common Areas. The Landlord estimates bona fide that the Tenant's share of Taxcs for the calendar year
2007 will be Six Dollars and Twenty Cents ($6.20) per square foot of the Rentable Area of the Leased
Premises, but the Tenant specifically acknowledges the foregoing amount to be an estimate only and actual
Taxes may be greater or less than the estimate.

() All Taxes shall be paid by the Tenant to the Landlord on or before the due date shown on invoices for
the Taxes received from the Landlord or the taxing authority having jurisdiction.

(@) 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 installments, the Tenant shalt only be obligated to pay such
installments as same fall due during the Term, together with interest 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
installment payments. Such payments of installments and any interest thereon shall be made before any fine,
penalty, interest or cost may be added thereto for non-payment of any installment or interest thereon.

(e) 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 Leased
Premises is due and payable or has been paid, shall be prima facie evidence that such tax, assessment or other

charge was due and payable as a lien or charge against the Leased Premises or that it has been paid as such by
the Landlord.
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H The Tenant shall have the right to contest or review by legal proceedings or in such manner as the
Tenant in its opinion shall deem advisable (which proceedings or other steps taken by the Tenant shall be
conducted diligently at its 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 to 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
Tenant's 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 Landlord or the Leased Premises.

(8 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,

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

(1) If the Tenant designates that Taxes go to support separate schools, the Tenant shall pay the difference,
if any, between the rate for separate and public schools to the Landlord, together with any other pavment
pursuant to this Section 4.2.

M If the Tenant pays its Proportionate Share of Taxes, the Landlord shall estimate the amount of Taxes
payable by the Tenant during a particular Lease Year and the Tenant shall, 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 Landlord and the Tenant within one hundred and twenty (120) days after the end of each Lease
Year.

4.3 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. Ifa
deposit is forfeited to the Landlord, or an amount becomes payable to the Landlord due to a default or as
consideration for a modification of this Lease, and the applicable legislation deems a part of the deposit or
amount to include GST, the deposit or amount will be increased and the increase paid by the Tenant so that the
Landlord will receive the full amount of the forfeited deposit or other amount payable without encroachment
by any deemed GST portion.

4.4 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
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 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 of: (i) 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, licensee, or other occupant of the Leased Premises, or
(ii) the Landlord on account of its ownership thereof or interest therein, in respect of any business referred to in
subparagraph (i);

whether in any case any such taxes, rates, duties, assessments or license fees are rated, charged or assessed by
any federal, provincial, municipal or other body. If there are not separate tax bills provided for such taxes, the
Landlord is entitled to allocate them to the Tenant using the methods referred to in subsection 4.2(b).
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ARTICLE VY
OPERATING COSTS, MANAGEMENT FEE, HYAC AND UTILITIES

5.1 Operating Costs Payable by Tenant

(a) In each Lease Year, the Tenant shall pay to the Landlord, as Additional Rent, its Proportionate Share
of the Operating Costs incurred by the Landlord during such Lease Year. The Tenant acknowledges that
Operating Costs may be allocated or attributed by the Landlord directly to or between the various components
of the Shopping Centre including the retail, office and storage areas, as well as to the 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 derived 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 5.1 shall be paid by monthly instaliments 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
10 the Tenant a statement setting out 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
forthwith upon receipt of the said statement pay such difference to the Landlord. In the event that the Tenant's
Proportionate Share is less than the amount actually paid, such excess payment shall at the option of the
Landlord, be retained by the Landlord to be applied to the next succeeding installment or installments of
Additional Rent due or may be refunded by the Landlord to the Tenant. The Landlord bona fide estimates that
the Tenant’s Proportionate Share of Operating Costs for the calendar year 2007 will be Four Dollars and Sixty
Cents (54.60) per square foot of Rentable Area of the Leased Premises, but the Tenant specifically
acknowledges the foregoing amount to be an estimate only and the tenant’s actual Proportionate Share of
Operating Costs may be greater or less than such estimate.

() Neither the Landlord nor the Tenant shall be entitled to revise or dispute the said statement except
within one (1) year of delivery or receipt, as applicable, of same.

5.2 Management Fee

The Tenant shall pay to the Landlord, as Additional Rent, an annual property management fee in the
amount of five percent (5%) of the total annual Minimum Rent, Percentage Rent and Additional Rent payable
by the Tenant to the Landlord under this Lease, at the times and in the manner described in Section 5.1(b),
mutatis mutandis.

53 Heating, Ventilating and Air Conditioning

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
foregoing costs and expenses for maintenance, repair and replacement of such system and the Landlord shall
be responsible for maintaining, repairing and replacing such system in first class condition and repair. 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 and 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.

54 Utilities

During the Fixturing Period and thereafter during the Term, the Tenant shall be solely responsible for
and prompily pay all charges for heat, water, gas, electricity 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, water, 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 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 (c) 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 Leased Premises at the Tenant's
expense,

5.5 Tenant’s Review of Records

The Tenant _sha],l at any reasonable time upon not less than five (5) business days’ prior written notice
to the Landlord, during the business hours of the Landlord, and not more than twice annually, and not later
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than one hundred and twenty (120) days from the receipt of the Operating Cost Statement, have the right by a
duly authorized representative to examine the books and records of account of the Landlord to the extent
necessary to verify its Proportionate Share of Operating Costs and Expenses. If such Proportionate Share in
any Lease Year covered by such examination is found to vary by at jeast three percent (3%) or greater from that
shown on the statement for such Lease Year, the expenses of such examination shall be bome solely by the
Landlord, but otherwise such expenses shall be borne solely by the Tenant and the Landlord shall forthwith
pay to the Tenant and the Tenant to the Landlord, as the case may be, any amount found to be due to the
Tenant or the Landlord, as the case may be, by such examination.

ARTICLE VI
CONDUCT OF BUSINESS BY TENANT
6.1 Use of Leased Premises
(a) The Leased Premises shall be used continuously, actively and diligently at all times during the Term,

and any renewals and extensions thereof, only for the operation of a sit-down, family-style restaurant
specializing in the primary sale of: (i) chicken, and (ii) Mexican-style entrees and rels’ed products, and as
ancillary thereto, the sale of those other products typical of a combined “KFC/Taco Bell” location in Canada,
together with take-out and delivery services. So long as the Tenant provides prior written notice to the
Landlord, the Tenant shall be entitled, from time to time, to temporarily halt business operations for a
reasonable period of time for the sole purpose of renovating or refurbishing its store in the Leased Premises.

The Tenant will not use or permit or suffer the use of the Leased Premises 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 adventised name “KFC/Taco Bell” or such other trade name as is used
by a majority of similar operations operated by the Tenant in the Province of Ontario and will not otherwise
change the advertised name of the business to be operated in the Leased Premises without the prior writien
consent of the Landlord, such consent not to be unreasonably withheld or delayed. The Tenant acknowledges
that the Landlord is making no representation or warranty as to the Tenant's ability to use the Leased Premises
for its intended use and the Tenant shall perform such searches as may be necessary to satisfy itself that its use
is permitted under all applicable laws and that the Tenant is able to obtain an occupancy permit.

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 permitted to be sold or provided from the Leased Premises pursuant to this Section 6.1; nor
(i1) 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 permitted to be carried on from the
Leased Premises pursuant to this Section 6.1.

6.2 Conduct and Operation of Business

The Tenant shall occupy the Leased Premises from and after the Commencement Date and thereafter
shall conduct continuously and actively the business set out in Section 6.1, in the whole of the Leased
Premises. In the conduct of the Tenant's business pursuant to this Lease the Tenant shall;

(a) operate its business with due diligence and efficiency and maintain an adequate staff to properly serve
all customers; install and keep in good order and condition 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;

b) conduct its business in the Leased Premises during Normal Business Hours 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 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 default;

(g) keep displays of merchandise in the display windows (if any} of the Leased Premises, 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 only merchandise the Tenant intends to offer for retail sale from the
Leased Premises, and not use any portion of the Leased Premises for office, clerical or other non-selling
purposes except minor parts reasonably required for the Tenant's business in the Leased Premises;
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(e) abide by all rules and regulations and general policies formulated by the Landlord from time to time
relating to the delivery of goods to the Leased Premises;

H not allow or cause to be committed any waste upon or damage to the Leased Premises or any nuisance
or other act or thing which disturbs the quiet enjoyment of any other tenant in the Shopping Centre or which
unreasonably disturbs or interferes with or annoys any third party, or which may damage the Shopping Centre;

) not allow or cause to be done any act in or about the Common Areas or the Shopping Centre which in
the Landlord's opinion hinders or interrupts the Shopping Centre's flow of traffic in any way obstructs the free
movement of parties doing business in the Shopping Centre;

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

(1) 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 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 Landlord'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);

0] not install or allow in the Leased Premises any transmitting device nor erect any aerial on the roof of
any building forming part of the Shopping Centre or on any exterior walls of the Leased Premises or in any of
the Common Areas. Any such installation 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;

(k) 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 Leased
Premises, without the prior written consent of the Landlord. If the Tenant uses any such equipment without
receiving 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;

m not install or allow in the Leased Premises any equipment which will exceed or overload the capacity
of any utility, electrical or mechanical facilities in the Leased Premises or of which the 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 them at 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 thing that by reason of its
weight, size or use, might in the opinion of the Landlord damage the Leased Premises or overload the floors of
the Leased Premises. Any such 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 or affecting the Leased
Premises, the Tenant's use of the Leased Premises or the conduct of any business in the Leased Premises, or the
making of any repairs, replacements, alterations, additions, changes, substitutions or improvements of or to the
Leased Premises, and the regulations of any insurance 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 reasonably required by any such
authorities to comply with applicable laws affecting the Leased Premises.

6.3 Prohibited Activities

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

(b) The Landlord shall have the right to cause the Tenant to discontinue and the Tenant shall thereupon

forthwith disc_ominue 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
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not directly related to the business set out in Section 6.1. The Tenant will not allow or cause the use of any part
of the Leased 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
bankruptcy stock;
(i) 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” or bankruptcy sale, or
warehouse sale;

(1it) 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 unfavourably on the Shopping Centre, the Landlord or other tenants in
the Shopping Centre or tend to confuse, deceive, mislead or be fraudulent to the public; or

iv) a mail order business or a department store, junior department store or variety store.
6.4 Radius Clause

Intentionally deleted.
6.5 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 or 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 occupational and health and safety laws, regulations,
requirements, permits, statutes, by-laws and regulations. Further the Tenant hereby covenants and agrees to
indemnify and save harmless the Landlord and those for whom the Landlord is in law responsible from any and
all losses, costs, claims, damages, liabilities, expenses or injuries caused or contributed to by any Hazardous
Substances which are at any time located, stored or incorporated in any part of the Leased Premises as a result
of the acts or omissions of the Tenant or those for whom the Tenant is in law responsible. Provided the
Landlord has reasonable grounds for believing the Tenant is in default under this Section 6.5, the Tenant
hereby agrees that the Landlord or its authorized representatives shall have the right at the Tenant's expense,
payable as Additional Rent within fifteen (15) days of receipt of an invoice therefor, to conduct such
environmental site reviews and investigations as 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. :

6.6 Landlord’s Environmental Warranty

As at the Possession Date, the Landlord represents and warrants to the Tenant to the best of the
Landlord’s knowledge and belief without independent enquiry, that the Shopping Centre, including the Leased
Premises, comply with all applicable laws relating to environmental matters and the Lease Premises and
Shopping Centre do not contain Hazardous Substances. Notwithstanding anything in this Lease, Tenant shall
not be responsible for any costs related to the removal, remediation or clean-up of Hazardous Substances, unless
the presence of the Hazardous Substance is a direct result of the acts or omissions of the Tenant or those for
whom the Tenant is in law responsible.

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

7.1 Installations by the Tenant

All equipment, fixtures and improvements installed by the Tenant in the Leased Premises shall be new
or completely reconditioned. The Tenant shall not make any alterations, additions or improvements or install or
cause 1o be installed any trade fixtures, extetior signs, floor covering, interior or exterior lighting, plumbing
fixtures, shades or awnings or make any changes to the store front without first obtaining the Landlord's written
approval and consent, not to be unreasonably withheld or delayed. The Tenant shall present to the Landlord
plans and specifications 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 shall be done in such a manner as
not to conflict or interfere with any work being done or about to be done by the Landlord in or about the
Shopping Centre, whether such conflict ar interference shall arise in relation to labour unions or otherwise and
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the Tenant shall obtain all requisite permits, licenses and inspections in respect of any such work done by or on
the Tenant's behalf. 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 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
obligations to repair, maintain or insure the alterations, decorations, additions or improvements. Such
alterations, decorations, additions and improvements shall not be removed from the Leased Premises without
prior consent in writing from the Landlord unless they are being replaced by the Tenant with similar items or
unless they are no longer required for the Tenant’s business operations. 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 alterations, decorations, additions and improvements installed by or on behalf of the Tenant and repair
any damage caused by such removal. If the Tenant does not remove its trade fixtures and personal property at
the end of the Term or earlier termination thereof, the Landlord shall have no obligation in respect thereof and
may sell or destroy the same or have them removed or stored at the expense of the Tenant, or at the Landlord's
option, become the absolute property of the Landlord without any compensation to the Tenant.

7.2 Maintenance and Repair by the Tenant

The Tenant will at all times keep the Leased 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 replacements as are required to keep the Leased Premises in good repair and
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 5.3, 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 Leased Premises in such a manner as to maintain such reasonable conditions of
temperature and humidity within the Leased Premises as are determined by the Landlord or its Architect so that
no direct or indirect appropriation of the heating, ventilating or air conditioning from the Common Areas shall
occur. The Tenant shall comply with such stipulations and with all reasonable rules and 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 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 approval and consent (which approval will not
be unreasonably withheld). The Tenant further agrees to maintain such sign, awning, canopy, decoration,
lettering, 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 Leased Premises in 2 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. Subject to first obtaining the Landlord’s written approval to the proposed location and method of
affixation (such approval not to be unreasonably withheld), the Tenant will be permitted to use the Tenant’s or
the Tenant’s franchisor’s federally registered trademarked logo on its signs on the exterior of the Leased
Premises.

74 Surrender of Leased Premises

Subject to Article IX, the Tenant will leave the Leased Premises in good repair, reasonable 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 good repair, 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 on locks, safes and vaulis, if any, in the
Leased Premises. Should the Tenant fail to remove its fixtures and personal property, such fixtures and
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
Tenant's obligations to observe or perform this covenant shall survive the expiration or earlier termination of
the Term of this Lease.

10

Landlord~" “Tedant
£1247998 v4 | 4062027
Revised: March 19, 2008



7.4.1 Removal and Restoration by Tenant

All alterations, decorations, additions and improvements in or upon the Leased Premises made or
caused by the Tenant, or made by the Landlord on behalf of the Tenant, shall immediately become the property
of the Landlord without compensation therefor to the Tenant and shall not be removed from the Leased
Premises before, during or after the Term hereof except that:

(a) the Tenant may, at the expiration of the Term or Extension Term hereof, if not in default herein,
remove its trade fixtures at its own expense;

(b) the Tenant may, but shall not be obligated, at the expiration of the Term or Extension Term hereof, if
not in default herein, remove such of the alterations, decorations, additions and improvements and its trade
fixtures as the Tenant, in its sole discretion, determines;

(c) the Tenant may, during the Term or Extension Term hereof, remove its trade fixtures in the usual and
normal course of its business or if same have become excess for business purposes or if same are to be
substituted with similar new trade fixtures, provided that the Tenant is not in default herein;

and the Tenant covenants and agrees to make good any damages caused to the Leased Premises and the Centre
and/or Complex by any such removal and to restore the Leased Premises and the Centre and/or Complex as
provided in this Article.

7.4.2 Surrender of Leased Premises - Ownership of Improvements

The Landlord acknowledges that all signs, fixtures furnishings, equipment or other property bearing
the name KFC/Kentucky Fried Chicken/Taco Bell or relating to 2 KF/Kentucky Fried Chicken/Taco Bell
restaurant, including trademarks, service marks, copyrights, slogans, designs, cooking equipment, logos and
distinctive building designs and other architectural features (collectively the "“Proprietary Property™) in or on
the outside of the Leased Premises are the property of a permitted franchisor and/or the Tenant and shall
remain the permitted franchisor’s and or the Tenant’s property throughout the Term and all extensions thereof.
The Landlord shall not use or acquire any interest in such Proprietary Property which shali not be subject to
the Landlord’s rights, interests, remedies, or claim in ownership or seizure. The Tenant and/or the permitted
franchisor shall have the right on or before the expiration or sooner termination of the Term of the Lease, to
enter on the Leased Premises and the Shopping Centre and remove any and all Proprietary Property.

7.5 Tenant to Discharge all Liens

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

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

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

(©) the Tenant's 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 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 ¢laimed to be due
into court or directly to the claimant and the Tenant will pay to the Landlord as Additional Rent on demand all
costs (including legal fees) incurred by the Landlord in connection therewith, together with an administrative
overhead charge of fifteen percent (15%) thereon.

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, shalt
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 Landlord
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.
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1.7 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 in good order and condition, the Common Areas and 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. If, however, the Landlord is required to maintain or
repair any structural portions or any other portion of the Leased Premises or the Shopping Cenire by reason of
the negligent acts or omissions of the Tenant, its employees, agents, invitees, 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, subject to Section 8.7 of this Lease.

7.8 Operation and Control of Shopping Centre by Landlord

The Landlord shall operate the Shopping Centre in good order condition and repair and in such
manner as would a 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 facilities and heating, ventilating and air
conditioning systems for the Common Areas; 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 al!
or any part of the Shopping Centre; 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 Common
Areas from time to time for merchandising, display, decorations, entertainment and structures designed for
retail selling or special features or promotional activities; designate the areas and entrances and the times in,
through and at which 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 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 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 Centre as in the use of
good business judgment the Landlord determines to be advisable for the more efficient and proper operation of
the Shopping Centre. Notwithstanding the aforementioned in the exercise of the Landlord’s rights at no time
shall access to the Shopping Centre or the Leased Premises be permanently adversely diminished and sufficient
parking for the customers of the Shopping Centre shall be maintained at all times. In addition, there shall be
no permanent and adverse interference with the use of the Shopping Centre as retail shopping centre and the
Tenant’s use of the Leased Premises for the purposes in this Lease.

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, but subject to the aforementioned, 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 Landlord shall have no right to relocate the Leased Premises during the Term.
7.10  Landlord's Right to Enter Leased Premises

(a) Itis not a re-entry or a breach of quiet enjoyment if the Landlord or its authorized Tepresentatives enter
the Leased Premises at reasonable times on reasonable prior notice (provided that no notice is required in the
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event of a real or apprehended emergency) to:
(1 examine them;

(i1) make permitied or required repairs, alterations, improvements or additions to the Leased
Premises (including the pipes, conduits, wiring, ducts, columns and other installations in the Leased Premises)
or the Shopping Centre or adjacent property; or

(i) excavate land adjacent or subjacent to the Leased Premises;

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

(b) At any time during the Term on reasonable prior notice, the Landlord may exhibit the Leased 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 Leased Premises to prospective tenants and place upon the Leased Premises the usual
notices “To Let” or "For Sale” which notices the Tenant shall permit to remain where placed without
molestation.

(c) If the Tenant shall not be personally present to open and permit an entry into the Leased Premises, at
any time in an emergency, 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
manner 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 liability 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

Intentionally Deleted.

ARTICLE VIII
INSURANCE AND INDEMNITY

8.1 Tenant's Insurance

(2) The Tenant shall throughout the Term and during any period when it is in possession of the Leased
Premises, at its own cost and expense, take out and keep in full force and effect and in the names of the Tenant,
the Landlord, any property manager retained by the Landlord in respect of the Shopping Centre and the
Mortgagee, as their respective interests may appear, the following insurance,

(1) All risks (excluding flood and earthquake) insurance upon property of every description and kind
owned by the Tenant or for which the Tenant is legally liable (including, without limitation, signs and plate
glass}and which is located within the Shopping Centre in an amount of not less than 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 miscellaneous electrical apparatus owned or operated
by the Tenant or by others (other than the Landlord) on behalf of the Tenant in the Leased Premises;

(ii1) 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 Liability and property damage insurance including personal injury liability, tenant legal liability,
contractual lability and owners' protective insurance coverage with respect to the Leased 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;
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) 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) All policies required to be written on behalf of the Tenant pursuant to this Section 8.1 shall contain the
Mortgagee's standard mortgage clause, and shall contain a waiver of any subrogation rights 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 Landlord
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 cail 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 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 to any material change, cancellation or termination thereof.

(d} The Tenant agrees that if the Tenant fails to take out or keep in force any such insurance referred to in
this Section 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 at the
sole cost of the Tenant and all outlays by the Landlord shall be immediately paid by the Tenant to the Landlord
as Additional Rent without prejudice to any other rights and remedies of the Landlord under this Lease.

8.2 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 excluding the
permitted use as outlined in Section 6.1 of this Lease. 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 insurance policy that may be carried by the
Landlord. If notice of cancellation shall be given respecting any insurance policy or if any insurance policy
upon the Leased Premises or the Shopping Centre or any part 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 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 Leased Premises and rectify the situation, without
liabjlity 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 Leased 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. In determining whether
increased premiums are the result of the Tenant's use of the Leased Premises, a schedule issued by the
organization making the insurance 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 Landlord to the Tenant at such times as
the Landlord may elect, and shall be due from and payable by the Tenant when rendered, and the amount
thereof shall be deemed to be and be paid as Additional Rent.

8.3 Landlord's Insurance

The Landlord shall at all 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 equipment contained therein and owned by the Landlord or for which the Landlord 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, but in any event no less than Five
Million Dollars (35,000,000.00) 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 forms of insurance as the Landlord or the Mortgagee
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
Landlord's insurance premiums but subject to Sections 8.5 and 8.7 of this Lease: (i) the Tenant is not relieved
of any Liability arising from or contributed to by its negligence 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
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upon the Tenant under the Landlord's insurance policies; and (iii) the Tenant has no right to receive proceeds
from the Landlord's insurance policies.

8.4 Loss or 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 Leased
Premises, nor shall it be responsible for any loss of or damage to any property of the Tenant or others from any
canse whatsoever, whether or not any such death, igjury, 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 limiting the generality of the foregoing, the Landlord shall not be liable for any injury or damage to
persons or property resulting from fire, explosion, falling plaster, steam, gas, electricity, water, rain, flood,
snow or leaks from any part of the Leased Premises or from the pipes, appliances, plumbing works, roof or
subsurface of any 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 Leased Premises shall
be so kept or stored at the risk of the Tenant only and the Tenant shall indemnify the Landlord and save it
harmless from any claims arising out of any damages to the same, including, without limitation, any
subrogation claims by the Tenant's insurers. In no event shall the Landlord be liable for any injury to the
Tenant, its servants, agents, employees, customers and invitees or for any injury or damage to the Leased
Premises or to any property of the Tenant, or to any property of any other person, firm or corporation on or
about the Leased Premises caused by an interruption, suspension or failure in the supply of any utilities to the
Leased Premises.

8.5 {ndemnification of the Landlord and the Tenant

(a) The Tenant will indemnify the Landlord, 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 Leased Premises, the occupancy or use by the Tenant of the Leased Premises or any part thereof,
or occasioned wholly or in part by any act or omission of the Tenant, its agents, contractors, employees,
servants, licensees, or concessionaires or invitees. In case the Landlord, registered owners or Mortgagees shall,
without fault on their part, be made a party to 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 full indemnity basis incurred or paid by them in connection with such litigation.

b) The Landlord will indemnify the Tenant and save it harmless from and against any and all
claims, actions, damages, liability and expense in connection with loss of life, personal injury and/or damage to
property arising from or out of any occurrence in, upon or at the Shopping Centre outside the Leased Premises,
the occupancy or use by the Landlord of the Shopping Centre or any pan thereof, or occasioned wholly or in
part by any act or omission of the landlord, its agents, contractors, employees, servants, licensees, or
concessionaires or invitees. In case of the Tenant, without fault on its part, be made a party to any litigation
commenced by or against the Landlord, then the Landlord shall protect and hold them harmless and shall pay
all costs, expenses and solicitors and counsel fees on a full indemnity basis incurred or paid by it in connection
with such litigation.

8.6 Blanket Policies

Notwithstanding Section 8.1 of this Lease, so long as the Tenant is Priszm LP, herein acting by its
general partner KIT Inc., the Tenant shall be entitled to insure the Leased Premises, and the Tenant’s business
operations therein, under the Tenant’s blanket insurance policy which the Tenant maintains for the group of
restaurants operated by the Tenant, including the deductible amounts and amounts of coverage as therein
maintained, provided such amounts of coverage(s) are no less than the amounts stipulated in Section 8.1 of this
Leasc.

8.7 Waiver

_ Notwithstanding anything in this Lease to the contrary, neither the Landlord nor the Tenant shall be
required to indemnify the other in respect of any losses, claims, actions, damages, costs, liability or expenses

under this Lease where that other party has or is required to obtain insurance in respect of same pursuant to the
provisions of this Lease.
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ARTICLE IX
DAMAGE, DESTRUCTION AND EXPROPRIATION

9.1 Total or Partial Destruction of Leased Premises

If, during the Term, the Leased Premises are expropriated or totally or partially destroyed or damaged
by any cause in respect of which the Landlord is or is require to insure under this Lease, the following
provisions shall have effect:

(a) if the Leased Premises are rendered partially unfit for occupancy by the Tenant, Rent shall abate in part
only, in the proportion that the part of the Leased Premises rendered unfit for accupancy by the Tenant bears to
the whole of the Leased Premises or if the Leased Premises are rendered wholly unfit for occupancy by the
Tenant the Rent hereby reserved shall be suspended in either event until the day following a reasonable period
(taking into account the extent of the Tenant's restoration) following completion of the Landlord's restoration;

(b) notwithstanding the provisions of subparagraph (a), if the Leased Premises in the opinion of the
Architect shall be incapable of being rebuilt and/or repaired or restored with reasonable diligence within 180
days of the happening of such destruction or damage, then the Landlord or Tenant may at their option
terminate this Lease 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 Leased
Premises and all interest therein to the Landlord and the Rent shall be apportioned and shall be payable by the
Tenant only to the date of such destruction or damage and the Landlord may re-enter and repossess the Leased
Premises discharged of this Lease.

If the Leased 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 11.1(b) the Landlord or Tenant shall niot give notice terminating this Lease, the Landlord shall with
reasonable promptitude but within the said one hundred and eighty (180) days, proceed to rebuild and/or repair
orrestore the Leased Premises to the condition existing as of the Possession Date (as defined in Section 2.3 of
this 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 Leased Premises.

The certificate of the Architect shall bind the parties as to the (i) extent to which the Leased Premises
are unfit for occupaney; (i1) ime required to rebuild and/or repair or restore the Leased Premises; and (iii) due
completion of repairs.

9.2 Total or Partial Destruction of Shopping Centre

In the event that (i) more than thirty-five percent (35%) of the Rentable Area of the Shopping Centre;
or (ii) more than thirty-five percent of the Common Areas (excluding the parking facilities) or more than fifteen
percent (15%) of the parking facilities 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 Landlord of repaining, restoring or rebuilding
will exceed by $250,000 or more the proceeds of insurance available to the Landlord or which would be
available if the Landlord had obtained the proper insurance required under this Lease, notwithstanding that the
Leased Premises may be unaffected, or in the event the Landlord shall have the right, to be exercised by notice
in writing delivered to the Tenant within sixty (60) days from and after said occurrence, to elect to cancel and
terminate this Lease. Upon the giving of such notice to the Tenant, the Term of this Leasc 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.

9.3 Abatement of Rent
Intentionally Deleted.

9.4 Expropriation Awards

The Landlord and the Tenant will co-operate 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
to at law. To the extent, however, that a part of the Shopping Centre, other than the Leased Premises, is
expropriated, the full proceeds that are paid or awarded as a result, will belong solely to the Landlord, and the
Tenant will assign to the Landlord any rights that it may have or acquire in respect of the proceeds or awards
and will execute the documents that the Landlord reasonably requires in order 1o give effect to this intention.
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9.5 Right to Lease

If, within two (2) calendar years of any termination by the Landlord under this Article IX, the Landlord
repairs, restores and rebuilds all or substantially all of the Shopping Centre in the form that existed prior to
such termination, and so long as the Landlord intends to lease premises in such restored Shopping Centre to
restaurant tenant(s) selling food, at retail, for on- or off-premises consumption, the Tenant shall have an option
to re-lease the Leased Premises or similar premises (the “New Leased Premises”™) on the following terms and
conditions:

(a) not less than six (6) months of the date the Landlord estimates the New Leased Premises will
be ready for delivery to the Tenant, the Landlord shall provide the Tenant with written notice that such
premises are available for lease and the Tenant shall have ten (10) days from receipt of such notice to exercise
its option hereunder by notice in writing to the Landlord (the “Notice to Re-Lease™);

(b) the Lease for the New Leased Premises shall be on the same terms and conditions as this
Lease, save and except for:

(i) the Possesston Date, which shall be amended to a date mutually agreed upon between
the parties, both acting reasonably;

(it) the Fixturing Period, which shall be computed for a period of thirty (30) days from
the new Possession Date;

(iii)  the Commencement Date, which shall be the day immediately following expiration of
the new Fixturing Period;

(iv) the Term, which shall commence on the new Commencement Date, and be cormprised
of the greater of: (i) five (5) years, and (it) the balance of the Term that remained prior to such
termination;

) all obligations on the part of the Landlord under Section 13.25 of this Lease (Tenant
Allowance) shall not apply in respect of the New Leased Premises; and

(v1) the Minimum Rent, which shall be determined by mutual agreement between the
Landlord and the Tenant based on then current market rates for similar premises in the
vicinity of the Leased Premises, provided in no event shall the Minimum Rent for the New
Leased Premises be less than the Minimum Rent payable before such termination. If the
parties (both acting reasonably and in good faith) are unable to agree on the Minimum Rent
for the New Leased Premises within fifteen (15) days after the Landlord receives the Tenant's
Notice to Re-Lease as hereinbefore provided in this Section 9.5, then this option to re-lease,
shall be nult and void notwithstanding anything else in this Section 9.5 to the contrary;

(©) on the agreed-upon Possession Date, the Landlord shall deliver the New Leased Premises in
equal or better condition then existing as of the original Possession Date of this [.ease.

ARTICLE X
STATUS STATEMENT, SUBORDINATION AND ATTORNMENT

10.1  Status Statement

Within ten (10) business 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, mortgage, charge, trust deed,

ﬁnancing, refinancing or collateral financing against the Leased Premises or the Shopping Centre and to the
instruments of, as well as the charge or lien resulting from any of them and any renewals or extensions of or
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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 Shopping Centre subject to receipt of a non-disturbance agreement from
such encumbrancers. The Tenant will, within ten (10) business days after request, sign and deliver any
reasonably requested document confirming the subordination or the attomment. The form and content of the
document will be determined by the party requesting it.

10.3  Power of Attorney
Intentionally Deleted.
10.4  Sale by Landlord

Ifthe Landlord transfers or disposes of all 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 its
obligations under this Lease, the Landlord will be released from them, except for existing defaulis as of the
date of the transfer or disposition.

10.5  Financial Information
Intentionally Deleted.
10.6  Non-Disturbance Agreement

The Landlord shall make its reasonable efforts to obtain from any encumbrancers of the Shopping
Centre a non-disturbance agreement (on such encumbrancers’ standard form) confirming that so long as the
‘Tenant is not in default under this Lease, its possession of the Leased Premises shall not be disturbed by such
encumbrancers in the event of a default by the Landlord under such encumbrance.

ARTICLE XI
TRANSFERS BY TENANT

11.1 = Transfer Defined

“Transfer” means, (i) an assignment, szle, conveyance, sublease, or other disposition 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), or in a partnership that is 2 Tenant under this Lease, (ii) a mortgage, charge or debenture (floating
or otherwise) or other encumbrance of this Lease or the Leased Premises or any part of them, or of any interest
in this Lease or of a partnership, or partnership interest, where the partnership is a Tenant under this Lease,
(i11) a 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 disposition, 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 results in a change in the effective voting control of
the Tenant. “Transferor” and “Transferee” have meanings corresponding to the definition of “Transfer” set out
above, (it being understood that for a Transfer described in clause (iv) the Transferor is the person that has
effective voting control before the Transfer and the Transferee is the person that has effective voting control
after the Transfer).

11.2 Consent Required

The Tenant will not allow or cause a Transfer, without the prior written consent of the Landlord in
cach instance which consent may not be unreasonably withheld or unduly delayed, subject however to the
provisions of Section 11.4. Notwithstanding any statutory provisions to the contrary, Landlord's consent shall
not be deemed to have been unreasonably withheld where 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:

(1) there is no default of the obligations of the Tenant under this Lease;

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

(iii) a duplicate original of the documents affecting the Transfer shall be given to the Landlord
within thirty (30) days aficr the execution and delivery thereof;

(iv) the Transferee, except in the case of a Transfer described in Section 11.1¢iv), shall have
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assumed in writing with the Landlord the due and punctual performance and observance of all the agreements,
provisions, covenants and conditions hereof on the Tenant's part to be 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 into 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 Centre or its tenants. The consent by the Landlord to any Transfer shall not constitute a
waiver of the necessity for such consent to any subsequent Transfer. If a Transfer 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 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 (except permitted non-consent transfers contemplated in Section 11.3 of this Lease), if
consented to by the Landlord, may at the Landlord's option be documented by the Landlord or its solicitors,
and any and all reasonable legal costs with respect thereto or to any documents reflecting the Landlord’s
consent 1o the Transfer shall be payable by the Tenant on demand as Additional Rent.

11.3  Permitted Transfers

Notwithstanding anything contained in this Lease to the contrary, the Tenant may, without the
Landlord’s consent, sublet all or any portion of the Leased Premises or assign this Lease to: (i) a subsidiary,
parent, affiliate, division or corporation controlled by or under common control with the Tenant; (ii) a
successor corporation related to the Tenant by merger, consolidation, reorganization or government action; (fii)
a person or corporation purchasing a majority of the Tenant’s other businesses in the Province of Ontario
which are substantially similar to the business being operated in the Leased Premises by the Tenant; (iv) abona
fide franchisor of the Tenant; or (v) a party that acquires the Tenant’s leasehold interest provided such party
engages in a lawful retail restaurant use that is not in conflict with any then existing exclusive use right(s) in
favour of other tenants or occupants of the Shopping Centre that remain in full force and effect as of the date of
such transfer; and provided further that, in the case of any transfer effected pursuant to this Section 11.3, the
Tenant shall remain liable for financial performance pursuant to this Lease.

11.4  Conditions of Consent
If the Tenant receives consent under Section 11.2, it shall be subject to the following conditions:

(a) 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 equal to such consideration to the Landlord as Additional Rent forthwith upon receipt
of same; and

(b) 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 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 Lease 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 lease (the “Remainder Period
Lease”) with the Landlord, containing the same terms and conditions as this Lease modified, however, 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.

11.5  Landlord's Option

If the Tenant requests that Landlord's consent to a Transfer, then notwithstanding anything in this
Lease or any statute or law to the contrary, the Landlord shall always have the option to cancel this 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. The Landlord's notice of termination shall specify the date of termination
which shall be not earlier than thirty (30) days after the date the Landlord's notice is given, and the Tenant shall
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deliver up possession of the Leased Premises to the Landlord on such date leaving same in the state of repair
required pursuant to this Lease provided that if the Tenant withdraws the request for a Transfer within fifteen
(15) days of the Landlord’s notice, the said notice of termination shall be null and void.

11.6  No Advertising of Leased Premises

The Tenant shall not print, publish, post, display or broadcast any notice or advertisement to the effect
that the Leased Premises are for lease or for sale or otherwise advertise the propesed sale or lease of the whole
or any part of the Leased Premises and shall not permit any broker or other party to do any of the 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 restricting or limiting the Landlord’s right to refuse any text or format on
other grounds, any text or format proposed by the Tenant shall not contain any reference to the rental rate of
the Leased 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 and such default shall continue for a period

of five (5) consecutive days after notice of default from the Landlord; 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 Rent) and such default shall continue for a
period of fifteen (15) consecutive days or such longer period as may be reasonably required to cure such
default, after written notice by the Landlord to the Tenant specifying with reasonable particularity the nature of
such default and requiring the same to be remedied;

then and in any of such cases the then current month's Rent, together with the Rent for the three (3) months
next ensuing shall immediately become duc 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 Leased Premises or any part thereof in the name of the whole and repossess and
enjoy the same as of its former estate, anything contained in any statute or law to the contrary 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, 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 Leased Premises, and relet the Leased Premises or any part thereof as agent for the Tenant for such
term or terms (which may be for a term extending beyond the Term of this Lease) and at such rental or rentals
and upon such other terms and conditions as the Landlord in its sole discretion may deem advisable; upon each
reletting 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 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 Landlord 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 be less than that to be paid during that
month by the Tenant hereunder, the Tenant shall pay any such deficiency to the Landlord. Such deficiency
shall be calculated and paid monthly. No such re-entry or taking possession of the Leased Premises by the
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 Landiord may at any time thereafter
elect to terminate this Lease for such previous breach. Should the Landlord at anty 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 termination of the excess, if any, of the amount of Rent and charges equivalent to Rent
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reserved in this Lease for the remainder of the Term hereof over the then reasonable rental value of the Leased
Premises for the remainder of the Term hereof, all of which amounts shall be immediately due and payable
from the Tenant to the Landlord. In determining the Rent which would be payable by the Tenant hereunder,
subsequent to default, the annual Rent for each year of the unexpired Term shall be equal to the greater of:
(a) the average annual Minimum Rent and Percentage 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;
and (b) 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 calendar year, if required.

12.3  Legal Expenses

In case suit shall be brought for recovery of possession of the Leased 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 full indemnity basis.

12.4  Bankruptey

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 insolvent, shall take the benefit of any Act now or hereafter in force for bankrupt or
insolvent debtots or if any order shall be made for the winding up of the Tenant and such acts are not set aside
with twenty (20) days, or if the Leased Premises shall without the written consent of the Landlord become and
remain vacant for a period 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 L.eased Premises or to sell or dispose of goods or chattels of the Tenant or to remove
them or any of them from the Leased Premises so that there would not in the event of such abandonment, sale
or disposal be sufficient goods on the Leased Premises subject to distress to satisfy the Rent above due or
accruing due, then and in every such case the then current month's Rent and the next ensuing three (3) 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 or the servants of the Tenant or any other occupant of the Leased
Premises were holding 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 said option shall be deerned
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
and such default shall continue beyond expiry of the applicable cure periods set out under Section 12.1 of this
Lease, the Landlord may from time to time at its discretion, perform or cause to be performed any of such
covenants ot obligations, or any part thereof, and for such purpose may do such things upon or in respect of the
Leased Premises or any part thereof as the Landlord may consider requisite or necessary.

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

12.6  Waiver of Exemptions from Distress

Despite the Commercia] Tenancies Act of Ontario, as amended, or any other applicable Act,
legislation, or any legal or equitable rule of law none of the inventory, fumniture, equipment or other property at
any time owned by the Tenant is exempt from distress.

12.7  General Security Agreement

Intentionally Deleted.

12.8  Remedies Cumulative

No reference to nor exercise of any specific right or remedy by the Landlord or Tenant will prejudice
or preclude the Landlord or Tenant from exercising or invoking any other remedy in respect thereof, whether
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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 or Tenant may from time to time exercise any one or more of such
remedies independently or in combination.

12.9  Parties to Act Reasonably

Unless specifically set out to the contrary under this Lease, each party shall act reasonably and in good
faith in all matters dealing with this Lease.

ARTICLE XIII
MISCELLANEOUS

13.1  Overholding

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

) one and one half (1 %) times the Minimum Rent payable during the last month of the Term;
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 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 X111 is complied with,
the heirs, executors, administrators 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 this Lease.

13.3  Waiver

Failure by the Landlord or the Tenant to require performance of any term, covenant or condition herein
contained shall not be deemed to be a waiver of such term, covenant or condition or of any subsequent breach
of the same or of any other term, covenant or condition herein contained. The subsequent acceptance of Rent
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 particular 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 or the
Tenant, unless such waiver be in writing by the Landlord or the Tenant.

13.4  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 understandings between
the Landlord and the Tenant concemning the Leased Premises and there are no covenants, prormises,
agreements, conditions or representations, either ora} 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 Partnership

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 2 member of a joint enterprise with the Tenant. The provisions
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of this Lease relating to the Percentage Rent payable hereunder are included solely for the purpose of providing
a method whereby the Rent is to be measured and ascertained.

13.7 Force Majeure

In the event that either party hereto shall be delayed or hindered in or prevented from the performance
of any act required hereunder by reason of strikes, lock-outs, labour troubles, inability to procure materials,
failure of power, restrictive governmental laws or regulations, riots, insurrection, war or other reason of a like
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.
Notwithstandinganything herein contained, the provisions of this Section 13.7 shall not operate to excuse the
Tenant from the prompt payment of Minimum Rent, Percentage 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 notice 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 telecopieror if mailed in Canada, registered and postage prepaid,
addressed to the Landlord at

c/o Scott’s Real Estate Investment Trust
161 Bay Street, Suite 2300

TD Canada Trust Tower, BCE Place
Toronto, Ontario

M51282,

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 telecopieror if mailed in Canada, registered and postage prepaid,
addressed to the Tenant at the Leased Premises or at the following address:

Priszm LP

c/o Priszm Inc.

101 Exchange Avenue
Vaughan, Ontario
L4K 5R6

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 followingthe 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 shall 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.

13.9  Place for Payment of Rent

The Tenant shall pay the Rent, including all Additional Rent, at the office of the Landlord 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 Landlord'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

Subject to the Landlord’sreasonable approval, the Tenant may register a notice of this Lease on title to

the Shopping Centre at its sole costand expense. Upon the expiration of the Term or other termination of this
Lease, the Tenant shall promptly cause any notice of this Lease registered by the Tenant to be discharged.
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13.12 Governing Law
The Lease is to be governed by and construed according to the laws of the Province of Ontarto.
13.13 Captions and Section Numbers

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

13.14 Brokerage Commissions

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

13.15 Partial Invalidity

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

13.16 No Option

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

13.17 Limitation on Length of Term

The Lease is entered into subject to the express condition that it is to be effective to create any interest
in tand 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 distinct 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 provision of
this Lease.

13.18 Time To Be of the Essence

Time shall be of the essence of this Lease.
13.19 Quiet Enjoyment

The Landlord covenants with the Tenant for quiet enjoyment.
13.20 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 a member of such partnership or successor
thereof.
13.21 Limitation 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 judgement which the Tenant may recover against the Landlord, and the Tenant

will not look for the collection or satisfaction of any such money or judgement to the personal assets of any
person who is at any time a partner, joint venturer or co-tenant in the Shopping Centre.

24 INITIALS,

7

#1247998 v4 | 4062027
Revised: March 19, 2008




13.22 Non-Liability
The Tenant acknowledges, covenants and agrees:
(1) that the Landlord is the nominee on behalf of Scott’s Real Estate Investment Trust (the “Trust”); and
(11) the obligations being created by this Lease and any liabilities arising in any manner whatsoever out of
or in cormection with this Lease are not personally binding upon, and that resort shall not be had to,
nor shall recourse or satisfaction be sought from, the private property of any of;
(A) the unitholders of the Trust;
(B) annuitants under a plan of which a unitholder of the Trust acts as trustee or carrier; and
) the officers, trustees, employees or agents of the Trust.
13.23 Option to Extend
The Tenant shall have the right to extend the Term of the Lease for one (1) further period of five (5)

years (the “Extension Term”), commencing on the day afier the expiry date of the initial Term of this Lease,
provided that:

(a) the Tenant is not in default under any of its covenants, obligations and agreements under this
Lease; and
®) the Tenant gives to the Landlord written notice of its intention to exercise the aforesaid option

to extend not less than six (6) months prior to the expiry of the Term.

The Minimum Rent payable during the Extension Term shall be determined by mutual agreement
between the Landlord and the Tenant based on the then current market rates for similar premises in the vicinity
of the Leased Premises, provided in no event shall the Minimum Rent during the Extension Term be less than
the Minimum Rent payable during the last year of the initia] Term,

The Tenant shall not be entitled to the benefit of any rent free period or receive any leaschold
improvement allowance or any payments by the Landlord to the Tenant. There shall be no further option to
extend the Term or renew this Lease available to the Tenant.

13.24 Exclusive Use

Provided that: (i)Tenant is not in default under the terms of this Lease beyond the cxpiry of all
applicable cure periods; (ii) the Tenant is in occupation of and operating in and from the whole of the Leased
Premises; and (jii) the Leased Premises are being used for the purposes permitted under this Lease, then the
Tenant shall have the exclusive right in the Shopping Centre to sell, as a principal business, prepared chicken
products and Mexican food (the “Restricted Products™). As used herein, “principal business™ means any
business which generates more than ten percent (10%) of its annual gross revenue from the sale of any one or
any combination of such Restricted Products.

13.25 Tenant Allowance

Notwithstanding anything in this Lease to the contrary, provided the Tenant is in occupation of the
whole of the Leased Premises and is not then in default under the terms of this Lease, the Landlord will pay to
the Tenant the sum of One Hundred Thousand Dollars ($100,000.00), plus applicable G.S.T., in the formofa
tenant allowance (the “Tenant Allowance”) to be applied towards the actua! cost of constructing the Tenant's
store and leasehold improvements within the Leased Premises. The Tenant Allowance shall be payable upon
the last to occur of the following:

(a) the date the Tenant opens for business to the general public from the Leased Premises;

(b) execution of this Lease by both the Landlord and the Tenant, not to be unreasonably delayed
by either party;

(c) the Commencement Date (as defined in Section 2.3 of this Lease);

(d) delivery to the Landlord of a clearance certificate issued pursuant to the Workplace Safety and
Insurance Act, 8.0. 1997, ¢.16 (Ontario), or such successor or replacement legislation, in
respect of each contractor and subcontractor who did work in connection with the Tenant’s
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Work in the Leased Premises;

(e) compliance by the Tenant, in the opinion of the Landlord’s architect, with the Tenant's
obligations under this Lease (including, without limitation, Schedule “C” attached hereto)
and the plans and specificationsrelating to the Tenant’s Work that have been approved by the
Landlord;

f) delivery of a notarized statutory dclaration from a senior officer of the Tenantconfirming
that: (i) all accounts in respect of the Tenant’s Work have been paid in full; and (ii) al}
holdback periods referred to in the construction lien provisions of the applicable legislation in
the province in which the Shopping Centre is located, have expired;

® delivery to the Landlord of certificatesevidencing the placement of insurance by the Tenant
as required in accordance with this Lease; and

¢h) receipt by the Landlord of a written request from theéTenant for the Tenant Allowance.
If at any time during the initial Term of this Lease:
(i) this Lease is terminated by reason of the default of the Tenant 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 remediesavailable
to itunder this Lease and at law, the unamortized portion of the Tenant Allowance calculated from the
Commencement Date on the basisof an assumed rate of depreciation on a straight line basis to zero
over the initial Term of this Lease, shall immediately become due and payable to the Landlord as
Additional Rent.

13.26 Tenant’s Permits

The Tenant covenants and agrees to actively and diligently pursue and obtain, at its sole cost and
expense, all building permits required to be issued by the competent municipal authorities or other
governmental authorities necessary to permit construction of the Leased Premises by the Tenant.

13.27 Schedules

The Schedule of Definitions and Schedules “A”, “B”, “C”, and “D" attached hereto form part of this
Lease.

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

SIGNED, SEALED AND DELIVERED
In the Presence of:

LANDLORD:

SCOTT’S REAL ESTATE LIMITED
PARTNERSHIP, herein acting by its general partner
Scott’s GP Trust, herein acting through its sole trustee
Scott’s Trustee Corp.

Per: /f %Sf i

Per:

c/s

TENANT: -
PRISZM LP, herein acting
its general pa}n}er,PRlSZ

lf‘ir“_‘ﬁ)/l%/? i

L
ofs

Per:

Nt N N e Mt N N M N N Nt N S e v e e N N N

(1/We have authority to bind the corporatia)
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SCHEDULE OF DEFINITIONS

“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 and Percentage Rent.

“Architect” shall mean the independent architect from time to time named by the Landlord. Any certificate
provided by the Architect and called for by the terms of this Lease shall be final and binding on the parties
hereto subject to manifest error.

“Commencement Date™ means a date determined in accordance with the provisions of Section 2.3.

“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 Jeased to
tenants of the Shopping Centre, and those areas, facilities, utilities, improvements, equipment and installations
which serve or are for the benefit of the Shopping Centre whether or not located in, adjacent to or near the
Shopping Centre and which are designated from time to time by the Landlord as part of the Common Areas.
Without limiting 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 building and improvements comprising the Shopping
Centre, package pick-up stations, loading and related areas, pedestrian sidewalks, landscaped and planted
areas, bus kiosks, if any, roadways and stops, signs, equipment and fixtures, stairways, ramps, electrical,
telephone, meter, valve, mechanical, mail storage service and janitor rooms and galleries, fire prevention,
security and communication systems, columns, pipes, electrical, plumbing, drainage, any central system 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. Common Areas further include any such facilities, utilities, improvements, equipment and
instatlations, including but not limited to courts and arcades, public seating and service areas, corridors,
fumniture, first aid and/or information stations, public washrooms and music systems.

“C.P.I." means the Consumer Price Index (All Iterns) for the city in which the Shopping Centre is located or if
there is no Consumer Price Index for that city, for the city in Canada nearest the Shopping Centre for which
such a Consumer Price Index is published (or any index published in substitution for the Consumer Price Index
or any other replacement index reasonably designated by the Landlord, if it is no longer published) published
by Statistics Canada (or by any successor thereof or any other governmental agency, including a provincial
agency).

“Gross Receipts” means the total of all gross sales and receipts from all business conducted upon or from the
Leased Premises, whether or not by the Tenant, and whether for cash, cheques, credit, charge account,
exchange or otherwise, and shall 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 Leased Premises regardless of where
they are filled, whether such sales be made at a sales desk or counter, over the telephone or by any vending
device. Interest, installment, finance charges and deposits will be included, and bank or collection agency
charges and uncollectible amounts or bad debts will not be deducted. A credit or installment sale will be
considered as a sale for the full price in the month in which it takes place. Gross Receipts shall not include:

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

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

(1i1) GST and any other sales, use, excise or gross receipts tax directly on sales and collected from
customers at the point 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;

(iv) delivery charges;

(v) transfers 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;
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(vi) any sums and credits received by the Tenant for the loss of or damage to the Tenant's merchandise and

amounts recovered by the Tenant under policies of insurance in respect of the Tenant’s loss of business, sales
or profits arising from any fire or other peril of occurrence.

(vii)  bank charges or uncollected or uncollectible credit accounts or charges made by collection agencies
and other proper allowances for bad debts;

{viii)  bulk sales associated with any assignment or sublease not prohibited by the terms of this Lease or the
sale of the Tenant's fixtures and equipment normally used in the Tenant’s business if same are surplus and
replaced by new or comparable fixtures and equipments; and

(ix)  discounts, credits or allowances, whether for cash or in merchandise given by the Tenant to
its employees to a maximum of three percent (3%) of Gross Receipts.

“GST” means goods and services taxes, value-added taxes, multi-stage taxes, business transfer taxes or other
similar taxes however they are characterized.

“Hazardous Substances™ means any contaminanf, 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, provincial
or municipal statute, by-law or regulation.

“Landlord” includes the Landlord and its successors and assigns.

“Lease” 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.

“Leased Premises’ means the premises leased to the Tenant as referred to and described in Section 2.1 hereof.
Save as mentioned below, the boundaries of the Leased Premises shall be measured from (a) the exterior face
of all exterior walls, doors and windows; (b) the exterior face of all interior walls that are not party walls
separating leasable premises from adjoining leasable premises; and (c) the centre line of interior party walls
separating leasable premises from adjoining leasable premises. The Leased Premises shall extend from the top
surface of the structural subfloor to the bottom surface of the structural ceiling. If the Leased Premises have no
ceiling abutting the demising walls, but rather are open 1o the ceiling of the Shopping Centre building, the
boundaries of the Leased Premises extend from the top surface of the structural subfloor to the height of the
demising walls.

“Lease Year” shall mean a period of time, the first Lease Year commencing on the Commencement Date and
ending on December 31% in the calendar year of the Commencement Date. Thereafter Lease Years shall consist
of consecutive periods of twelve calendar months ending in each case on December 3 1st, 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.

“Minimum Rent” means the annual minimum rent payable by the Tenant pursuant to Section 3.1,

“Mortgagee™ means any mortgagee, chargee or hypothecary creditor (including any trustee for bondholders) of
the Shopping Centre or any part thereof.

“Normal Business Hours” means Monday to Thursday and Sunday: 11:00 a.m. to 11:00 p.m.; Friday and
Saturday: 11:00 a.m. to 12:00 a.m. (midnight).

“Operating Costs” means without duplication or profit the total cost and expense incurred in owning,
operaling, maintaining, managing and administering the Shopping Centre and the Common Areas, excluding
only the original 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,
supcrvis.ion and traffic control; salaries and benefits of all supervisory and other personnel employed in
connection with the Shopping Centre and management office rent imputed to the Shopping Centre by the
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Landlord, acting reasonably; 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; all Taxes not recovered from tenants of the Shopping Centre; 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; accounting and audit fees incurred in the preparation of the statements required to be
prepared and supplied by the Landlord under the terms of this Lease; heating, ventilating and air conditioning
of the Common Areas; all repairs and replacements (amortized in accordance with generally accepted
accounting principles) to and maintenance and operation of the Shopping Centre and the Common Areas;
depreciation or amortization of the costs, including repair and replacement, of all maintenance and cleaning
equipment, master utility 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 earlier of the date when the cost was incurred or the Commencement Date, at rates on the
various items determined in accordance with generally accepted 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 administration and management fee of fifteen percent (15%) of the total of all of the
above costs, excluding only interest on undepreciated or unamortized costs.

“Percentage Rent” means the rent payable by the Tenant pursuant to Section 3.2,

“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
Toronto on Canadian dollar demand loans to commercial customers.

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

“Rent” means all Minimum Rent, Percentage Rent and Additional Rent payable pursuant to the terms of this
Lease. .

“Rentable Area of the Leased Premises” means the area expressed in square feet of the Leased Premises
measured from:

(i) the exterior face of all exterior walls, doors and windows;

(i1) the exterior face of all interior walls, doors and windows separating the Leased Premises from
Comumon Areas, if any; and

(1ii) the centre line of all intetior walls separating the Leased Premises from adjoining leasable premises.

The Rentable Area of the Leased Premises includes all interior space whether or not occupied by
projections, structures or columns, structural or non-structural, and if the store front is recessed from the lease
line, the area of such recess for all purposes lies within the Rentable Area of the Leased Premises. Provided,
however, that if the Leased Premises are storage premises, then for the purposes of determining the fraction
that is the Tenant's Proportionate Share, the Rentable Area of the Leased Premises shall be multiplied by a
factor of Y4. Despite anything herein to the contrary, if the Leased Premises have the benefit of the use of any
common loading areas, utility rooms or other Common Areas (in common with other tenants in the Shopping
Centre), the area of the Leased Premises shall be grossed-up to include a reasonable portion of such Cornmon
Areas.

For the purposes of this Lease and despite the foregoing, Rentable Area of the Leased Premises shall
be deemed to be 3,488 certified square feet.

“Rentable Area of the Shopping Centre” means the area in square feet of all rentable premises in the Shopping
Centre set aside for leasing by the Landlord from time to time, except for any theatre, gas bar, library, post
office or other governmental agency or office, any premises located on a floor generally designated by the
Landlord and generally used for use or occupancy by office tenants or for office purposes, 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 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 Leased Premises consists
of any of the foregoing excluded categories, the Rentable Area of that category will be included in the Rentable
Area of the Shopping Centre.
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“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 similar shopping
centre, including those listed on Schedule “D”.

“Shopping Centre” means the lands and premises 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 duties, real property taxes, charges, assessments and payments, from time to time levied,
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 other taxing authority as a result of the Tenant's
late payments of any taxes or installments thereof.

“Tenant” means the party named as Tenant in this Lease.

“Term” means the period referred to in Section 2.3.
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SCHEDULE “A”

LEGAL DESCRIPTION

Part of Lot 6, Concession 6 EHS, Chinguacousy, City of Brampton, Regional Municipality of Peel, as in

Instrument No. RO952528, municipally known as 9025 Torbram Road, Brampton, Oniario.
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SCHEDULE “B*

PLAN OF THE SHOPPING CENTRE
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SCHEDULE “C”
LANDLORD'S AND TENANT'S WORK
CONSTRUCTION OF LEASED PREMISES

Landlord's Obligation

Nil.

Tenant's Obligation

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

(a) be done in accordance with the design criteria set down by the Landlord or its authorized
representatives with respect to the external and internal appearance of the Leased Premises;
(b) be done as expeditiously as reasonably possible;

(©) be done in such manner as will not interfere unreasonably with work being done 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 regulations as the Landlord or its
agents or contractors 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 written approval of the Landlord
(such approval not to be unreasonably withheld or delayed), and be subject to the reasonable
supervision of the Landlord or its agents or contractors;

) be done only by persons whose labour union affiliations are acceptable to the unions of which
the employees of the Landlord, its contractors or subcontractors are members, and

(8) be done at the risk of the Tenant.

Landlord's Work

The Tenant acknowledges that it has examined the Leased Premises and accepts them in their present state and
condition (subject to the removal of any existing fixtures and furniture) and subject to latent defects.

Tenant's Work
The Tenant shall perform all construction required to ready the Leased Premises for the conduct of the Tenant's

business therein, at its sole cost and expense, and in accordance with the provisions of this Schedule “C” and
all authorities having jurisdiction. The Tenant shall be responsible for securing all permits at its expense.

OTHER PROVISIONS

Performance of Tenant's Work

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

A. Before doing any item of Tenant's Work, (i) the Tenant shall secure and demonstrate to the Landlord
on demand, all necessary permits; (ii) the Tenant shall deliver to the Landlord a certificate evidencing
that it has obtained contractors’ general liability insurance in accordance with the Landlord’s
requirements, naming both the Landlord and its property manager, as additional named insureds; and
(1if) the Tenant shall deliver at last one (1) contractor’s quotation outlining the scope of the 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, the Tenant shall secure all applicable certificates
of completion and occupancy.

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

workmanship shall be of a uniformly high quality and used and/or performed in accordance with the
very best standards of practice and shall not be in contravention of any governing codes or regulations
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and shall be subject to the approval of the Landlord and/or its Architect, not to be unreasonably
withheld. Any damage to the Leased 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 contractors or its contractors' employees
enter onto any roof of the Shopping Centre or make any opening in the roof without the consent of the
Landlord’s site supervisor.

The Tenant and his contractor(s) shall not impose a greater load on any concrete floor than the design
live load of one hundred (100} pounds per square foot of the Leased Premises uniformly distributed.
No unusual loads may be suspended from the underside of roof structure.

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. 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 Leased Premises or the
Shopping Centre in respect to work undertaken by the Tenant or its contractors. Failure to discharge
any liens or notices thereof within five (5) days of notice by the Landlord to do so, shall constitute a
default under the Lease.

Exbaust and Odours

(a) Objectionable odours from the Leased Premises shall, at the Tenant's expense, be exhausted
in such a manner as precludes their escaping into other rental areas, or short-circuiting into
any fresh-air vents.

(b) 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.

(c) Garbage refrigeration equipment must be installed in the Leased 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 Leased Premises, to be
prepared by qualified designers and confirming to each of good engineering practice, the outline drawings
provided to the Tenant by the Landlord, if any, and the provisions of this Schedule “C”.

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

STORE SUBMISSION REQUIREMENTS

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

(d) Floor plan: Scale 1/4” = 1'0".
(e) Reflecting ceiling: Scale 1/4” =1'0".

(f) Store front and show window elevation and sections; 1/4” = 1'0".
(g) Store front and show window details: Scate 3" = 1'0”.

(h) Interior elevations: Scale 1/4” = 1'0”,

(1) Interior finishing schedule.

[0)] Sign and related lighting and equipment.
(%) Any other special facilities or installations that affect the building

)] Sprinkler and other fire protection devices.
{m) Underfloor electrical or plumbing,
(n) Electrical wiring plan.
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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
priar 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 and/or Tenant’s Work is delayed as a result of the failure by
the Tenant to comply with its obligations contained herein, the Fixturing Period shall be reduced by the length
of delay caused or contributed to by the Tenant.

ALL MECHANICAL DRAWINGS AND SPECIFICATIONS SHALL BE STAMPED BY AN
ENGINEER QUALIFIED TO PRACTICE IN THE PROVINCE 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 PROVINCE IN WHICH THE SHOPPING CENTRE IS 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 PROVINCE IN WHICH THE SHOPPING CENTRE IS 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 IN RESPECT THEREOF.
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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.

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 containers specified by the Landlord and shall not
be burned in or about the Leased 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 installed in accordance with the I.andlord'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 designated for that purpose by
the Landlord. Within five (5) days after teking 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 Landlord of any changes within five (5) days after such changes occur. Should the
Tenant, its employees, suppliers and other persons not customers having business with the Tenant park
vehicles in areas not allocated for that purpose, the Landlord shall have the right 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 foreign substance of any kind shall be thrown therein, and the expense of any breakage,
stoppage or damage resulting from a violation of this provision shall be bome 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, paint, drill or in any way deface any walls,
ceilings, partitions, floors, wood, stone or iron without the written consent of the Land]ord.

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

The Tenant, its officers, agents, servants, employees, 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 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 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 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 normat 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 responsibility for failure
to enforce this rule.

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

INITIALS.~
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21.

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

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

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 display any merchandise on or otherwise obstruct the common areas
adjacent to the Leased Premises.

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

The Tenant shall keep its display windows and signs lit in a manner 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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Attached is Exhibit “F”
Referred to in the
AFFIDAVIT OF EVELYN SUTHERLAND
Sworm before me

this day of May, 2011

Commissioner for taking Affidavits, etc




THIS AMENDED AND RESTATED LEASE made as of the 6t day of October, 2005,

BETWEEN:
CRI REALTY (NO. 3) INC,,
(the "Landlord")

AND
KIT LIMITED PARTNERSHIP
(the "Tenant")

RECITALS:

WHEREAS SRI Realty (No. 3) Inc. (the “Original Landlord”) and Priszm Brandz LP, by
its General Partner Priszm Brandz Inc. (the “Original Tenant”) entered into a lease
agreement (the “Original Lease”) dated as of March 28, 2003 in respect of the Leased
Premises (as defined herein);

AND WHEREAS the Original Lease was assigned by the Original Tenant to the Tenant,
by an assignment of leases dated as of November 10, 2003;

AND WHEREAS the Original Lease was assigned by the Original Landlord to the
Landlord, by an assignment of lease (the “Assignment Agreement”) dated as of
October 6, 2005;

AND WHEREAS the Landlord and the Tenant wish to amend and restate, without
novation, the Original Lease to reflect the fact that, as between the Landlord and the
Tenant, the leasing arrangements contemplated thereby now apply, mutatis mutandis, in
respect of the Leased Premises;

NOW THEREFORE in consideration of the mutual agreements and covenants
contained herein and the sum of $10.00 (the receipt and adequacy of which are hereby
acknowledged), the parties agree as follows:

ARTICLE 1 -DEFINITIONS

1.01 In this Lease the following words and terms shall have the following meanings
respectively:

(@  “Building” means the building and the other fixtures and improvements
on each of the Lands.

(b) "GST" means any business transfer tax, value added tax or goods and
services tax presently or hereafter imposed from time to time upon the
Landlord or the Tenant or in respect of this Lease and payable on account
of the rental of each of the Leased Premises or the Landlord’s receipt of
the rents and other amounts and charges hereunder.

(© 'Landlord's Insurance" shall have the meaning attributed thereto in
section 11 .01.

(d) "Lands" means each of the fourteen (14) lands and premises as shown on
Schedule "A" attached hereto.

(&)  "Lease" means this lease as executed by the Landlord and the Tenant.
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) "Leased Premises" means each of the Lands arid Building.

(g)  "Property Taxes" means all taxes, rates, local improvement rates, impost
charges, duties, assessments or levies which may be levied, rated, charged
or assessed against each of the Lands and Building, whether real or
personal, moveable or immoveable, by any authority having jurisdiction,
whether federal, provincial, municipal, school board, utility commission
or other, and includes any taxes or levies which may be imposed on the
Landlord or the Tenant or anyone else on account or in lieu thereof,
whether or not forming a charge on each property itself, and any other
taxes, rates, duties, assessments or levies which may hereafter be levied in
lieu of, or of a nature similar to, the foregoing, and whether recurring
annually, or at other intervals, or on a special or single instance only, but
shall not include the Landlord's income taxes, capital tax, value added
taxes, business transfer taxes or other taxes personal to the Landlord.

()  "Term" shall have the meaning attributed thereto in section 3.01.
(i) “Transfer" shall have the meaning attributed thereto in Section 21 .01.
)] "Transferee" shall have the meaning attributed thereto in Section 21.01.

(k) "Utilities" means gas, fuel, electricity, light, heat, power, other forms of
energy, sewage disposal service, garbage and trash removal, cable T.V.
and telephone and other communication services used, rendered or
supplied upon or in connection with each of the Leased Premises and
"Utility" shall have a corresponding meaning.

ARTICLE 2 -DEMISE

201 In consideration of the rents, covenants and agreements hereinafter reserved and

contained on the part of the Tenant to be paid, observed and performed, the Landlord
by these presents does demise and lease unto the Tenant for the Term, the Leased
Premises.

ARTICLE 3 -TERM

3.01 The term of the Lease (the "Term") shall be for a period of fifteen years and shall
commence at 12:01 am on the 28th day of March, 2003 (the "Commencement Date"), to
be fully completed at 11: 59 pm on the 27th day of March, 2018,

ARTICLE 4 -RENT

4.01 Throughout the Term, the Tenant shall pay to the Landlord in each and every
year, an annual minimum rent for each of the Leased Premises (the "Minimum Rent")
yearly and every year during the within Term as set out in Schedule "B" attached
hereto.

ARTICLE 5 ~-TAXES

501 The Tenant covenants with the Landlord to pay to the respective taxing
authorities, subject to the provisions of Section 5.02, all Property Taxes as and when
due. The Tenant covenants that it will upon the request of the Landlord forward to the
Landlord copies of all receipted tax bills. All sums payable by the Tenant under this
clause shall be apportioned for any calendar year during which the Tenant is not in
possession of the Leased Premises for the full calendar year.

5.02 Notwithstanding anything contained in Section 5.01, the Tenant agrees that if at
any time and from time to time the Landlord places a mortgage or other financial
encumbrance on the Leased Premises and such hypothec, mortgage or encumbrance
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requires monthly payments to be made with respect to the taxes and other charges
required to be made pursuant to the provisions of Section 5.01, then, in such event, all
such payments shall be paid by the Tenant to the hypothecary creditor, mortgagee or
encumbrancer rather than to the respective taxing authorities as additional rent on the
date and in the amounts specified in such deed of hypothec, mortgage or encumbrance.

5.03 In any suit or proceeding affecting this Lease, a bill from the office, bureau,
department or agency issuing bills for any of the Property Taxes shall be prima facie
evidence of the amount thereof and that the same is or are due and payable.

504 In the event that the Tenant shall deem any of the Property Taxes illegal or
excessive or otherwise subject to contest, it may, at its election, contest such imposition
in the name of the Landlord or in its own name, but at the Tenant's expense; provided
that nothing in this paragraph shall be construed to permit the Tenant to postpone its
obligation to make the payments required under this Article.

505 The Tenant shall pay when due all taxes, rates, duties, assessments and other
charges that may be levied, rated, charged or assessed against or in respect of all
improvements, equipment, facilities on or in the Leased Premises and every tax and
license fee in respect of any business carried on thereon or therein or in respect of the
use or occupancy of the Leased Premises.

5.06 The Tenant covenants with the Landlord to pay to the Landlord the GST at the
same time as rent is payable under Section 4.01 hereof. The Landlord shall have the
same rights and remedies with respect to non-payment of GST as it does with respect to
non-payment of rent.

ARTICLE 6 - USE OF PREMISES

6.01 The Leased Premises shall be used by the Tenant for the purpose of conducting
therein a sit down family type restaurant, drive-thru, take out and delivery fast food
facility, or any combination thereof which may or may not be licensed to sell alcoholic
beverages, or any other lawful use.

6.02 The Tenant shall not commit, cause or permit any nuisance or waste on the
Leased Premises or permit the emission of any offensive substance, odor or noise from
the Leased Premises.

6.03 The Tenant will not bring upon the Leased Premises or any part thereof, any
machinery, equipment, article or thing that by reason of its weight, size, or use might, in
the opinion of the Landlord, damage the Leased Premises and will not at any time
overload the floors of the Leased Premises, the roof deck, the perimeter walls, ceilings,
structural steel elements, overhead doors or the parking lots.

6.04 The Tenant will not install any equipment which would exceed or overload the
capacity of the utility facilities in the Leased Premises or the electrical wiring and
service in the Building or in the Leased Premises and agrees that if any equipment
installed by the Tenant shall require additional utility facilities, same shall be installed,
if available, and subject to the Landlord’s prior written approval thereto (which
approval may not be unreasonably withheld), at the Tenant 's sole cost and expense in
accordance with plans and specifications to be approved in advance by the Landlord, in
writing.

ARTICLE 7 -REPAIRS AND MAINTENANCE

7.01 The Tenant shall repair the Leased Premises. Without limiting the generality of
the foregoing, the Tenant 's obligation to repair extends to matters notwithstanding that
such may be commonly known as a repair of a capital or structural nature.
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7.02 The Tenant shall provide normal day-to-day maintenance of the Leased Premises
and will repair according to notice in writing. The obligations of the Tenant to provide
normal day-to-day maintenance shall include, without limitation, snow removal for the
Building, outside maintenance and gardening of the Building, pest control for the
Building, painting and decorating, and maintenance of the parking lot.

ARTICLE 8 - COMPLIANCE WITH LAWS

8.01 The Tenant, at its own expense, shall comply promptly with and conform to the
requirements of all applicable statutes, laws, by-laws, regulations, ordinances and order
at any time in force during the term which affect the condition, equipment,
maintenance, use or occupation of the Leased Premises, and with every applicable
reasonable regulation, order and requirement of the Canadian Fire Underwriters
Association or any body having similar functions or of liability or fire insurance
company by which the Building may be insured by the Landlord or the Tenant at any
time during the Term.

8.02 If the Tenant defaults under the provisions of this Article, the Landlord may
itself comply with the requirements of this Article and the Tenant shall forthwith pay all
costs and expenses incurred by the Landlord in so doing and all such costs and
expenses shall be recoverable by the Landlord as additional rent.

ARTICLE 9 - UTILITIES

9.01 The Tenant shall make arrangements, at its own cost and expense, directly with
the public service companies and private utilities supplying Utilities during and
throughout the Term, and shall indemnify Landlord against any liability for any
charges therefor.

9.02 The Tenant shall pay promptly when due all charges, costs, accounts and any
other sums payable by reason of the supply of the Utilities.

9.03 The Tenant, at its own cost and expense, shall procure each and every permit,
license or other authorization required during the Term, for lawful and proper
installation upon the Building of wire, pipes, conduits, tubes and other equipment and
appliances for use in supplying Utilities.

9.04 In no event shall the Landlord be liable for any injury to the Tenant, its
employees, agents or invitees, or to the Leased Premises, or to any property of the
Tenant or anyone else for any loss of profits or business interruption, indirect or
consequential damages, or for any other costs, losses or damages of whatsoever kind
arising from any interruption or failure in the supply of any Utility to the Leased
Premises.

ARTICLE 10 - TENANT'S INSURANCE

10.01 The Tenant shall throughout the Term hereof keep in full force and effect at its
sole cost and expense in the names of the Tenant, the Landlord and the Landlord’s
mortgagees as their respective interests may appear,

(@)  all risks (including flood and earthquake) property insurance in an
amount of at least one hundred percent (100%) of the full replacement
cost, insuring (1) all property owned by the Tenant, or for which the
Tenant is legally liable, or installed by or on behalf of the Tenant, and
located within the Building including, but not limited to, fittings,
installations, alterations, additions, partitions, and all other leasehold
improvements, and (2) the Tenant’s inventory, furniture and movable
equipment;
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(b)  the repair and replacement of boilers, pressure vessels, air-conditioning
equipment and miscellaneous electrical apparatus on a broad form
blanket coverage basis;

()  public liability and property damage insurance including personal injury
liability, contractual liability, non-owned automobile liability and owners’
and contractors” protective insurance coverage with respect to the Leased
Premises, coverage to include the activities and operations conducted by
the Tenant and any other parties on the Leased Premises and by the
Tenant and any other parties performing work on behalf of the Tenant
and those for whom the Tenant is in law responsible. Such policies shall
(1) be written on a comprehensive basis with inclusive limits of at least
Two Million Dollars ($2,000,000.00) for bodily injury for any one or more
persons, or property damage, (but the Landlord, acting reasonably, or the
mortgagee, may require higher limits from time to time) and (2) contain a
severability of interests clause and cross liability clauses;

(d) Tenant 's legal liability insurance for the replacement cost of the Leased
Premises;

(&)  any other form of insurance as the Landlord, or the Landlord’s mortgagee
reasonably require from time to time, in form, in amounts and for risks
against which a prudent tenant would insure.

10.02 Notwithstanding subsection 10.01 above, the Tenant shall be entitled to insure
the Leased Premises, and the Tenant 's business operations therein, under the Tenant 's
blanket insurance policy which the Tenant maintains for the group of restaurants
operated by the Tenant, including the deductible amounts and amounts of coverages as
therein contained.

10.03 All the foregoing policies shall be kept in good standing and in full force and
effect at all times throughout the Term, shall be reviewed annually by the Tenant to
ensure they that are up to date, and shall be in a form and with insurers acceptable to
the Landlord. All the foregoing policies shall contain a waiver of any right of
subrogation or recourse by the Tenant 's insurers against the Landlord or the Landlord’s
mortgagees, their contractors, agents and employees, whether or not any loss is caused
by the act, omission or negligence of the Landlord, its mortgagees, their contractors,
agents or employees. The Tenant shall obtain undertakings to the Landlord from its
respective insurers that none of the foregoing policies shall be cancelled or allowed to
lapse or materially changed, as against the Landlord or its mortgagees until at least
thirty days written notice has been given to the Landlord and its mortgagees to that
effect. The Tenant shall provide the Landlord with a certificate of such insurance
coverages, issued by its insurer, in the insurer’s form, as evidence of compliance with its
obligations to insure under this Lease, and the Tenant shall not be required to provide
either the original or certified copies of the Tenant’s blanket insurance policy to the
Landlord.

10.04 If the Tenant fail s to take out any of the foregoing insurance, or permits any such

insurance to lapse, or fails to put such insurance in good standing promptly after the
Landlord or its mortgagees have received notice of an intended cancellation or lapse
and have notified the Tenant thereof, the Landlord or its mortgagees may place such
insurance on the Tenant's behalf and the premiums payable for such insurance shall be
payable by the Tenant to the Landlord or its mortgagees forthwith.

ARTICLE 11 - LANDLORD 'S INSURANCE

11.01 The Landlord shall throughout the Term hereof keep in full force and effect the
following insurance (collectively the "Landlord’s Insurance "):
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(a) “all risks" rent and rental value insurance in an amount sufficient to
replace all Minimum Rent, Percentage Rent and additional rent payable
under the provisions of this Lease for an indemnity period of one year or
such other period as the Landlord may determine;

(b) such insurance as may be available to it at reasonable cost under a
standard extended form of fire insurance policy but excluding
foundations and excavations and any property that the Tenant is obliged
to insure and with such reasonable deductions and exclusions as would be
carried by a prudent owner of a similar building, having regard to the
size, age and location of the Building.

11.02 The Tenant covenants with the Landlord to pay to the Landlord as additional
rent the costs to the Landlord of the Landlord’s Insurance within thirty (30) days
following written demand therefor by the Landlord.

11.03 The amount of any bill or account for Landlord’s Insurance shall be apportioned

between the Landlord and the Tenant where the Tenant is not in possession of the
Leased, Premises for the whole of the period covered by the amount of such bill or
account.

11.04 The Tenant shall not be an insured under the policies with respect to the
Landlord’s Insurance, nor shall it be deemed to have any insurable interest in the
property covered by such policies, or my other right or interest in such policies or their
proceeds.

11.05 If the occupancy of the Leased Premises, the conduct of business in the Leased
Premises, or any acts or omissions of the Tenant in the Building or any part, thereof,
causes or results in any increase in premiums for the insurance carried from time to
time by the Landlord with respect to the Building, the Tenant shall pay any such
increase in premiums, as additional rent, forthwith after invoices for such additional
premiums are rendered by the Landlord. In determining whether increased premiums
are caused by or result from the use and occupancy of the Leased Premises, a schedule
issued by the organization computing the insurance rate on the Building showing the
various components of such rate shall be conclusive evidence of the several items and
charges which make up such rate. The Tenant shall comply promptly with all
requirements and recommendations of the Insurer 's Advisory Organization of Canada
(or any successor thereof) or of any insurer now or hereafter in effect, pertaining to or
affecting the Leased Premises.

11.06 If any insurance policy upon the Building or any part thereof shall be cancelled
or shall be threatened by the insurer to be cancelled, or the coverage thereunder
reduced in any way by the insurer by reason of the use and occupation of the Leased
Premises or any part thereof by the Tenant or by any assignee or subtenant of the
Tenant, or by anyone permitted by the Tenant to be upon the Leased Premises, and if
the Tenant fails to remedy the conditions giving rise to the cancellation, threatened
cancellation or reduction of coverage within forty-eight (48) hours after notice thereof
by the Landlord, the Landlord may, at its option, either: (a) re-enter and take possession
of the Leased Premises forthwith by leaving upon the Leased Premises a notice in
writing of its intention so to do and thereupon the Landlord shall have the same rights
and remedies as contained in Article 22 hereof; or (b) enter upon the Leased Premises
and remedy the conditions giving rise to such cancellation, threatened cancellation or
reduction, and the Tenant shall forthwith pay the cost thereof to the Landlord, which
cost may be collected by the Landlord as additional rent and the L.andlord shall not be
liable for any damage or injury caused to any property of the Tenant or of others
located on the Leased Premises as a result of such entry. The Tenant agrees that any
such entry by the Landlord is not a re-entry or a breach of any covenant for quiet
enjoyment contained in this Lease.
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ARTICLE 12 - DAMAGE AND DESTRUCTION

12.01 If the Leased Premises or any portion thereof are damaged or destroyed by fire
or by other casualty against which the Landlord is insured, rent shall abate in
proportion to the area of that portion of the Leased Premises which, in the reasonable
opinion of the Landlord, is thereby rendered unfit for the purposes of the Tenant until
the Leased Premises are repaired and rebuilt, and the Landlord shall repair and rebuild
the Leased Premises. The Landlord’s obligation to repair and rebuild shall not include
the obligation to repair and rebuild any chattel, fixture, leasehold improvement,
installation, addition or partition in respect of which the Tenant is required to maintain
insurance hereunder or any other property of the Tenant. Rent shall recommence to be
payable one (1) day after the Landlord notifies the Tenant that the Tenant may occupy
the Leased Premises.

12.02 Notwithstanding section 12.01, if the Leased Premises or any portion thereof are
damaged or destroyed by any cause whatsoever and cannot, in the reasonable opinion
of the Landlord, be rebuilt within 180 days of the damage or destruction, the Landlord
instead of rebuilding the Leased Premises may terminate this Lease by giving to the
Tenant within 30 days after such damage or destruction notice of termination and
thereupon rent and other payments hereunder shall be apportioned and paid to the
date of such damage or destruction and the Tenant shall immediately deliver up vacant
possession of the Leased Premises to the Landlord.

12.03 Notwithstanding sections 12.01 and 12.02, in the event of damage or destruction
occurring by reason of any cause in respect of which proceeds of insurance are
substantially insufficient to pay for the costs of rebuilding the Building or the Leased
Premises, the Landlord may terminate this Lease on written notice to the Tenant.

ARTICLE 13 - EXPROPRIATION

13.01 If during the Term the whole of the Leased Premises shall be expropriated or
such portion of the Leased Premises as renders the remainder unsuitable or
impracticable for the purposes intended in this Lease shall be expropriated, upon
possession being required all rentals shall be paid up to that date and both the Landlord
and the Tenant will have their separate and distinct claims against the expropriating
authority in such manner as may be provided in law, and neither shall have a claim
against the other for the termination of the Lease or the shortening of the Term of the
Lease.

13.02 In the event of any expropriation of part of the Leased Premises that does not
render the remainder unsuitable or impracticable for the purposes intended in this
Lease there shall be no abatement of rent or other charges under this Lease and both the
Landlord and the Tenant will have their separate and distinct claims against the
expropriating authority in such manner as may be provided in law, and neither shall
have a claim against the other of any type or kind.

ARTICLE 14 - INSPECTION OF PREMISES BY LANDLORD

14.01 Landlord shall have the right to enter the Leased Premises at all reasonable
times on reasonable notice to the Tenant for the purpose of:

(a) making any repairs to the Leased Premises and performing any work
therein that may be necessary by reason of the Tenant’s default under the
terms of this Lease continuing beyond any applicable grace periods;

(b)  exhibiting the Leased Premises (within three (3) months prior to the
expiration of the Term of this Lease or any renewal thereof) to prospective
tenants and (at any time during the Term) to prospective purchaser’s and
mortgagees; and
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(c)  viewing the state of repair of the Leased Premises.

14.02 Landlord shall have the right to enter the Leased Premises at any time in the
event of an emergency.

ARTICLE 15 - LOSS OR DAMAGE, INDEMNITY

15.01 The Landlord, its contractors, agents and employees shall not be liable for any
death, injury, or damage to or loss of property, of the Tenant, its employees, agents, or
invitees occurring in or about the Leased Premises, unless such death, injury, damage or
loss resulted from the negligence of the Landlord, its contractors, agents or employees
or other persons for whom it may be responsible. All property of the Tenant within the
Leased Premises shall be at the risk of the Tenant only.

15.02 The Tenant shall, during the Term, indemnify and save harmless the Landlord
from any and all liabilities, damages, costs, claims, suits or actions incurred by it as a
result of or arising out of:

(@)  any breach, violation or non-performance of any covenants, condition or
agreement in this Lease set forth and contained, on the part of the Tenant
to be fulfilled, kept and observed and performed;

(b)  any damage to property occasioned by the Tenant’s use and occupation of
the Leased Premises; and

{¢) any injury to person or persons, including death, resulting at any time
therefrom occurring in or about the Leased Premises and/or on the
sidewalks and laneways or streets adjacent to same, unless the same is
caused by the negligence of the Landlord, its servants or agents or others
for whom it is in law responsible.

ARTICLE 16 -LANDLORD MAY CURE TENANT 'S DEFAULTS

16.01 If the Tenant shall default in the performance of any of the terms, covenants and
conditions of this Lease, the Landlord, after fifteen (15) days’ notice to the Tenant
specifying such default, or without notice if, in the reasonable exercise of the Landlord’s
judgment, an emergency exists, may but shall not be obligated to perform the same for
the account and at the expense of the Tenant and the amount of any payments made or
expenses incurred by the Landlord for such purpose, shall become due and payable by
the Tenant as additional rent with the next or any subsequent installment of rent which
shall become due after such expenditure by the Landlord; but any such expenditure by
the Landlord shall not be deemed to waive or relieve the Tenant's default or the right of
the Landlord to take such action as may be permissible under the terms of this Lease in
the event of such default. When no emergency exists, the provisions of this Article shall
be inapplicable if, within fifteen (15) days after such notice by the Landlord, the Tenant
shall have cured such default or shall have commenced and is diligently proceeding to
cure same.

ARTICLE 17 - CONSTRUCTION LIENS

17.01 If any legal hypothecs or order for the payment of money shall be filed against
the Leased Premises by reason of or arising out of any labour or material furnished to
the Tenant or to anyone claiming through the Tenant, the Tenant within thirty (30) days
after notice to the Tenant of the filing thereof shall cause the same to be discharged by
bonding, deposit, payment, court order or otherwise. The Tenant shall defend al